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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ODDBOX DELIVERY LTD (THE “COMPANY")

HAct”

“acting in concert”

“Adb;)tion_ Date”
“Allocation Dafg” :
“Allocation Notice”
“Anti-Dilution Shares”

“A1 Ordinary Shares”
“A2 Ordinary Shares”

“Arrears”

“Articles”

“Asset Sale”

PART A
1 INTERPRETATION
1.1 - Inthese Articles the following definitions épply:

. the Companies Act 2006;

has the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as
amended);

the date of adoption- of these Articles being 16 Mérch 2020;
has the meéning given in Article 9.5.1;

has the meaniﬁg givén in Article 9.5.2;

shall have the meaning givén in Article 5.1,

the A1 Ordinary Shares of £0 001 each in the capltal of the
Company; :

the A2 Ordmary Shares of £0.001 each in the capltal of the :
Company,

in relation to any Share, all accruals, deficiencies and arrears of
any dividend payable in respect of such Share, whether or not"
earned or declared and irrespective of whether or not the
Company has had, at any time, sufficient distributable profits to
pay such dividend, together with all interest payable thereon;

the Cdmpany’s articles of association for the time being in force;

the disposal by any one or more Grodp Companies of assets -

(whether together with associated liabilities or otherwise "and

whether as part of an uhdertaking or otherwise) which represent
50% or more (by book value) of the consolidated gross tanglble
assets of the Group at that tnme



“Auditors”

“Bad Leaver”

“bankrﬁptcy"’

“Beneficial Owner”

“Board”

“Board Invitee” -

"Bonus Issue"” or
"Reorganisation”

B Ordinary (Non-Votmg)
Shares”

“business days”

l(Buyerll
“Chair”
- “Chair of the meeting”

“Civil Partner”
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the auditors of the Company for the time being or, if the auditors
are unable or unwilling to act in connection with the reference in’
question, a chartered accountant nominated by the Board with
the consent of the Investor Director and engaged on such terms
as the Board with the consent of the Investor Director and acting
as agent for the Company and each relevant member shall, in
their absolute discretion, see fit;

a holder of Ordinary Shares who becomes a Leaver by reason

of: .

a) evidenced fraud, malfeasance, gross misconduct, summary
dismissal or conduct involving dishonesty (other than, in the
case of dishonesty, a trivial matter in the opinion of the
Investor Director, acting reasonably); or

b) in the case of the Founder, is in breach of any of her or his
obligations under clause 12 (Restrictive Covenants) under
the Investment Agreement;

. includes individual insolvency proceedings in a jurisdiction other

than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy .

has the meaning given in the Investment Agreement;

the board of dlrectors of the Company, as constituted from time
to time;

has the meaning given in Article 9.3;

any return of capital, bonus issue of shares or other securities of
the Company by way of capitalisation of profits or reserves or.
any ' consolidation or sub-division or redenomination or any
repurchase or redemption of shares or any variation in the

" subscription price or conversion rate applicable 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 40.2;

the B ordinary (non-voting) shares of £0.001 each in the caputal
of the Company,

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

has the meaning given in Article 9.5.2;

the Chair of the Board appointéd pursuant to Article 26;

has the meaning given in Articie 61.3;

in relation to an individual member, a civil partner as defined in
the Civil Partnerships Act 2004; ' '



“Companies Acts”

“Company’s Lien”

“Compulsory Transfer
- Notice”

“Compulsory Transfer
Shares” :

“Conflict Situation”
“Connected Person”
“Controlling Intereslt”
“CTA”

“Default Event”

“Defauit Notice”
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the Companies Acts (as defined in section 2 of the Act), in so far
as they apply to the Company;

has the meaning given in Article 45.2;

has the meaning given in Article 8.2;

in relation to a holder of Ordinary Shares:

(a) who is a Good Leaver, 50% of all Ordinary
Shares held by the relevant person(s); .

(b) whois an Intermédiate Leaver, in respect of all
Ordinary Shares pursuant to the provisions in
Article 8.3.2; and

(¢) who is a Bad Leaver, all Ordinary Shares held by
the relevant person(s);

in each case:

i)

ii)

held by the Relevant Member at the time of the relevaht
Transfer Event;

held at the time of the relevant Transfer Event by any
Privileged Relation or Family Trust of the Relevant Member

" (which Shares were acquired by that Privileged Relation or .
Family Trust directly or indirectly from that Relevant
‘Member); and

acquired by the Relevant Member, - their Privileged
Relations or Family Trust and/or personal representatives
after the occurrence of the Transfer Event; i

any situation or matter in which any director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict,
with the interests of the.Company;

any person with whom any rele'vant‘person is connected (as
determined in accordance with the provisions of section 1122

CTA);

an interest in Shares conferring on the holder or holders control

‘of the Company within the meaning of Section 995 of the ITA
2007, ,

~ the Corporation Tax Act 2010;

has the meaning given to such term in Article 4.1.2a);

has the meaning given to such term in Article 4.1.2b);



“Determiner”

“director” .

