No 09410945 '
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF HOMETOUCH CARE LIMITED

In accordance with Chapter 2 of Part 13 of the Comparies Act 2006 (the "Act"}, the directors of
HomeTouch Care Limited (the "Company"”) propose that the following resolubions (the
“Resolutions") are passed as special resolulions

SPECIAL RESOLUTIONS

1 THAT the articles of association aitached to these Resolutions for the purposes of
identification be adopted as the articles of association of the Company in substitution for
and to the exclusion of all the existing articles of association of the Company

2 THAT any and all pre-emption nghts to which the current shareholders of the Company
may be entitted, howsoever ansing (including but not hmited to under the Company's
articles of association or the Act) in respect of

{(a) the allotment and 1ssue of shares authonsed pursuant to article 10 1 of the new
articles of association of the Company, and

(b) the transfer of 83,426 ordinary shares of £0 0001 each in the capital of the
Company from Jamie Wilson to Healthbox Europe 1 LP,

be and are hereby waived or otherwise disapplied

Please read the notes below before signifying your agreement to the Resolutions
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We, the undersigned, being all the members of the Company entitled to vote on the Resolutions
on \?7 Dec ber 2015 (the "Circulation Date"} hereby agree to the Resolutions

AN

Signed by Jamie Wilsan

Dated 1D O(._vcehnbﬂ] 1o, 1%)
Signed by

for and on behalf of Heathbox Europe 1 LP

Dated

Signed by Rupert Eastwood

Dated

Signed by Gaurav Batra

Dated

Signed by Tim Floyd

Dated

Signed by Silvina Paz

Dated

Signed by Katie Croxson

Dated

OHSEUROPE 5533316791




. f——

We, the undersigned, being all the members of the Company entitied to vote on the Resolutions
on 2015 (the "Circulation Date") hereby agree to the Resclutions

Signed by Jamie Wilson

Dated

Signed by %

for and on behalf of Heathbox Europe 1 LP

Dated n/{ '5 )5

Swigned by Rupert Eastwood "

Dated

Signed by Gaurav Batra

Dated

Signed by Tim Floyd

Dated.

Signed by Silvina Faz

Dated

Signed by Katie Croxson

Dated

OHSEUROPE 553331679 1
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Wa, the undersigned, being all the members of the Company entitled to vote on the Resolutions
on 2015 (the "Circulation Date") hereby agree to the Resolutions

Signed by Jamie Wilson . e e .

Dated

Signed by

for and on behalf of Heathbox Europe 1 LP

Dated

Signed by Rupert Eastwood e e e .

Dated

Signed by Gaurav Batra . M/ ..

pates | D Decemlboer 2015 .
.d

Signed by Tim Floyd e e v .

Dated

Signed by SivinaPaz L

Dated

Signed by Katie Croxson

Dated
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We, the undersigned, bemng all the members of the Company entitled (o vote on the Resolutions
on 2015 {the "Circulation Date") hereby agree lo the Resclutions

Signed by Jamie Wilson

Dated

Signed by
for and on behalf of Heathbox Europe 1 LP

Dated

Signed by Rupert Eastwood

Dated

Signed by Gaurav Batra

Dated

Signed by Tim Floyd /-L

Dated o) Oeceyﬂbev 20\3

Signed by Silvina Pag

Dated

Signed by Katie Croxson

Dated

OHSEUROPE 553331679 1




We, the undersigned, being all the members of the Company entitled to vote on the Resoluions

on 2015 (the "Circulation Date"} hereby agree to the Resolutions
Signed by Jamie Wilson e e .-

Dated

Sighed by o - . e e -

for and on behalf of Heathbex Europe 1 LP

Dated.

Signed by Rupert Eastwocd e e e e e .

Dated.

Signed by Gaurdv Batra

Dated.

Signed by Tim Floyd c—— . e e e e

Dated

Signed by Silvina Paz
Dated R} &CQ.W\‘OQJ’ (Aeh

Signed by Katre Croxson e e e

Dated

OHSEUROPE.553331679 1
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Signed by Petros A Demetniades L// -
- — -

Dated 19 Qecemlboer LUI3

Signed by Andrea Sinclawr

Dated

Signed by Christine Mullin .

Dated

Signed by Murah Venkatesan

Dated

Signed by Dr Thom Van Every

Dated

OHSEURCPE 553331679 1

e



Signed by Petros A Demetriades

Dated

¢ &4 7
VY 1
Signed by Andrea Sinclair /:‘/{‘YQIMT"" /% /ff f t\ «-/r( f?‘;\/-
f

“Dated: 19 {Decerwloar 2C45

Signed by Christine Mullin e

Dated

Signed by Murah Venkatesan .

Dated

Signed by Or Thom Van Every e

Dated

OHSEUROPE 553331679 1




Signed by Petros A Demetriades

Dated

Signed by Andrea Sinclair

Dated

Signed by Christine Mullin
Dated l 6 acmw 2.015

Signed by Murali Venkatesan

Dated

Signed by Br Thom Van Every

Dated

OHSEUROPE 553331679 1




Signed by Petros A Demetriades

Dated

Signed by Andrea Sinclar

Dated

Signed by Chnistine Muitin

Dated

Signed by Murali Venkatesan

Dated

Signed by DBr Thom Van Every

Dated

OHSEUROPE 553331879 1
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B == —e Signedby | T0S Acrl = FT, X e e R
e ToEngnea by Zelros A Dﬁwfﬁiﬁfﬁﬂ'ﬂﬁ-ﬁ T oo, o S )

Dated

Signed by Andrea Sinclair

Dated

Signed by Christine Mulim

Dated

Signed by Mural Venkatesan

Dated

Signed by Dr Thom Van Every
Dated 1B Decembay 0Ls

OHSEUROPE 553331679 1




NOTES

You may choose to agree to all of the Resolutions or none of them, however, you may
not agree to some only of the Resolutions

If you agree to all of the Resolutions, please signify your agreement by sigring and
dating this document where indicated above and returning it to the Company using one of
the following methods

(a) by delivering the signed copy personally or sending it by post to Ormck Hemington
& Suichffe (Europe) LLP, 107 Cheapside, London EC2V BEDN marked for the
attention of Katrina Murphy, or

(b) by faxing the signed copy to 020 7862 4800 marked for the attention of Katnna
Murphy, or

(c) by sending a scanned copy of the signed document by email lo
Katnna murphy@ornck com

The signed copy of this document should be returned to the Cempany using one of the
above methods as soon as possible and, in any event, so as to be receved by the
Company within 28 days from (and mcluding) the Circulation Date

If any of the Resolutions has not been passed within 28 days from (and including) the
Circulation Date, it will lapse

Once you have signified your agreement to the Resolutions, you may not revcke your
agreement

if you do not agree to all of the Resolufions, you need not take any action, you will not be
deemed to agree to any of the Resolutions if you do not reply

OHSEURQPE 553331679 1
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
of
HOMETOUCH CARE LIMITED
{Adopted by a written resolution passed on L's) 0@;_%\)0}' 2015)
INTRODUCTION

The model articles for private companies imited by shares contained or Incorporated in
Schedule 1 to the Companies (Model Aricles) Regulations 2008 (S1 2008/3229) as
amended prior to the Date of Adoption (the "Model Articles”) shall apply to the Company,
save msofar as they are vaned or excluded by, or are inconsistent with, the following
Articles

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

In these Articles

(a) article headings are used for convenience only and shall not affect the
construction or inferpretation of these Articles,

(b) words denoting the singular include the plural and vice versa and reference to
one gender inciudes the other gender and neuter and vice versa, and

(c) Articles 8(2), 9(4), 10(3), 11(2), 13, 14, 17{2), 17(3), 18, 21, 26(5}, 27, 28, 29,
30(5) to (7) (incluswe), 44(4), 51, 52 and 53 of the Model Articles shall not apply
to the Company

DEFINITIONS
In these Articles the following words and expressions shall have the following meanings
"Act" means the Companies Act 2006 (as amended from time {o time),

"Acting in Concert" has the meaning given to it n The City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended from tme to
time),

OHSEUROPE 5532457927




"Asset Sale” means the sale, lease, transfer, exclusive hcence or other disposition by the
Company of all or substantially all of its undertaking and assets,

“Associate” in relation to any person means

(a} any person who 15 an associate of that person and the question of whether a
person is an assaciate of another 1s to be determined in accordance with section
435 of the Insolvency Act 1986 and (whether or nol an associate as so
determined),

(b) any Member of the same Group,
(c) any Member of the same Fund Group,
*Auditors" means the auditors of the Company from time to time,

"Available Profits" means profits available for distnbution within the meaning of Part 23
of the Act,

"Bad Leaver" means the Founder ceasing to be an Employee where that cessation
occurs In circumstances where the Founder

(a) has committed an act of gross misconduct or a matenal or repudiatory breach of
the terms of his employment agreement or any other agreement with the
Company, including, without imitation, any matenal breach of his obligatons to
the Company concerning confidentiaity or intellectuat property or non-compkance
with his non-compete obligations,

() has committed fraud, an act of dishonesty or any act that 1s injunous to or
matenally discredits the Company or ds reputation (as determined by the Board
and an Investor Majonty, acting reasonably},

{c) the refusal or fadure to substantially perform duties and responsibiliies to the
Company lawfully prescribed by the Board after reascnable notice of such failure
and a reasonable opportunity to cure such failure, or

(d} has been convicted of, or has entered a plea of no contest te, a cnminal offence
(other than a traffic viclation),

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

"Bonus Issue” means any retumn of capital, bonus i1ssue of shares or other securities of
the Company by way of capitahsation of profits or reserves or any consolidation or sub-
division or redenomination or any repurchase or redemption of shares or any vartation in
the subscription price or conversion rate apphcable to any other outstanding shares of
the Company in each case other than shares issued as a result of the events set out in
Article 10 6,

OHSEUROPE 553245792 7




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

"Civil Partner' means n relatton to a Shareholder, a civil partner {as defined in the Cwvil
Partnership Act 2004) of the Sharehotder,

"Commencement Date"” means 12 October 2015,
"Company"” means HomeTouch Care Limited,

"Controlling Interest” means an inlerest in shares giving 1o the holder or holders control
of the Company within the meaning of section 1124 of the CTA 2010,

"Convertible” means any instrument that carnes a nght to convert into or to subscribe
for, purchase or otherwise acquire shares in the capital of the Company,

“CTA 2010" means the Corporation Tax Act 2010,
"Date of Adoption" means the date on which these Articles were adopted,

"Deferred Conversion Date" means the date that the Founder Shares convert into
Deferred Shares pursuant to either Article 7 1 or Article 7 2,

"Deferred Shares" means deferred shares of £00001 each in the capital of the
Company,

"Director(s)" means a dwector or directors of the Company from tirme: to time,

*Effective Terminatiaon Date" means the date on which an Employee’s employment or
consultancy relationship with the Company terminates,

"electronic address” has the same meaning as In section 333 of the Act,

"electromic form" and "electronic means” have the same meaning as in section 1168 of
the Act,