“distribution recipient”

“document”

“electronic form”

“eligible director”

“Emergency Rights
Issue”

“Employee”

“Employee Shares”

“Employee Trust”

“Equity Securities”

“Equity Shares”

Execution Version

~ the independent accountant appointed as provided in Article 15

to make a determination of a value or any matter in dispute or on
which there is disagreement; :

a director of the Company, and includes any person occupying'
the position of director, by whatever name called;

- has the meaning given in Article 52.2;

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

has the meaning given in section 1168 of the Act;

a director who would be entitied to vote on the matter at a
meeting of directors (but excluding any director whose vote is not

_to be counted in respect of the particular matter);

any issue of Equity Securities (with Investor Consent) 'in the
Company or any other member of the Group which the Board
(acting with Investor Consent) requires to be issued to an
Investor or any Investor Affiliate as part of an issue-of Shares to
provide funding to the Company or any Group Company for any
bona fide requirements of the Group to be issued in the manner
set out in Articles 40.8.1 and 40.9;

an individual who is employed by or who provides consuitancy
services to, the Company or any member of the Group;

in relation to an Employee means all Shares held by:

(a) tiie Employee in question; and

(b) any Permitted Transferee of that Employee other than
.those Shares held by"(_hose persons that an Investor
Majority declares itself satisfied were not acquired directly
or indirectly from the Employee or by reason of that
person’s relationship with the Employee.

a tr'iJst, the terms of which are approved. by Mercia, whose
beneficiaries are the bona fide employees of the Group;

has the meaning given in sections 560(1) to (3) inclusive of the
Act and for the avoidance of doubt an allotment of Equity
Securities includes a transfer of shares which immediately before
such transfer were held by the Company as Treasury Shares; -

" the A1 Ordinary Shares, A2 Ordinary Shares, B Ordinary (Non-

Voting) Shares and Ordinary Shares in issue from time to-time;



“Family Trust”

“Founders”

“FSMA”

“fully paid”

“Good Leaver”

“G roupu )
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N\

a trust which permits the settled property or the income from it to
be applied only for the benefit of an individual member (the
“Settlor”) and/or any Privileged Relation of that Settlor and under
which no power or control is capable of being exercised over the
votes of any shares which are the subject of the trust, by any
person other than the trustees or the Settlor or any Privileged
Relations of the Settlor; '

Emilie Vanpoperinghe aﬁd Deepak Ravindran;

. AN .
the Financial Services and Markets Act 2000 (as amended from
time to time); - ‘

in relation to a Share means that the nominal value and any
premium to be paid to the Company in respect of that Share have
been paid to the Company;

a holder of Ordinary Shares and who becomes a Leaver by
reason of: ’

(a) death;

(b) physical il health (other than through alcohol or
substance abuse and as certified by two independent
practitioners);

" (c) by the termination of their employment or directorship
by the relevant Group Company in circumstances that
are determined by a court or an Employment Tribunal
to. be or to amount to wrongful dismissal or unfair
dismissal for a substantive reason (but not for a
procedural reason only) and all rights of appeal have
been exhausted or time barred; -

(d) redundancy; or

(e) the Board (with the consent of the Investor Majority)
designating the Leaver as a Good Leaver; .

the Company, a subsidiary or holding company from time to time
of the Company and any subsidiary from time to time of any such
holding company and “Group Company” shall be construed
accordingly; .



“Group Conflict
Situation”

“hard copy form”

“holder”

“instrument”

“Intermediate Leaver”

“Investment Agreement”

“Investor”

“Investor Affiliate”

' “Investor Consent”

“Investor Director”
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in respect of each director, all or any of the following situations

' existin_g at any time while such person is a director:

(a) being employed or otherwise engaged by any Group,

Company;

(b) holdlng office, mcludmg (but not limited to) offce as director,
R of any Group Company;

(c) beinga member of any pension scheme operated from time
~ to time by any Group Company,

(d) being a member of any Group Company;
(e) participating in any share option, bonus or other incentive
schemes operated from time to time by any Group

Company;

(f) participating in any benefit provided by an employee benefit
trust of which the director is a beneficiary;

has the meaning.given in section 1168 of the Act;

in relation to Shares means the person whose name is entered
in the register of members as the holder of the Shares;

a document in hard copy form; -

a holder of Ordinary Shares who becomes a Leaver in
circumstances where they are not a Bad Leaver or a Good
Leaver :

the agreement dated on-or around the Adoption Date and made
between the Company and the members on that date (as
amended, varied or supplemented from time to time in
accordance with its terms); '

a holder(s) for the time being of Investor Shares;

members of an Investor Group and any company or fund the.