"Eligible Director" means a Director who would be entitled to vote on a matter had it
been proposed as a resolution at a meebng of the Directors,

"Employee" means an individual who 15 employed by or who provides consultancy
services to, the Company or any member of the Group (and for the avoidance of doubt
the provision of services as a non-executive director shall not constitute consultancy
services),

"Encumbrance” means any mortgage, charge, secunty, interest, lien, piedge,
assignment by way of secunty, equity, claim, nght of pre-emption, option, covenant,
restrichon, reservation, lease, trust, order, decree, judgment, title defect (including

3
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without hmitation any retention of title claim}, conflicting claim of ownership or any other
encumbrance of any nature whatsoever (whether or not perfected other than hens ansing
by operation of law),

"Expert Valuer® 1s as determined i accordance with Article 15 2,

"Existing Investor Majonty” means hotders of more than 66 66 per cent of the Ordinary
Shares held by the Existing Investors prior to the Date of Adoption,

"Existing Investors" means Rupert Eastwood, Gaurav Batra, Tim Floyd, Silvina Paz,
Katie Croxson, Petros A Demelnades, Andrea Sinclar, Chnstne Mullin, Mural
Venkatesan, Dr Thom Van Every and therr respective Permitted Transferees,

“Falr Value" 1s as determined in accordance with Article 15 3,

"Family Trusis" means as regards any particular individual member or deceased or
former indvidual member, trusts (whether ansing under a settiement, declaration of trust
or other instrument by whomsoever or wherescever made or under a testamentary
disposiiton or on an Intestacy) under which no immediate beneficial interest in any of the
shares 10 question 1s for the time being vested in any person other than the mdwidual
andfor Privileged Relations of that individual, and so that for this purpose a person shall
be considered to be beneficially mterested in a share if such share or the income thereof
15 llable to be transferred or paid or apphed or appointed to or for the benefit of such
person or any voting or other nghts attaching thereto are exercisable by or as directed by
such person pursuant to the terms of the relevant trusts or in consequence of an exercise
of a power or discretion conferred thereby on any person or persons,

“Financtal Institution” means any financial investor authonsed by or registered with the
Financial Services Authonty or the Financial Conduct Authonty or the Prudential
Regulation Authonty (as the case may be) {or a financial nvestor registered with the
equivalent body or authonty in the country of the relevant financial inveslor's principal
place of business),

“Financial Year” means an accounting reference perod (as defined by the Act) of the
Company,

"Founder" means Dr Jarmie Wilson,

"Founder Director” means the director of the Company nominated by the Founder under
Article 23 3,

"Founder Shares” means any Ordinary Shares beneficially owned, ether directly or
indirectly, by the Founder other than

(a) Ordinary Shares that the Founder holds as result of exercising option(s) under
any Share Option Plan(s), or

(b} Ordinary Shares acquired by the Founder following the Date of Adoption,
4
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"Fund Manager" means a person whose principal business i1s to make, manage or
adwvise upon investments in secunties,

"Fully Diluted” means, at any time, the aggregate of
{a) the number of Ordinary Shares then in 1ssue and outstanding, and

{b) the number of Ordinary Shares which would be in 1ssue assuming the exercise in
full of all Converlibles (whether or not, on ther terms, the same are actually
convertible into shares at such time) and the 1ssue of all umissued Convertibles
avallable m any share option scheme pocl which would, when 1issued or
exercised, result n an increase in the number of Ordinary Shares ssued and
outstanding,

"Good Leaver' means a Founder who ceases to be an Employee at any tme and who 1s
not a Bad Leaver or is someone whom the Board (excluding the Founder) determines to
be a Good Leaver

"Group" means the Company and its Subsidiary Undertaking(s) (if any} from time tc time,
"hard copy form™ has the same meaning as in section 1168 of the Act,
"Healthbox" means Healthbox Europe 1 LP,

"Holding Company" means a newly formed holding company, pursuant ta which the
membership, pro rata shareholdings and classes of shares compnsed n such holding
company maiches that of the Company immediately pnior to the transfer of the 1ssued
share captital of the Company to such holding company,

"Institutional Investor' means a fund, partnership, body corporate, trust or other person
or entty whose principal business 1s to make investments or a person whose business 1s
to make, manage or advise upon investments for any of the foregoing,

"Investment Agreement"’ means the Investment Agreement dated on or around the Date
of Adoption between the Investors, the Founder and the Company,

"Investor Director” means the Dwectors appointed in accordance with article 23 2 and
23 3 and "Investor Director” shall mean any one of them,

“Investor Director Consent” means the consent of each investor Director and, if any of
the Investor Directors have not been appointed, Investor Majonty Consent in respect of
the Director to be appointed pursuant to Article 233 and the consent of Passion in
respect of the Director to be appointed pursuant to Article 23 2,

"Investor Majonty" means the holders of more than sixty six point six six per cent
(66 66%) of the Crdinary Shares held by the investors,

"Investor Majority Consent” means the prior written consent of the Investor Majority,
5
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"Investors" means Passion and the Existing Investors,
“ITEPA" means Income Tax {Earmings and Pensions) Act 2003,

*Leaver's Percentage” means, In relaton to and for the purposes of determining the
number of Founder Shares that are required (pursuant to Article 7) to be converted into
Deferred Shares during the period from the Date of Adoption up to the third anniversary
of the Date of Adoption, the percentage (rounded to the nearest two decimal places) as
calculated using the fermula below

{100 — (2 08333 x NM)} — 25

where NM equals the number of complete months from the Date of Adoption to the
Effective Termination Date such that the Leaver's Percentage shall be zero on the last
day of the 36th month after the Date of Adoption,

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

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

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

{c) any Parent Undertaking or Subsidiary Undertaking of that Fund Manager, or any
Subsidiary Undertaking of any Parent Undertaking of that Fund Manager, or

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

(e) "Member of the same Group” means as regards any company, a company
which 1s from time to time a Parent Undertaking or a Subsidiary Undertaking of
that company or a Subsidiary Undertaking of any such Parent Uindertaking,

"New Securities” means any shares or other secunties convertible into, or carrying the
nght to subscribe for, those shares 1ssued by the Company after the Date of Adoption
{other than shares or securties Issued as a result of the events set out In Article 10 6),

"Ordinary Majonity” means the holders (excluding the Investors) of more than fifty per
cent (50%) of the Ordinary Shares,

"Ordinary Shareholders™ means the holders from time to tme aof the Ordinary Shares,

“Ordinary Shares” means the ordinary shares of £0 0001 each in the capital of the
Company,

CHSEUROPE 553245792 7




"Onginal Purchase Price” means the price per share equal to the amount subscnbed or
deemed to have been subscnbed (including any prermum) for such share,

"Parent Undertaking" has the meaning set out In section 1162 of the Act,

"Passion” means Passion Capital Il LP and its Permitted Transferees,

"Dassion Director' means the Director appointed in accerdance with article 23 2,

“Permitted Transfer" means a transfer of shares n the capital of the Company In
accordance with Article 13,

"Permitted Transferee” means

(@

(D)

(©

(9

(e)

M

{(9)

in relation to Passion, any transferee that I1s not a competitor of the Company or
an Assoctate of a competitor of the Company,

in relation to a Shareholder who 1s an individuat any of his Privileged Relations or
Trustees or a Qualifying Company,

in relation to a Shareholder which 1s an undertaking (as defined in section 1161(1)
of the Act) means any Member of the same Group,

In retation to a Shareholder which 1s an Investment Fund means any Member of
the same Fund Group,

in relabion to the Founder, a transfer of up to 80,091 Ordinary Shares to
Heaithbox,

in relation to an Investor and Healthbox

0] any Member of the same Group,

(n) any Member of the same Fund Group,

{m} any other Investor,

(v) any Financial Institution or Institubonal Investor, or
(v) any nominee of an Investor,

in relation to any Shareholder, any transferee approved with Investor Majonty
Consent,

*Privileged Relation” in relation to a Shareholder who 1s an indvidual member or
deceased or former member means a spouse, Civil Pariner, child or grandchitd (including
step or adopted or illeghimate child and their 1ssue},

OHSEUROPE 553245792 7




"Proceeds of Sale" means the consideration payable (ncluding any deferred
consideration) whether in cash or otherwise to those Shareholders seling shares under a
Share Sale,

*Proposed Purchaser” means a proposed purchaser who at the relevant tme has made
a bona fide offer on arm's length terms,

"Proposed Seller” has the meaning given it Arlicle 17 1,

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

"Qualifying Person™ has the meaning given m section 318(3) of the Act,
*Relevant Interest” has the meaning set out 1 Arlicle 26 5,

*Relevant Period” means the period of 36 months from the Date of Adoption in respect
of any Founder Shares,

"Sale Shares" has the meaning set out in Article 14 2 of these Articles,
"Selter” has the meaning sef out in Article 14 2 of these Articles,

"Share Option Plan{s)" means the share option plan(s) of the Company, the terms of
which have been approved by an Investor Majority,

*Shareholder’ means any helder of any shares in the capital of the Company from time
to time,

"Share Sale" means the sale of (or the grant of a nght to acquire or to dispose of} any of
the shares in the capital of the Company (in one transaction or as a senes of
transactions) which will result in the purchaser of those shares (or grantee of that right)
and persons Acting m Concert with him together acquinng a Controlling Interest in the
Company, except where following completion of the sale the shareholders and the
proportion of shares held by each of them are the same as the shareholders and therr
shareholdings in the Company immediately prior to the sale,

"Subsidiary" and "Subsidiary Undertaking" have the respective meanings set out In
sections 1159 and 1162 of the Act,

"Transfer Notice" shall have the meaning given 1n Article 14 2,
"Transfer Price” shall have the meaning given in Article 14 2,

“Trustees” in relation to a Shareholder means the trustee or the trustees of a Family
Trust, and

OHSEUROPE 553245792 7
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32

33

34

35

36

41

"Unvested” means ihose Founder Shares which are capable of being converted
Deferred Shares under Article 7, and

"Vested" means those Founder Shares which are no longer capable of being converted
inte Deferred Shares under Article 7

SHARE CAPITAL

In these Articles, unless the context requires otherwise, references to shares of a
particular class shali include shares allotted and/or 1ssued after the Date of Adoption and
ranking pan passu In all respects (or in all respecis except only as to the date from which
those shares rank for dividend) with the shares of the relevant class then in 1ssue

Whenever as a result of a consoiidailon of shares any Shareholders would become
entitled to fractions of a share, the Directors may, on behalf of thcse Shareholders, sell
the shares representing the fractions for the best price reasonably oblainable to any
person (including, subject to the provisions of the Act, the Company) and distnibute the
net proceeds of sale n due proportion among those Shareholders, and the Directors may
authonse any person to execute an instrument of transfer of the shares to, or m
accordance with the directions of, the purchaser The transferee shall not be bound to
see fo the application of the purchase money nor shall his titie to the shares be affected
by any wrregulanty in or invahdity of the proceedings in reference to the sale

When the Company sub-divides or consolidates all or any of its shares, the Company
may, subject to the Act and to these Articles, by ordinary resolution determine that, as
between the shares resulting from the sub-dwision or consohdabion, any of them may
have any preference or advantage or be subject to any restniction as compared with the
others

The words "and the directors may determine the terms, conditions and manner of
redemption of any such shares" shall be deleted from Model Article 22(2) of the Model
Articles

In Model Article 25(2) of the Model Articles, the words “payment of a reasonable fee as
the dwectors decide” in paragraph (c) shall be deleted and replaced by the words
"payment of the expenses reasonably incurred by the Company in investigating evidence
as the directors may determine”

Subject to Investor Majponty Consent and subject also to the Act, the Company may
purchase its own shares with cash to the extent permitted by section 692(1)(b) of the Act

DIVIDENDS

In respect of any Financial Year, the Company's Available Profits will be applied as set
out in this Article 4
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Every dividend shall accrue on a dally basis assurming a 365-day year All dividends are
expressed net and should be paid in cash

Any Available Profits which the Company may determine to distribute in respect of any
Financial Year will be distnbuted among the Shareholders pro rata to ther respective
holdings of Crdinary Shares

Subject to the Act and these Articles, the Board may, provided Investor Majority Consent
is given, pay interim dividends If justified by the Available Profits in respect of the relevant
period

EXIT PROVISIONS AND DISTRIBUTIONS

On a Share Sale or on a distribution of assets on a liguidation or a return of capital (other
than a conversion, redemption or purchase of shares), the Proceeds of Sale or the
surplus assets of the Company remaining after payment of its habiities (the "Surplus”)
(as the case may be) {such Proceeds of Sale or Surplus heremnafter referred to as the
"Distrbutable Funds™) shall be distributed (to the extent that the Company 1s lawfully
permitted to do so) in the following order of prionty

(a) first, in paying to the holders of Deferred Shares, if any, a total of £1 00 for the
entre class of Deferred Shares (which payment shall be deemed satisfied by
payment to any cne holder of Deferred Shares),

(t) second, in paying to each Ordinary Shareholder the aggregate Onginal Purchase
Price paid by such Ordinary Shareholder, provided that, if there are insufficient
Distributable Funds to pay the Ongmal Purchase Price on each Ordinary Share,
the available Distributablfe Funds shall be distnbuted to the Ordinary
Shareholders pro rata to the respective aggregate Onginal Purchase Price pad
by each Qrdinary Shareholder,

{(c) third, in paying to each Ordinary Shareholder (a "Shortfall Shareholder”) who
has been paid a lower amount under Article 5 1(a) above than such Shortfall
Shareholder would have been paid had the Distnbutable Funds been distributed
to all Ordinary Shareholders pro rata to ther respective holdings of Ordinary
Shares (his “"Pro Rata Entflement”), such amount te which each Shortfall
Shareholder 1s entitled according te the number of Ordinary Shares held by him,
pro rata to the aggregate number of Ordinary Shares held by all Shorifall
Shareholders, provided that no amount shalt be paid to any Shortfall Shareholder
under this Article 5 1{b} which would result in such Shortfall Shareholder being
paid an amount in excess of his Pro Rata Entitlement, and

(db fourth, the balance of the Surplus shall be disinbuted among the holders of
Ordinary Shares pro rata to the number of Ordinary Shares held,

and, n relation to a Share Sale, the Directors shall not register any transfer of shares if
the Proceeds of Sale are not o distnbuted save In respect of any shares not sold in

10
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connection with that Share Sale provided that If the Proceeds of Sale are not settled in
their entirety upen completion of the Share Sale

(a) the Directors shall not be prohibited from reqistering the transfer of the relevant
shares so long as the Proceeds of Sale that are settled have been distributed Iin
the order of pnionty set out in this Article 5, and

(b) the Shareholders shall take any action required by an Investor Majonty to ensure
that the Proceeds of Sale 1n their entirety are distnbuted 1 the order of prionty set
outn {his Article 5

On an Asset Sale the surplus assets of the Company remaimng after payment of its
liabiities shall be distributed (to the extent that the Company 1s lawfully permitted to do
s0) In the order of priority set out in this Article 5 provided always that if it 1s not lawful for
the Company to distribute its surplus assets 1in accordance with the provisions of these
Articles, the Shareholders shall take any action required by an Investor Majornty
(including, but without prejudice to the generality of this Article 5 2, actions that may be
necessary to put the Company into voluntary liquidation so that this Article 5 apples)

VOTES IN GENERAL MEETING

The Ordinary Shares shall confer on each holder of Ordinary Shares the nght to recewve
notice of and to attend, speak and vote at ali general meetings of the Company and to
receive and vote on proposed writen resolutions of the Company

The Deferred Shares (iIf any) shall not entitle the holders of them to receive notice of, to
attend, to speak or to vote at any general meeting of the Company nor to receive or vote
on, or otherwise constifute an ehgble member for the purposes of, proposed wniten
resolubons of the Company

Where shares confer a nght to vote, on a show of hands each holder of such shares who
{being an individual) is present in persen or by proxy or (being a corporation) 1s present
by a duly authonsed representative or by proxy shaill have one vote and on a poll each
such holder so present shall have one vote for each such share held by him

VESTING OF FOUNDER SHARES

If at any time durning the Relevant Period the Founder ceases to be an Employee by
reason of being a Good Leaver, the Leaver's Percentage of the Founder Shares
{rounded down to the nearest whole share) relating to the Founder shall immediately
convert into Deferred Shares

if at any time the Founder ceases to be an Employee by reason of being a Bad Leaver,
all the Founder Shares relating to the Founder shall immedsately convert into Deferred
Shares
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Upon such conversion into Deferred Shares, the Company shall enter the holder of the
Deferred Shares on the register of members of the Company as the holder of the
appropriate number of Deferred Shares as from the Deferred Conversion Date Upon the
Deferred Conversion Date, the Founder (and his Permitted Transferee(s)) shall delwer to
the Company at its registered office the shares certificate(s) (to the extent not already In
the possession of the Cornpany) (or an indemnity for lost certificate 1in a form acceptable
to the Board) for the Unvested Shares so converling and upon such delivery there shalt
be 1ssued to him {or lis Permitted Transferee(s)) share certificate(s} for the number of
Deferred Shares resulting from the relevant conversion and any remaining shares

The Company shall be entitled to retan any share certificate(s) relating to the Founder
Shares while any such shares remained Unvested

DEFERRED SHARES

Subject to the Act, any Deferred Shares may be redeemed by the Company at any time
at 1its optton for one penny for all the Deferred Shares regisiered in the name of any
holder(s) without obtaining sanction of the holder(s)

The allotment or 1ssue of Deferred Shares or the conversion or re-designation of shares
inte Deferred Shares shall be deemed to confer irrevocable authonty on the Company at
any time after therr allotment, 1ssue, conversion or re-designation, without obtaiung the
sanction of such halder(s), to

(a) appont any person to execute any transfer (or any agreement to transfer) such
Deferred Shares to such person(s) as the Company may determine (as nominee
or custodian thereof or otherwise), and/or

(b) give, on behalf of such holder, consent to the cancellation of such Deferred
Shares, and/or

{c) purchase such Deferred Shares in accordance with the Act,
(d} n any such case
(0] for a price being not more than an aggregate sum of one penny for all the

Deferred Shares registered in the name of such holder(s), and

() with the Company having authonty pending such transfer, cancellation
andior purchase to retain the certficates (if any) in respect thereof.

VARIATION OF RIGHTS

Whenever the share capial of the Company 1s divided mto different classes of shares,
the special nghts attached to any such class may only be varied or abrogated {either
whiist the Company I1$ a going concern of during or in contemplation of a winding up) with
the consent in writing of the holders of at least seventy-five per cent (75%) i normnal

value of the issued shares of that class
12
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The creation of a new class of shares which has preferential nghts to one or more
existing classes of shares shall not constitute a vanation of the nghts of those existing
classes of shares

ALLOTMENT OF NEW SHARES OR OTHER SECURITIES PRE-EMPTION

Subject to the remaining provisions of this article 10, the Directors are generally and
uncondiionally authorised for the purpose of section 551 of the Act to exercise any
power of the Company to

(a) allot Shares, or
()] grani nghts to subscribe for or convert any secunties info Shares,

to any persons, at any times and subject to any terms and conditions as the Directors
think proper, provided that

(1) this authority shall be imited to a maximum nominal amount of £121 43,

(2} this authonty shall only apply insofar as the Company in general meeting has not
watved or revoked if,

3) this authonty may only be exercised for a period of five years commencing upon
the Date of Adoption, save that the Directors may make an offer or agreement
which would or might require Shares to be allotted or rights granted to subscribe
for or convert any secunty into Shares after the expiry of such authonty (and the
Directors may allot Shares or grant such nghts in pursuance of an offer or
agreement as If such authornity had not expired}

Sections 564(1) and 562(1} to (5} (incluswe) of the Act do not apply to an allotment of
equity secunties made by the Company

Unless othenwise agreed with Investor Majonty Consent and by special resolution passed
n general meeting or as a written resolution passed in accordance with Chapter 2 of Part
13 of the Act, if the Company proposes to allot any New Secunties those New Securities
shall not be allotted to any person unless the Company has in the first instance offered
them to all holders of Ordinary Shares on the same terms and at the same price as those
New Securihes are being offered to other persons on a part passu and pro rata basis to
the number of Ordinary Shares held by those holders (as nearly as may be without
nvolving fractions, and calculated on a Fully Diluted basis) The offer

(a) shall be In writing, give details of the number and subscrption price of the New
Securties and the period (being not less than 10 Business Days} within which the
offer must be accepted, and

(b may stipulate that any holder of Ordinary Shares who wishes to subscribe for a
number of New Secunties in excess of the proportion fo which each 1s entitied

i3
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shall in ther acceptance state the number of excess New Secunties ("Excess
Secunties”) for which they wish to subscribe

Any New Secunties not accepted by the holders of Ordinary Shares pursuant to the offer
made to them in accordance with Article 10 3 shall be used for satisfying any requests for
Excess Secunties made pursuant to Arbicle 103 and in the event that there are
nsufficient Excess Secunties to sabsfy such requests, the Excess Secunties shall be
allotied to the applicants on a pro rata basis to the number of Ordinary Shares held by
the applicants immediately prior to the offer made to holders of Ordinary Shares in
accordance with Article 103 (as nearly as may be without involving fractions and
calculated on a Fully Diluted basis) and after thai allotment, any Excess Secunilies
remaining shall be offered to any other person as the Directors may determine al the
same price and on the same terms as the offer to the holders of Ordinary Shares

Subject to Articles 10 3 and 10 4 above and to the provisions of section 551 of the Act,
any New Securities shall be at the disposal of the Board who may allot, grant options
over or otherwise dispose of them fo any persons at those times and generally on the
terms and conditions they think proper

The prowisions of Articles 10 3 to 10 5 shall not apply to
(a) options to subscribe for Ordinary Shares under any Share Option Plan, and

(b) New Securitties 1ssued in consideration of the acquisition by the Company of any
company or business which has been approved in wnting by the Board (including
Investor Director Consent), and

(c) New Securties issued as a result of a Bonus issue of shares which has been
approved in writing by the Board (including investor Director Consent)

Passion and Healthbox may assign all or any portion of i{s nghts under this Article 10to a
Permitted Transferee

No shares shall be allotted to any Employee, Dwector, prospective employee or
prospective director of the Company, who in the opinion of the Board 1s subject to
taxation in the United Kingdom, unless such person has entered into a joint section 431
ITEPA election with the Company for the full disapplication of Chapter 2 of Part 7 of
ITEPA

LIEN

The Company shall have a first and paramount lien on every share not fully paid for all
and any indebtedness of any holder of it to the Company {whether a sole holder or one of
two or more joint holders), whether or not that indebtedness or hability 1s in respect of the
shares concerned and whether or not it 1s presently payable

14
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TRANSFERS OF SHARES - GENERAL

In Articles 12 to 19 inciusive, reference to the transfer of a share includes the transfer or
assignment of a beneficial or other interest in that share or the creation of a trust or
Encumbrance over that share and reference to a share includes a beneficial or other
interest in a share

No share may be transferred uniess the transfer 1s made in accordance with these
Articles

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

Any transfer of a share by way of sale which is required to be made under Articles 14 to
19 (inclusive) wili be deemed to include a warranty that the transferor sells with full title
guaraniee

The Directors may refuse to register a transfer if
(a) it 1s a transfer of a share to a bankrupt, a minor or a person of unsound mind,

{b) the transfer 1s to an Employee, Director or prospective employee or prospective
director of the Company, who in the cpinion of the Board i1s subject to taxation in
the United Kingdom, and such person has not entered into a joint section 431
ITEPA election with the Company,

(c} it 15 a transfer of a share which 1s net fully paid
(1) to a person of whom the Directors do not approve, or
{n) on which share the Company has a len,

{d) the transfer i1s not lodged at the registered office or at such other place as the
Directors may appoint, or

(e) the transfer 1s not accomparued by the certificate for the shares to which it relates
and such other evidence as the Directors may reasconably require to show the
nght of the transferor to make the transfer

If the Directors refuse to register a transfer, the instrument of transfer must be returned to
the transferee with the notice of refusal unless they suspect that the proposed transfer
may be fraudulent

The Directors may, as a condiion to the registration of any transfer of shares in the
Company (whether pursuant to a Permitted Transfer or otherwise), require the transferee
to execute and deliver to the Company a deed agreeing to be bound by the terms of the
Investment Agreement or any other shareholders' agreement or smmilar document in force

15
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between some or all of the Shareholders and the Company in any form as the Directors
may reasonably require (but not so as to oblige the transferee to have any obligations or
habilites greater than those of the proposed transferor under any such agreement or
other document) and If any condition 1s imposed in accordance with this Article 12 6 the
transfer may not be registered unless that deed has been executed and delivered to the
Company's registered office by the transferee

To enable the Directors to determine whether or not there has been any disposal of
shares in the capital of the Company (or any interest in shares in the capital of the
Company) in breach of these Articles the Directors (with Investor Director Consent) may
require any holder or the legal personal representatives of any deceased holder or any
person named as transferee in any transfer lodged for registration or any other person
who the Directors may reasonably believe to have information relevant to that purpose, to
furmsh to the Company that information and ewidence the Directors may request
regarding any matter which they deem relevant to that purpose, including {but not imited
to) the names, addresses and interests of all persons respectively having interests in the
shares in the capital of the Company from time to time registered in the holder's name If
the information or evidence is not provided to enable the Directors to determine to thewr
reasonable satisfaction that nc breach has occurred, or where as a result of the
information and ewidence the Directors are reasonably satisfied that a breach has
occurred, the Directors shall immediately notify the holder of such shares in wnting of that
fact and the following shall occur

(a) the relevant shares shall cease to confer upen the holder of them {including any
proxy appointed by the heolder) any rnghts

(0 to vote (whether on a show of hands or on a poll and whether exercisable
at a general meeting or on a written resolutton of the Company or at any
separate meehng or on a wniten resolution of the class in question), or

()] to receive dwvidends or other distributions otherwise attaching to those
shares or to any further shares 1ssued in respect of those shares, and

(b) the holder may be required at any time following receipt of the notice to transfer
some or all of its shares to any person(s) at the price that the Directors may
require by notice in writing to that holder

The nghts referred to in (a) above may be reinstated by the Board and shall n any event
be remnstated upon the completion of any transfer referred fo n (b} above

In any case where the Board requires a Transfer Notice to be given n respect of any
shares, if a Transfer Notice 1s not duly given within a period of 10 Business Days of
demand being made, a Transfer Notce shall be deemed to have been given at the
expiration of that penod If a Transfer Notice 1s required io be gwen or 1s deemed to have
been given under these Articles, the Transfer Notice will be treated as having specified
that
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(a) the Transfer Price for the Sate Shares will be as agreed between the Board (the
votes of any directer who 1s a Seller or with whom the Selier 15 connected (within
the meaning of section 252 of the Act) being disregarded) and the Seller, or,
failing agreement within five Business Days after the date on which the Board
becomes aware that a Transfer Notice has been deemed to have been given, will
be the Fair Vatue of the Sale Shares,

(b) it does not include a Minimum Transfer Conditton (as defined in Article 1 1(c)),
and

(<) the Seller wishes to transfer all of the Ordinary Shares held by i

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of

(a} the transferor, and
(b) (if any of the shares is partly or nif paud) the transferee

Prior to the third anniversary of the Date of Adoptton, the Founder shall not, nor shall he
agree to, transfer or otherwise dispose of the whole or any part of his interest in, or nights
in respect of, or grant any option or other nghts over, any shares lo any person except
with Investor Majonty Consent or where permitted or requared to do so pursuant to these
Articles

PERMITTED TRANSFERS

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

Where under the provision of a deceased Shareholder's will or laws as to intestacy, the
persons legally or beneficially entitled to any shares, whether immediately or
contingently, are Permitted Transferees of the deceased Shareholder, the legal
representative of the deceased Shareholder may transfer any share to those Permitted
Transferees, In each case without restnction as to pnce or otherwise Shares previously
transferred as permitted by this Article 13 2 may be transferred by the transferee to any
other Permitted Transferee of the Original Shareholder without restriction as to price or
otherwise

If a Permitted Transferee who was a Member of the same Group as the Ongnal
Shareholder ceases to be a Member of the same Group as the Onginal Shareholder
{other than as part of a process leading to the dissolulion or hquidation of the Onginal
Shareholder), the Permitted Transferee must not later than five Business Days afler the
date on which the Permitted Transferee so ceases, transfer the shares held by it to the
Onginal Shareholder or a Member of the same Group as the Oniginal Shareholder (which
in erther case 1s not 1n iquidation) without restrichion as to price or otherwise faiktng which
it will be deemed to have given a Transfer Notice in respect of those shares
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Trustees may {1} transfer shares to a Qualifying Company or (i) transfer shares to the
Onginal Sharehclder or to another Permitted Transferee of the Onginal Sharehoider or
() transfer shares to the new or remaining trustees upon a change of Trustees without
restrichons as to price or otherwise

No transfer of shares may be made to Trustees unless the Board Is satisfied

(a) with the terms of the trust instrument and In particular with the powers of the
trustees,

(b) with the identity of the proposed trustees,

{c) the proposed transfer will not resull in 50% or more of the agaregate of the
Company's equity share capital being held by trustees of that and any other
trusts, and

(d) that no costs incurred In connechion with the setiing up or administration of the
Famuly Trust in guestion are to be paid by the Company

If a company to which a share has been fransferred under Article 13 4 ceases to be a
Qualifying Company it must within five Business Days of so ceasing, transfer the shares
held by it to the Trustees or to a Qualifying Company (and may do so without restriction
as to price or otherwise) failling which it will be deemed to have given a Transfer Notice in
respect of such shares

If a Permitted Transferee who 1s a spouse or Civil Partner of the Onginal Sharehclder
ceases to be a spouse or Cwil Partner of the Onigmal Shareholder whether by reason of
divorce or otherwise he must, within 15 Business Days ef so ceasing esther

(a) execute and delver to the Company a transfer of the shares held by huim to the
Oniginal Sharehalder (or, to any Permitted Transferee of the Onginal Shareholder)
for such consideration as may be agreed between them, or

(t2)] give a Transfer Notice to the Company in accordance with Article 14 2,
falling which he shall be deemed 1o have gwen a Transfer Notice

On the death (subject to Article 132), bankruptcy, liquidaton, admimstration or
administrative recewvership of a Permitted Transferee (other than a joint holder) his
personal representatives or trusiee n bankruptcy, or its liquidator, administrator or
adrministrative receiver musi within five Business Days after the date of the grant of
probate, the making of the bankruptcy order or the appointment of the hquidator,
administrator or the administrative recewver execute and deliver to the Company a
transfer of the shares held by the Permitted Transferee without restnction as to price or
otherwise The transfer shall be to the Onginal Shareholder f still iving (and not bankrupt
or in hguwdaton) or, If so directed by the Onginal Shareholder, to any Permitted
Transferee of the Onginal Shareholder If the transfer 1s not executed and delivered
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within five Business Days of such period or if the Onginal Shareholder has died or s
bankrupt or 1s in hquidation, adrministralion or administrative recewership, the personal
representative or trustee in bankruptcy or liquidator, adminstrator or adminustrative
receiver will be deemed to have given a Transfer Notice

Any shares may at any time be transferred where there 1s a sale of the entire 1ssued
share capital of the Company to a Holding Company, which has been approved by a
majority of the Board including the approval of each of the Investor Directors (f
appointed)

TRANSFERS OF SHARES SUBJECT TO PRE-EMPTION RIGHTS

Save where the provisions of Articles 13, 17, 18 and 19 apply, any transfer of shares by a
Shareholder shall be subject to the pre-emption nghts contained n this Article 14

A Shareholder who wishes to transfer Ordinary Shares {a "Seller”) shall, except as
otherwise provided in these Articles, before transfernng or agreeing to transfer any
shares give nolice in wnting (a "Transfer Notice") to the Company specifying

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

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

transferee,

©) the price at which he wishes to transfer the Sale Shares (the "Transfer Pnce"),
and

(d) whether the Transfer Notice 1s conditional on all or a specific number of the Sale

Shares being sold to Sharehoiders {a "Mimimum Transfer Condition™)

If no cash pnice 1s specified by the Seller, the Transfer Price must be agreed by the Board
(including Investor Director Consent) In addition, if the price 1s not specified in cash, an
equivalent cash value price must be agreed between the Seller and the Board (including
Investor Director Consent) In both cases, the price will be deemed to be Far Value of
the Sale Shares if no price 1s agreed within 5 Business Days of the Company recening
the Transfer Notice

Except with the written consent of the Board {including Investor Drrector Consent), no
Transfer Notice once given or deemed fo have been given under these Articles may be
withdrawn

A Transfer Notice constiities 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, and
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(b)

in the case where the Transfer Price has not been agreed, the determination of
the Transfer Price under Article 15,

the Board shall offer the Sale Shares for sale to Shareholders in the manner set out In
Article 14 6 Each offer must be in writing and give details of the number and Transfer
Price of the Sale Shares offered

146 Transfers

(a)

(b)

{c)

(e)

The Board shali offer the Sale Shares to all holders of Ordinary Shares other than
the Seller (the "Continuing Shareholders™ inviting them to apply m wrting
within the period from the date of the offer to the date 15 Business Days after the
offer (incluswe) ({the "Offer Perod") for the maximum number of Sale Shares
they wish to buy

If the Sale Shares are subject to a Minimum Transfer Condition then any
aliocation made under this Article 14 6 will be condstional on the fulfilment of the
Minumum Transfer Conditian

If, at the end of the Offer Penod, the number of Sale Shares applied for 1s equal
to ar exceeds the number of Sale Shares, the Board shall allocate the Sale
Shares to each Continuing Shareholder in the proportion (fractionai entitlements
being rounded to the nearest whole number) which his existing holding of the
Ordinary Shares bears to the total number of the Ordinary Shares held by those
Continuing Shareholders who have applied for Sale Shares but no aflocation shalt
be made to a Shareholder of more than the maximum number of Sale Shares
which he has stated he 1s willing lo buy

If not all Sale Shares are allocated in accordance with Article 14 8(c) but there are
applications for Sale Shares thal have not been satisfied, those Sale Shares that
have not yet been allocated shall be allocated to the relevant applicant(s} n
accordance with the procedure set out In Article 14 6(c), which procedure shall be
repeated until all Sale Shares have been aliccated

if, at the end of the Offer Period, the number of Sate Shares applied for 1s less
than the number of Sale Shares, the Board shall aliocate the Sale Shares to the
Continuing Shareholders in accordance with thew applicatons and the balance
will be offered to any other person in accordance wilth article 14 7(e)

14 7 Completion of transfer of Sale Shares

(@

if the Transfer Notice includes a Minmum Transfer Condition and the total
number of shares applied for 15 less than the number of Sale Shares the Board
shall notify the Seller and all those to whom Sale Shares have been conditionally
altocated under Article 14 6 stating the condibon has not been met and that the
relevant Transfer Notice has lapsed with immediate effect
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(b)

©)

(d)

(e}

M

If
n the Transfer Notice does not include a Minimum Transfer Condition, and
(n aflocations have been made in respect of all the Sale Shares,

the Board shall, when no further offers are required to be made under Article
14 6, give wniten notice of allocation {(an "Allocation Notice") ta the Seller and
each Shareho!der to whom Sale Shares have been allocated (an "Applicant")
specifying the number of Sale Shares allocated to each Applicant and the place
and time (being not less than 10 Business Days nor more than 20 Business Days
after the date of the Allocation Notice} for completion of the transfer of the Sale
Shares

Upon service of an Allocation Notice, the Seller must, agamnst payment of the
Transfer Pnce, transfer the Sale Shares in accordance with the requirements
specified n it

If the Seller fails to comply with the prowisions of Article 14 7(c)

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

{A) complete, execute and delver in his name all documents
necessary to give effect to the transfer of the relevant Sale
Shares to the Applicants,

(B) receive the Transfer Pnice and give a good discharge for it, and

(03] (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

() the Company shall pay the Transfer Price into a separate bank account in
the Company's name on frust (but without interest) for the Sefler until he
has delivered to the Company his certificate or certificates for the relevant
shares (or an indemnity, in a form reasonably satisfactory to the Board, in
respect of any lost certificate)

If an Allocation Notice does not relate to all the Sale Shares then, subject to
Article 14 7(f), the Seller may, within eight weeks after service of the Allocation
Notice, transfer the Second Surplus Shares to any person at a price at least equal
to the Transfer Pnce provided that the sale of the Second Surplus Shares shall
continue to be subject to any Mirmmum Transfer Conditions

The nght of the Seller to transfer shares under Article 14 7(e) does not apply if the

Board s of the opinion on reasonable grounds that
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149
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o the transferee is a person {or a nominee for a person) who the Board
determines in ther absolute discretion 1s a compeltor with (or an
Associate of a competitor with) the business of the Company or with a
Subsidiary Undertaking of the Company,

{w) the sale of the Sale Shares I1s not bona fide or the price I1s subject to a
deduction, rebate or allowance to the transferee, or

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

Waiver of restrictons

The restrictions imposed by this Article may be wawved In relation to any proposed
transfer of shares with the consent of the Board (including Investor Director Consent) and
the consent of the holders of at least 75% of the Ordinary Shares held by Shareholders
who, but for the wawver, would have been entitled to have such shares offered to them in
accordance with this Article

Passton and Healthbox may assign all or any portion of therr nghts under this Article 14
to a Permitted Transferee

VALUATION OF SHARES

If no Transfer Price can be agreed between the Seller and the Board in accordance with
the provisions of Articles 12 8 or 14 2 then, on the date of fallure to reach agreement (in
accordance with the ime imits set out in Article 12 8(a), the Board shall either

(a) appoint an expert valuer In accordance with Article 15 2 (the "Expert Valuer") to
certify the Far Value of the Sale Shares, or

{b) (f the Fair Value has been certified by an Expert Valuer within the preceding 12
weeks) specify that the Far Value of the Sale Shares will be calculated by
dividing any Fair Value so certified by the number of Sale Shares to which it
related and multiplying such Fair Value by the number of Sale Shares the subject
of the Transfer Notice

The Expert Valuer wiil be either
(a) the Audiors, or

(a) an independent firm of Chartered Accountants.to be agreed between the Board
{with Investor Director Consent) and the Seller or faling agreement not later than
the date 10 Bustness Days after the date of service of the Transfer Notice to be
nominated by the then President of the Institute of Chartered Accountants in
England and Wales on the apphcation of either party and approved by the

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

(a) valuing the Sale Shares as on an anm's-length sale between a willing seller and a
wilhing buyer,
(b} if the Company 1s then carrying on business as a going concern, on the

assumption that it will continue to do so,
{c) that the Sale Shares are capable of being transferred without restnction,

(d) valuing the Sale Shares as a rateable proportion of the total value of all the
issued Ordinary Shares without any premium or discount being atinbutable to the
percentage of the 1ssued share capital of the Company which they represent, and

(e) reflecting any other factors which the Expert Valiter reasonably believes should
be taken into account

if any difficulty anses n applying any of these assumptions or bases then the Expert
Valuer shalf resolve that difftculty in whatever manner it shall in its absolute discretion
think fit

The Expert Valuer shali be requested to determine the Fair Vatue within 20 Business
Days of its appointment and to notify the Board of their determination

The Expert Valuer shall act as expert and not as arbitrator and #s determmation shall be
final and binding on the parties (n the absence of fraud or manifest error)

The Board will give the Expert Valuer access to all accounting records or other relevant
documents of the Company subject to it agreeing such confidentiality provisions as the
Board may reasonably impose

The Expert Valuer shall deliver its certificate to the Company As soon as the Company
receives the certificate it shall deliver a copy of it to the Seller Unless the shares are to
be sold under a Transfer Notice, which 1s deemed to have been served, the Seller may
by notice In wniting 1o the Company within five Business Days of the service on him of the
copy certificate, cancel the Company's authority to seli the Sale Shares

The cost of obtaining the certificate shall be paid by the Company unless
(a) the Seller cancels the Company's authority to sell, or

{a) the sale 1s pursuant to a Transfer Notice which 1s deemed to have been served,
and the Sale Price certified by the Expert Valuer s less than the pnice (if any)
offered by the directors to the Seller for the Sale Share before Expert Valuer was
instructed,

in which case the Seller shall bear the cost
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16 4

17.

171

COMPULSORY TRANSFERS — GENERAL

A person entitled to a share in consequence of the bankrupicy of a Shareholder shall be
deemed to have given a Transfer Nolice in respect of that share at a time determmed by
the Directors

if a share remams registered in the name of a deceased Shareholder for longer than one
year after the date of his death the Diwrectors may require the legal personal
representatives of that deceased Shareholder either

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

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

If either requirement In this Articte 16 2 shall not be fulfilled to the satisfaction of the
Directors a Transfer Notice shall be deemed to have been given in respect of each such
share save to the extent that, the Directors may otherwise determine

If a Shareholder which 1s a company or a Permitted Transferee of that Shareholder,
either suffers or resolves for the appomntment of a hqudator, admunistrator or
administralve receiver over it or any material part of its assets (other than as part of a
bona fide restructuring or reorgamisation), the relevant Shareholder (or Permitted
Transferees) shall be deemed to have gwen a Transfer Notice in respect of all the shares
held by the relevant Shareholder and/or such Permitted Transferee save to the extent
that, and at a time, the Directors may determine

If there is a change In control (as controt 15 defined in section 1124 of the CTA 2010) of
any Sharehalder which 1s a company, it shall be bound at any time, if and when required
in writing by the Directors to do so, to give (or procurs the giving i the case of a
nominee) a Transfer Notice in respect of all the shares registered in its and their names
and their respective nominees’ names save that in the case of a Permitted Transferee,
shall first be permeted to transfer those shares back to the Gnginal Shareholder from
whom it receved rts shares or to any other Permitted Transferee before being required to
serve a Transfer Notice. This Article 16 4 shall not apply to a member that)s an investor

MANDATORY OFFER ON CHANGE OF CONTROL

Except In the case of Permitted Transfers and transfers pursuant to Article 18, after going
through the pre-ermption procedure In Article 14, the provisions of Article 17 2 will apply if
one or more Shareholders ("Proposed Sellers") proposes to transfer in one or a series
of related transactions any Ordinary Shares {the "Proposed Transfer") which would, if
put into effect, result in any Propesed Purchaser (and Associates of his or persons Achting
in Concert with him) acquiring a Controtimg interest in the Company
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A Proposed Seller must, before making a Proposed Transfer, procure the making by the
Proposed Purchaser of an offer (the "Offer”) o all other holders of Qrdinary Shares to
acqurre all of the Ordinary Shares for a consideration per share the value of which 1s at
least equal to the Specified Price (as defined in Article 17 7)

The Offer must be gwen by wntten nolice (a "Proposed Sale Notice"} at least
10 Business Days (the "Offer Period”) prior to the proposed sale date ("Proposed Sale
Date”) The Proposed Sale Notice must set out, to the extent not descnbed mn any
accompanying documents, the identity of the Proposed Purchaser, the purchase price
and other terms and condiions of payment, the Proposed Sale Date and the number of
shares proposed to be purchased by the Proposed Purchaser (the "Proposed Sale
Shares")

if any other halder of Ordinary Shares 1s not given the rnights accorded him by this Article,
the Proposed Sellers will not be entitled to complete ther sale and the Company will not
register any transfer intended to carry that sale into effect

If the Offer 1s accepted by any Shareholder (an "Accepting Shareholder”) within the
Offer Penod, the completion of the Proposed Transfer will be conditional on the
completion of the purchase of all the shares held by Accepting Shareholders

The Proposed Transfer 15 subject to the pre-emption provisions of Article 14 but the
purchase of the Accepting Shareholders' shares shall not be subject to Article 14

For the purpose of this Aricle

(a) the expression "Specified Price"” shall mean n respect of each share a sum in
cash equa! to the highest price per share offered or paid by the Proposed
Purchaser

0] in the Proposed Transfer, or

(n) in any related or previous transaction by the Proposed Purchaser or any
person Acting n Concert with the Propesed Purchaser in the 12 months
preceding the date of the Proposed Transfer,

{m) plus an amount equal to the Relevant Sum, as defined in Article 17 7({b},
of any other consideration (in cash or otherwise) paid or. payable by the
Proposed Purchaser or any other person Acting in Concert with the
Proposed Purchaser, which having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to the
price paid or payable for the shares, provided however that in the case of
the Ordinary Shares held by the Investors, the Specified Price shall not
be less per share than the Onginal Purchase Price (the "Supplemental
Consideration”),

{b) Relevant Sum=C+ A
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183

(c) where A = number of Ordinary Shares being sold in connection with the relevant
Proposed Transfer, and

(d} C = the Supplemental Consideration
CO-SALE RIGHT

No transfer {other than a Permitted Transfer) of any Ordinary Shares may be made or
valdly registered unless the relevant Shareholder (a "Selling Shareholder”) shall have
observed the following procedures of this Article, unless an Investor Majonty has
determined (In writing) that this Article 18 shall not apply to such transfer

After the Selling Shareholder has gone through the pre-emption process set out in Article
14, the Selling Shareholder shall give to each Shareholder who has not taken up his pre-
emptive nights under Article 14 in connection with such proposed transfer (each an
"Equity Holder) not less than 15 Business Days' notice in advance of the proposed sale
{(a "Co-Sale Notice”) The Co-Sale Notice shall specify

{a) the identity of the proposed purchaser (the "Buyer”),
(b) the price per share which the Buyer ts proposing to pay,
(c) the manner in which the consideration 1s to be pad,

{d) the number of Ordinary Shares which the Sellimg Shareholder proposes to sell,
and

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

Any Equity Holder shall be entitled within five Business Days after receipt of the Co-Sale
Notice, to notify the Seling Sharehelder that it wishes fo sell a certain number of Ordinary
Shares held by i at the proposed sale pnce, by sending a counter-notice which shali
specify the number of Ordinary Shares which the Equity Holder wishes to sell The
maximum number of shares which any Equity Holder can sell under this procedure shall
be

( —{ )xZ
¥y
where
X 1s the number of Ordinary Shares held by the Equity Holder,
Y is the total number of Ordinary Shares held by the Equity Holders and
the Selling Shareholder,
z ts the number of QOrdinary Shares the Seling Shareholder proposes to

28

OHSEUROPE 553245792 7




184

185

186

19

191

192

193

194

sell

if any Equity Holder does not send a counter-notice within such five Business Day perod
such Equity Holder shall be deemed to have specified thal it wishes to sell no shares

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

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

Sales made in accordance with this Article 18 shall not be subject to Article 14
DRAG-ALONG

If an Ordinary Majonty and an !nvestor Maonty (the "Drag Shareholders™ wish to
transfer all thewr interest in shares (the "Drag Shares”) to a Proposed Purchaser, then the
Drag Shareholders shall have the ophon (the "Drag Along Option"} to require all the
other holders of shares (the "Called Shareholders™) to sell and transfer all ther shares
to the Proposed Purchaser or as the Proposed Purchaser shall drrect in accordance with
the provisions of this Article

The Drag Shareholders may exercise the Drag Along Gplion by giving a written notice to
that effect (a "Drag Along Notice”) to the Company which the Company shall forthwilh
copy to the Called Shareholders at any time before the transfer of the Drag Shares to the
Proposed Purchaser A Drag Along Notice shall specify that the Called Shareholders are
required to transfer all therr shares (the "Called Shares") under this Article, the person to
whom they are to be transferred, the consideration for which the Called Shares are to be
transferred {calculated in accordance with this Article) and the proposed date of transfer

Drag Atong Notices shall be irrevocable but will tapse I for any reason there 1s nol a sale
of the Drag Shares by the Drag Shareholders to the Proposed Purchaser within 40
Business Days after the date of service of the Drag Along Notice The Drag Shareholders
shall be entifled to serve further Drag Along Notices following the lapse of any particular
Drag Along Notice

The consideration (n cash or otherwise) for which the Called Sharehalders shall be
obliged to sell each of the Called Shares shall be that to which they would be entitled if
the total consideration proposed to be pad by the Proposed Purchaser were distnbuted
to the holders of the Called Shares and the Drag Shares in accordance with the
provisions of Article 5
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No Orag Along Notice may require a Called Shareholder to agree to any terms except
those specifically provided for in tms Article, such thal without hmitation no Called
Shareholder shall be required to prowide any warranty or representation (except as to title
and capacity and then only on the basis that the Called Shareholder's maximum hability
shall be limted to the consideration actually receved by such Called Shareholder
inclusive of all costs and expenses of the clairn) or indemmty

Within five Business Days of the Drag Shareholders serving a Drag Along Notce on the
Called Shareholders, the Cailed Shareholders shall deliver stock transfer forms for thew
Shares in favour of the Proposed Purchaser or as the Proposed Purchaser shall direct,
together with the relevant share cenlificate(s) (or an mdemnity for any lost certificate in a
form acceptable to the Board) to the Company On the expiration of that five Business
Day period the Company shall pay the Called Shareholders, on behalf of the Proposed
Purchaser, the consideration they are due pursuant to Article 19 4 to the extent the
Proposed Purchaser has pad such consideration to the Company The Company's
receipt for the consideration due pursuant to Article 19 4 shall be a good discharge to the
Purchaser The Company shall hold the amounts due to the Called Shareholders
pursuant to Article 19 4 1n trust for the Called Shareholders without any obligation to pay
interest

To the extent that the Propased Purchaser has not, on the expiration of such five
Business Day period, paid the consideration due {o the Company pursuant to Article
19 4, the Called Shareholders shall be entitled fo the iImmediate return of the stock
transfer forms and share certificate {or an indemnity for any lost cerbificate in a form
acceptable to the Board) for the relevant shares and the Called Shareholders shall have
no further nghts or cbligations under this Article 19 In respect of the relevant Drag Along
Notice

If a Called Shareholder fals to deliver stock transfer forms and share certificates (or
suitable indemnity) for its shares to the Company upon the exprraton of such five
Business Day period, the Company and each Director shall be constituted the agent of
such defaulting Called Shareholder for taking such actions as are necessary to effect the
ransfer of the Called Shareholder’s shares and, the Directors shall, if requested by the
Proposed Purchaser, authorise any Director to transfer the Called Shareholder's shares
on the Called Shareholder's behalf to the Proposed Purchaser (or its nominee(s)) to the
extent the Proposed Purchaser has, at the expiation of that five Business Day period,
pad the consideration due to the Company pursuant to Artcle 19 4 for the Called
Shareholder's shares offered to im The Board shall then authonse registration of the
transfer once appropriate stamp duty has been paid The defaulting Called Shareholder
shall surrender hus share certificate for his shares {or suitable indemmty) to the Company
On surrender, he shall be entitled to the consideration due to him pursuant to Article
194

Any transfer of shares to a Proposed Purchaser (or as they may dwrect) pursuant to a
sale in respect of which a Drag Along Notice has been duly served shall not be subject to
the provisions of Article 14
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if any new shares ("New Shares") are 1ssued to any person, following the 1ssue of a Drag
Along Notice pursuant to the exercise of an option to acqutre shares in the Company or
pursuant fo the conversion of any convertible secunty of the Company (a "New
Shareholder”), a Drag Along Notice shall be deemed to have been served on the New
Shareholder in respect of their New Shares on the same terms as the previous Drag
Along Notice and the New Shareholder shall then be bound to sell and transfer all such
New Shares to the Proposed Purchaser or as the Proposed Purchaser may direct and
the provisions of thus Article shall apply with the necessary changes to the New
Shareholder except that completion of the sale of the New Shares shall take place
immediatety on the Drag Along Notice being deemed served on the New Shareholder

GENERAL MEETINGS

if the Directors are required by the Shareholders under section 303 of the Act to call a
general meeting, the Diectors shall convene the meeting for a date not fater than
28 days after the date on which the Directors became subject to the requirement under
section 303 of the Act

The provisions of section 318 of the Act shall apply to the Company, save that If a
quorum 15 not present at any meeting adjcurned for the reason referred to in Model
Article 41 of the Model Articles, then, provided that the Qualfying Person present holds
or represents the holder of at least 50 per cent in nominal value of the Ordinary Shares,
any resolution agreed to by such Qualifying Person shall be as vald and effectual as if it
had been passed unanimously at a generai meeting of the Company duly convened and
held

Iif any two or more Shareholders {or Qualfying Persons representing two or more
Shareholders) attend the meeting in different locations, the meeting shall be treated as
being held at the location specified in the notice of the meeting, save that If no one 1s
present at that location so specified, the meeting shall be deemed to take place where
the largest number of Qualfymg Persons 1s assembled or, if no such group can be
identified, at the location of the chairman

If a demand for a poll 1s withdrawn under Model Article 44(3) of the Model Articles, the
demand shall not be taken to have invaldated the result of a show of hands declared
before the demand was made and the meeting shall continue as \f the demand had not
been made

Polls must be taken in such manner as the charman directs A poll demanded on the
election of a chairman or on a queston of adjournment must be held iImmediately A poll
demanded on any other question must be held either immediately or at such time and
place as the chairman directs not being more than 14 days after the poll 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the guestion on which the poll was demanded

No notice need be given of a poll not held immedately if the tme and place at which it 1s

to be taken are announced at the meeting at which it 1s demanded In any other case at
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least seven clear days' notice shall be given specifymg the tme and place at which the
poll1s to be taken

If the poll 1s to be held more than 48 hours after it was demanded the Shareholders shall
be entitled to deliver proxy nohces in respect of the poll at any hme up to 24 hours before
the time appownted for taking that poll In calculating that period, no account shall be
taken of any part of a day that 1s not a working day

PROXIES

Paragraph (c) of Model Article 45(1) of the Model Articles shall be deleted and replaced
by the words "s signed by or on behalf of the sharehclder appointing the proxy and
accompanied by the authorty under which it 1s signed (or a certified copy of such
authonty or a copy of such authorily In some other way approved by the directors)”

The mstrument appointing a proxy and any authonty under which it 1s signed or a certified
copy of such authonty or a copy in some other way approved by the Directors may

(a) be sent or supphed in hard copy form, or (subject io any conditions and hmitations
which the Board may specify) in electronic form, to the registered office of the
Company or to such other address {including electronic address) as may be
specified for this purpose in the notice convening the meeting or in any instrument
of proxy or any invitation to appoint a proxy sent or supplied by the Company in
relation to the meeting at any time before the time for holding the meeting or
adjoumed meeting at which the person named in the instrument proposes to vote,

(b) be delivered at the meeting or adjourned meeting at which the person named in
the instrument proposes to vote to the chairman or to the company secretary or to
any Director, or

{c) in the case of a poll, be delivered at the meeting at which the poll was demanded
to the chairman or to the company secretary or to any Director, or at the time and
place at which the poll s held to the Charrman or to the company secretary or to
any Director or scrutineer,

and an instrument of proxy which (s not deposited or delivered 1n a manner so permitted
shall be invald

DIRECTORS' BORROWING POWERS

The Directors may exercise all the powers of the Company 1o berrow or raise money and
to mortgage or charge its undertaking, property and uncalled capital and fo 1ssue
debentures, debenture stock and cother securities as secunty for any debt, hability of
obligation of the Company or of any third party
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NUMBER AND APPQOINTMENT OF DIRECTORS

Unless and until the Company in general meefing or by wntten resolution of the members
shall otherwise determine with Investor Majority Consent, the number of Directors shall
not be less than two and shall not exceed five

For so long as Passion holds not less than five per cent of the Equity Shares in i1ssue It
shall be entitled to neminate one person to act as a Director of the Company by notice in
wnting addressed to the Company from time to tme and the other holders of shares shall
not vote their shares so as to remove that Director from office  Passion shall be entilled
to remove theirr nominated Director so appointed at any time by notice 1n wnting to the
Company served al its registered office and appoint another person to act in his place

For so long as the Existng Investors together hold not less than five per cemt of the
Equity Shares n 1ssue they shall have the nght (acting by way of an Existing Investor
Majonty) to appoint and mamntain in office such natural person as an Existng Investor
Majonty may from time to time nominate as a director of the Company (and as a member
of each and any committee of the Board) and to remove any director so apponted and,
upon his removal whether by an Existing Investor Majonty or otherwise, to appomt
another director in his place

For so long as the Founder holds not less than five per cent of the Equity Shares in
1ssue, the Founder shall be entitled to nominate two persons to act as Directors of the
Company by notice in writing addressed to the Company from tune to time, and the other
Shareholders shall nol vote therr shares so as to remove any such Director from office
The Founder shall be entitled to remove any nominated Director so appointed at any ime
by notice in writing to the Company served at its registered office and appomnt another
person to act in his place

If a person nominated to act as a Director of the Company pursuant to this Article 23 415
an Employee of the Company at the time of such appoiniment and at any time thereafter
ceases to be so employed on a full-ime basis for any reason, the appointment of such
person shall automatically and immediately terminate and such person may not be
reappointed as a Director pursuant to this Article 23 4 without Investor Majonty Consent

The Board, acting by a majonty, shall have the nght to appomt and mamntain in office
such natural tndependent person as they may from time fo ime nommnate as a drrector of
the Company and to remove any director so appointed and, upon his removal whether by
the Board or ctherwise, to appoint another director in his place

An appointment or removal of a Director under either Articles 23 2 to 23 6 (inclusive) will
take effect at and from the time when the written notice 1s receved at the registered office
of the Company or produced to a meeting of the directors of the Company

An Investor Director shalt be entitled at hus request to be appointed to any commuttee of
the Board estabhshed from time to ttme and to the board of directors of any Subsidiary
Undertaking

31

OHSEUROPE 553245792 7



239

2310

231

2312

24

25

251

—_— r—— - —

In respect of any actions or matters requinng the acceptance, approval, agreement or
consent or words having similar effect of the Investor Directors under these Articles, if at
any time there i1s no Investor Director appointed, Investor Majonty Consent shalt be
required

Any reference to the acceptance, approval, agreement or consent of an Investor Director
or words having similar effect shall be deemed to be a reference to his acceptance,
approval, agreement or consent in wriling or to his vote in favour of a resolution In
respect of the matter concerned at a duly convened and quorate meeting of the Board,
such vote being recorded m minutes of the meeting of the Board which are subsequently
approved in wnting by such Investor Director

Any Drirector may appoint as an alternate any other Director, or any other person
approved by the Investor Directors and the Investor Majonty, to exercise that Director's
powers and carry out that Director's responsibiiites in relation to the taking of decisions
by the Directors, in the absence of the apponting Director Any appointment or removal
of an alternate must be effected by notice in wnting to the Company signed by the
appomting Director, or in any other manner approved by the Direclors

If the Founder ceases to be an Employee by reason of being a Bad Leaver his
directorship shall terminate tmmediately, and the Founder shall not be reappointed to the
Board at any time without Investor Majonty Consent

DISQUALIFICATION OF DIRECTORS

In addition to that prowided in Model Article 18 of the Madel Articles, the office of a
Director shall also be vacated If he 1s convicted of a criminal offence (other than a minor
motoring offence) and the Direclors resolve that his cffice be vacated

PROCEEDINGS OF DIRECTORS
The quorum for Directors’ meetings shall be
(a) three Directors (to include the Passion Director, if appointed), or

(b} in the event that less than three directors have been appointed, all of the serving
Directors (1o include the Passton Director, if appointed), ,

(save that where a Relevant Interest of an Investor Director I1s being authonsed
by other Directors in accordance with section 175(5)(a} of the Act, such Investor
Director and any other interested Director shall not be included for the purpose of
such authornsation but shall be included for the purpose of forming the quorum at
the meeting) If such a quorum 1s nhot present within half an hour from the time
appointed for the meeting, or if dunng a meeting such quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at
the same tme and place or at such time and place as determined by the
Directors present at such meeting and an investor Director If a quorum is not
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present at any such adjourned meeling within half an hour from the tme
appointed, then the meeting shall proceed

The directors may appoint a director to chair their meetings (the "Chairman'}

If all the Directors participating in a meeting of the Directors are not physically in the
same place, the meeting shall be deemed to take place where the largest group of
participators 1n number 1s assembled In the absence of a majonty the location of the
chairman shall be deemed to be the place of the meeting

Notice of a Directors' meeting need not be given to Directors who waive their entitiement
to notice of that meeting, by giving notice to that effect to the Company at any tme before
or after the date on which the meeting 1s held Where such notice s given after the
meeting has been held, that does not affect the validily of the meeting, or of any business
conducted at it

Provided {if these Articles so require) that he has declared to the Directors, in
accordance with the provisions of these Articles, the nature and extent of his interest
(and subject to any restnchons on voting or counting In & quorum Imposed by the
Directors in authorising a Relevant Interest), a Director may vote at a meeling of the
Directors or of a committee of the Directors on any resolution concerning a matter in
which he has an interest, whether a direct or an indirect mterest, or in relation to which he
has a duty and shall also be counted i reckoning whether a quorum 1s present at such a
meeting

Questions ansing at any meeting of the Directors shall be decided by a majority of votes
In the case of any equality of votes, the chawrman shall not have a second or casting
vote

A decision of the Directors may take the form of a resolution in wnting, where each
Eligible Director has signed one or more copies of it, or to which each Eligible Director
has otherwise indicated agreement 1n writting (including confirmation given by electronic
means) Reference in Model Article 7(1) of the Model Articles to Model Article 8 of the
Madel Articles shall be deemed to include a reference to this Article also

DIRECTORS' INTERESTS
Specific interests of a Direclor

Subject to the provisions of the Act and provided (if these Articles so require) that he has
declared to the Directors in accordance with the provisions of these Articles, the nature
and extent of his interest, a Director may (save as to the extent not permitted by law from
time to time), notwithstanding his office, have an mterest of the following kind

{a) where a Director (or a person connected with hum) 1s party to or in any way
directly or indirectly interested in, or has any duty in respect of, any existing or
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{b)

(c}

(d)

(e

M

(a)

Gy

proposed contract, arrangement or transaction with the Company or any other
undertaking in which the Company 1s in any way interested,

where a Director (or a person connected with him) 15 a director, employee or
other officer of, or a party to any contract, arrangement or transaction with, or in
any way interested in, any body corporate promoted by the Company or In which
the Company I1s in any way interested,

where a Director (or a person connected with him) 1s a shareholder in the
Company or a shareholder n, employee, director, member or other officer of, or
consultant to, a Parent Undertaking of, or a Subsidiary Undertaking of a Parent
Undertakmg of, the Company,

where a Director (or a person connected with him) helds and i1s remunerated in
respect of any office or place of profit {other than the office of Auditor) In respect
of the Company or body corporate in which the Company 15 In any way
interested,

where a Director ts given a guarantee, or 1s to be given a guarantee, n respect of
an obligation ncurred by or on behalf of the Company or any body corporate in
which the Company is In any way interested,

where a Director (or a person connected with tum or of which he 1s a member or
employee) acls (or any body corporate promoted by the Company or in which the
Company is in any way interested of which he 1s a director, employee or other
officer may act) in a professional capacity for the Company or any body corporate
promoted by the Company or in which the Company 1s in any way interested
(other than as Auditor) whether or not he or 1t 1s remunerated for this,

an interest which cannot reasonably be regarded as hikely to give nse to a conflict
of interest, or

any other interest authonsed by ordinary resolution

Interests of an Investor Director

262 In addition to the provisions of Article 26 1, subject to the provisions of the Act and
provided (if these Articles so reguire) that he has declared fo the Directors in accordance
with the provisions of these Articles, the nature and extent of his interest, where a
Director 1$ an Investor Director he may (save as to the extent not permitied by law from
time to tme), notwithstanding his office, have an interest ansing from any duty he may
owe to, or interest he may have as an employee, director, trustee, member, pariner,
officer or representative of, or a consultant to, or direct or indirect investor (including
without limitation by virtue of a carned interest, remuneration or incentive arrangements
or the holding of secunfies) in

(@

his appointing investor,

OHSEUROQOPE 553245792 7




263

26 4

265

(b a Fund Manager which manages or advises or manages such Investor,

{c) any of the funds adwised or managed by a Fund Manager who advises or
manages such Investor from time to tme, or

{d) another body corporate or firm in which a Fund Manager who advises or
manages such Investor or any fund managed or advised by such Fund Manager
has directly or indwectly invested, including without hmitatien any portfclio
companies

Interests of which a Dweclor 1s nof aware

For the purposes of this Article 26, an interest of which a Director 15 not aware and of
which it 1s unreasonable to expect him to be aware shall not be treated as an interest of
his

Accountability of any benefif and vahdily of a contract

In any situation permitted by this Article 26 (save as otherwise agreed by him) a Director
shall not by reason of his office be accountable to the Company for any benefit which he
denves from that situation and no such contract, arrangement or fransaction shall be
avolded an the grounds of any such interest or benefit

Termns and condilions of Board authonsation

Subject to Article 26 6, any authonty given in accordance with section 175(5)(a) of the
Act in respect of a Director ("Interested Director”} who has propesed that the Directors
authonse his interest ("Relevant [nterest") pursuant to that section may, for the
avoidance of doubt

(a) be given on such terms and subject to such conditions or hmwiations as may be
imposed by the authorising Directors as they see fit from time to time, including,
without hmitation

0] restricting the Interested Director from voting on any resolution put to a
meeting of the Directors or of a committee of the Birectors in relation to
the Relevant Interest,

(i) restricting the Interested Director from being counted in the quorum at a
meeting of the Directors or of a committee of the Directors where such
Relevant Interest is to be discussed, or

{my restricting the application of the provisions in Articles 26 7 and 26 8, so far
as 15 permitted by law, in respect of such interested Director,

(b) be withdrawn, or vared at any tme by the Dwrectors entitled to authonse the
Relevant Situation as they see fit from time to tme, and
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268
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subject to Arlicle 26 6 an Interested Director must act in accordance with any such terms,
conditions or lmitatons mposed by the authonsing Oirectors pursuant to section
175(5)(a) of the Act and this Article 26

Terms and conditions of Board authonsation for an Investor Director

Notwithstanding the other provisions of this Article 26, it shall not (save with the consent
in writing of an Investor Director) be made a condition of any authorsation of a matter in
relation to that Investor Director in accordance with section 175({5)(a) of the Act, that he
shall be restricted from voting or counting n the quorum at any meeting of, or of any
committee of the Direclors or that he shall be required 1o disclose, use or apply
confidential iInformation as contemplated in Article 26 8

Director's duly of confidenfiahiy to a person other than the Company

Subject to Article 26 8 (and without prejudice to any equitable pnnciple or rule of law
which may excuse or release the Director from disclosing information, in crcumstances
where disclosure may otherwise be required under this Article 26), if a Director, otherwise
than by virtue of his positien as director, receives information in respect of which he owes
a duty of confidentiality to a person other than the Company, he shall not be required

(a) to disclose such information to the Company or to any Director, or to any officer
or employee of the Comgpany, or

(b) otherwise 1o use or apply such confidential information for the purpose of of in
connection with the performance of his duties as a Director

Where such duty of confidentiality arises out of a situation i which a Director has, or can
have, a direct or indirect interest that conficts, or possibly may conflict, with the interests
of the Company, Article 26 7 shall apply only if the conflict anses out of a matter which
falls within Article 26 1 or Arlicle 26 2 or has been authonsed under section 175(5)(a) of
the Act

Additional steps to be faken by a Director to manage a conflict of interest

Where a Director has an interest which can reasonably be regarded as likely to give nse
to a conflict of interest, the Director may take such additional steps as may be necessary
or desirable-for the purpose of managing such conflict of interest, including compliance
with any procedures laid down from ttime to tme by the Directors for the purpose of
managing conflicts of interest generally and/or any specific procedures approved by the
Direclors for the purpose of or th conneclion with the situalion or matter in guestion,
including without imitation

(a) absenting himself frem any discussions, whether in meetings of the Directors or
otherwise, at which the relevant situation or matter falls to be considered, and
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26 12

(b excluding himself from documents or information made avarable to the Directors
generally in relation to such siuaton or mafter and/or arranging for such
documents or information {o be reviewed by a professional adwiser to ascertain
the extent to which it right be appropnate for him to have access to such
documents or mformation

Requirement of a Director 1s to declare an interest

Subject to section 182 of the Act, a Director shall declare the nature and extent of any
Interest permitted by Article 26 1 or Article 26 2 at a meeting of the Direclors, or by
general notice In accordance with section 184 (notice m wrshing) or section 185 (general
notice) of the Act or in such other manner as the Directors may determine, except that no
declaration of interest shall be required by a Director in relation to an interest

(a) falling under Article 26 1(g),

{b) if, or to the extent that, the other Directors are already aware of such interest (and
for this purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware), or

(c) if, or to the extent that, i concerns the terms of his service contract (as defined by
section 227 of the Act) that have been or are to be considered by a meeting of the
Directors, or by a commuttee of Directors appointed for the purpose under these
Articles

Shareholder approval

Subject to section 239 of the Act, the Company may by ordinary resolution ratfy any
contract, transaction or arrangement, or other proposal, not properly authonsed by
reason of a contravention of any provisicns of this Arlicle 26

For the purposes of this Article 26
(a) a conflict of interest includes a conflict of interest and duty and a conflict of duties,

{b) the provisions of section 252 of the Act shall determine whether a person 1s
connected with a Director,

{c) a general notice to the Directors that a Director 1s to be regarded as having an
interest of the nature and extent spectfied in the notice in any transachon or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the Director has an nterest in any such
transaction of the nature and extent so specified
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NOTICES

Subject to the requirements set out in the Act, any notice given or document sent or
supplied to or by any person under these Articles, or otherwise sent by the Company
under the Act, may be given, sent or supphed

(a) in hard copy form, or
(b} In electronic form,
aor partly by ane of these means and partly by another of these means

Notices shall be given and documents supplied in accordance with the procedures set
out 1n the Act, except to the extent that a contrary provision 1$ set out in this Article 27

Notices in hard copy form

Any nolice or other document in hard copy form given or suppled under these Articles
may be delivered or sent by first class post (armail if overseas)

(a) to the Company or any other company at its registered office, or
[(9)] lo the address notified to or by the Company for that purpose, or

(c) in the case of an intended recipient who 1s a member or his legal personal
representative or frustee in bankruptcy, to such member's address as shown in
the Company's register of members, or

(d) in the case of an intended recipient who 1s a Director or alternate, to his address
as shown in the register of Directors, or

(e) to any olher address to which any prowision of the Companies Acts (as defined in
the Act) authorises the document or mnformation te be sent or suppled, or

) where the Company 1s the sender, if the Company 1s unable to obtain an address
falling within one of the addresses referred to in (a) to (e} above, to the intended
recipient’s last address known to the Campany

Any notice or other document in hard copy form given or supphed under these Articles
shall be deemed to have been served and be effective

(a) f delivered, at the tme of delivery,

{b) if posted, on receipt or 48 hours after the time it was posted, whichever occurs
first

Notices in electronie form
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277

278

Subject to the provisions of the Act, any notice or other document in electronic form given
or supplied under these Articles may

(a) if sent by fax or email (provided that a fax number or an address for email has
been notified to or by the Company for that purpose), be sent by the relevant form
of communication to that address,

(b) if delivered or sent by first class post (awmail if overseas) in an electronic form
{such as sending a dhsk by post), be so delivered or sent as if in hard copy form
under Article 27 2, or

(6) be sent by such other electronic means (as defined in section 1168 of the Act)
and to such address(es) as the Company may specify by notice (in hard copy or
electronic form) to all members of the Company from time to time

Any notice or other document in electronic form given or supplied under these Articles
shall be deemed to have been served and be effective

(a) if sent by facsimile or emait (where a fax number or an address for email has
been notified to or by the Company for that purpose), on receipt or 48 hours after
the time it was sent, whichever occurs first,

(b if posted 1n an elecironic form, on receipt or 48 hours after the time it was posted,
whichever occurs first,

{c) if delivered in an electronic form, at the tme of delivery, and

(d) if sent by any other electromic means as referred to 1n Article 27 4(c), at the time
such delivery 1s deemed to occur under the Act

Where the Company i1s able to show that any notice or other documen!t given or sent
under these Articles by electronic means was properly addressed with the electronic
address supphed by the ntended recipient, the ging or sending of that notice or other
document shall be effective notwithstanding any receipt by the Company at any tme of
notice either that such method of communication has failed or of the intended recipient's
non-receipt

General

In the case of joint holders of a share all nofices shall be given 1o the joint holder whose
name stands first in the register of members of the Company in respect of the joint
holding (the "Prnmary Holder”) Notice so given shall constitute natice to all the joint
holders

Anything agreed or specfied by the Pnmary Holder in relatron to the service, sending or
supply of netices, documents or other information shall be treated as the agreement or
specification of all ihe joint holders in their capacity as such (whether for the purposes of

the Act or otherwise)
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291

INDEMNITIES AND INSURANCE
Subject to the provisions of the Act

(a} without prejudice to any indemnity to which a Director or officer of the Company
may otherwise be entitled, every Director or other officer of the Company (other
than the Auditors} shall be enttled to be indemnified out of the assets of the
Company agamnst all costs, losses, habiblies and expenses which he may sustain
or incur in of about the execution of the duties of tus, her or its office or otherwise
in relaton to his, her or its office, including any habiity mcurred by him in
defending any proceedings, whether civil or crimnal, in which judgment s given
in his, her or its favour or in which he 1s acquitted or In connection with any
application under sections 144 or 727 of the Act ar sections 661(3) or (4) or 1157
of the Act in which relef 1s granted to him by the court, and no Drrector or other
officer {other than the Auditors) shall be liable for any loss, damage or misfortune
which may happen to of be incurred by the Company in the execution of the
duties of tus, her or iis office or otherwise in relation to tus, her or its office,

(b) the Dwectors may exercise all the powers of the Company to purchase and
maintain insurance for any such Director or other officer against any hability which
by wirtue of any rule of law would otherwise attach to him in respect of any
neghgence, default, breach of duty or breach of trust of which he may be guilty in
relation to the Company

If requested by an Investor Majonty, the Company shall (at the cost of the Company)
effect and maintamn for each Director pelicies of insurance insuring each Director against
nisks In relation to his office as each director may reasonably specify including without
imitation, any liability which by virtue of any rule of law may attach to hm in respect of
any negligence, default of duty or breach of trust of which he may be guilly in relation to
the Company

DATA PROTECTION

Each of the Shareholders and Directors consent to the processing of their personal data
by the Company, the Shareholders and Directors {each a "Recipient"} for the purpose of
due diligence exercises, compliance with applcable laws, regulations and procedures
and the exchange of information ameong themselves A Recipient may process the
personal dala either electromcally or manually The personal data which may be
processed under this Article shall include any information which may have a bearing on
the prudence or commercial ments of investing, or disposing of any shares (or other
investment or secunty) in the Company Other than as required by law, court order or
other regulatory authorty, that personal data may not be disclosed by a Recipient or any
other person except to a Member of the same Group {"Recipient Group Companies”)
and to employees, directers and professicnal adwvisers of that Recipient or the Recipient
Group Companies and funds managed by any of the Recipient Group Companies Each
of the Shareholders and Directors cansent to the transfer of relevant personal data to
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persans acting on behalf of the Recipient and to the offices of any Recipient both within
and outside the European Economuc Area for the purposes staied above, where it 1s
necessary or desirable to do so

30 SECRETARY

Subject to the prowistons of the Act, the Directors may appoint a secretary for such term,
at such remuneration and upon such conditions as they may think fit, and any secretary
so appomnted may be removed by them
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