.assets of which are managed (whether solely or jointly with

others) from time to time by any Investor or any member of its.
Investor Group or Mercia;

the prior consent in writing of Mercia;

-has the meaning given in Article 4.5.1;



“Investor Group”

“Investor Majority”
“Investor Shares”
“Issue Price”

l-‘ITA”

“Leaver”

“Lien Enforcement
Notice” .
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in relation to each Investor:

(a) the Investor or any subsidiary or holding company of the
Investor or subsidiary of a holding company of the
Investor (each a "Relevant Person"); or

(b) any fund of which any Relevant Person is trusiee or
manager; or :
(d). any fund, the manégers of which are advised by any

Relevant Person; or
(e) any nominee or trustee of any Relevant Person; or

) any person or firm, authority or organisation (whether or
not incorporated) which is the successor in title to, or in
whom is vested, or by whom responsibility is assumed
for the whole or a substantial part of the functions, assets
and liabilities of a Relevant Person including any person
who becomes a manager or adviser of an Investor in
place of or in addition to such Investor; or

(9) any co-investment scheme, being a scheme under which

certain officers, employees or partners of a Relevant
Person or its adviser or manager are entitied or required
(as individuals or through a body corporate or any other
vehicle) to acquire shares which the Relevant Person
would otherwise acquire or has acquired;

the h'oldér(s) for fhe time being of more than 50% by nominal
value of all Investor Shares;

the A1 Ordinary Shares and the A2 Ordinary Shares in issue from
time to time; '

in relation to any Share, the amount paid up or credited as paid '
up on such Share including the full amount of any premium at
which such Share was issued (if any);

. the Income Tax Act 2007;

the Founders and any member who holds (or whose Permitted
Transferee(s) holds) Ordinary Shares who, being an employee
of, or consultant to, a Group Company, ceases to be an

_employee or consultant for any reason and does not continue as

or immediately become an employee of, or a consultant to, a
Group Company; '

has the meaning given in Article 45.3.2;



“Listing”

“Manager”

“Market Value” .

“Material-or Persistent

Breach”

"‘Member of the Same
Group”

“Mercia”

"New Securities"

“Ordinary Shares”
“Ordinary Shareholder”

upaidu
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the successful application and admission of all or any of the
Shares or shares in- the’ Cqmpany’s holding company, or
securities representing such Shares or shares to:

(a) the Official List of the UK Listing Authority and the grant of
permission for the same to be traded on the Main Market of
the London Stock Exchange plc; '

(b) trading on the AIM market operated by the London Stock
Exchange plc; or ' ' '

(c) any recognised investment exchange (as defined in section
285 of FSMA,;

A has the meaning given in the Investment Agreement or any

person who accedes to the investment Agreement as a Manager
under the terms thereof from time to time;

the price per Share determined in accordance with Article 9.2.2;

means either:

(a) any fundamental breach of a term of the Investment
Agreement and/orthese Articles; or

(b) any continuous breach(es) of a term of the Investment
Agreement and these Articles that occurs and which is not
remedied in accordance with Article 4;

as regards 'any co‘mpany, a company which is for the time being
a holding company or a subsidiary of that company or a
subsidiary of any such holding company;

' Merbia Fund Management Limited (company number 06973399)

or such successor entity which assumes the role of manager of,
or adviser to, Investors holding (in aggregate) an Investor

: Majority whilst it acts as manager of, or adviser to, Investors

holding (in aggregate) an Investor Majority or such other entity
nominated and notified to the Company in writing, by an Investor

Majority for the purposes, inter alia, of giving Investor Consents; .

any shares or other securities convertible into, or carrying the
right to subscribe for, those shares issued by the Company after
the Adoption Date (other than shares or securities issued as a
result of the events set out in Article 40.2) excluding for ‘the -
avoidance of doubt any Treasury Shares transferred by the
Company after the Date of Adoption;

the Ordinary Shares of 0.001 each in the capital of the Company;

a holder for the time being of Ordinary Shares;

paid or credited as pa'id;



“participate”

“Permitted Transferee”

“Privileged Relation”

“Proceeds”
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in relation to a directors’ meeting, has the meaning given in

Article 24.1;
in relation to:
(@) a member who is an individual, any of their Privilegéd
Relations or the trustees of a Family Trust;
(b) ~ a member which is a company, a Member of the Same
' Group as that company;
(c) an investor, any transfe.ree specified in Article 7.2 or an

Investor Affiliate;

Civil Partner, spouse, widow or widower of the member and the
member's children and grandchildren (including legitimate,
illegitimate, step and adopted children and their issue);

in respect of:

(a)

(b)

()

a Listing, the market value of the Shares in issue at the
Realisation- Date (including, for the avoidance of doubt,
Shares ‘issued pursuant to the exercise of any share
options granted by the Company from time to time) (or, as
the case may be shares in the capital of the Company’s
holding company) determined by reference to the price per
share at which such shares are to be offered for sale,
placed or otherwise marketed pursuant to the
arrangements relating to the Listing, all as determined by
the merchant bank (or, if none, the broker) appointed by the
directors to advise in connection with the Listing;

a Share Sale, the aggregate price paid or payable for the
Shares in issue at the Realisation Date (including Shares
issued pursuant.to the exercise of any share options
granted by the Company from time to time) together with
the cash value of any other consideration (in cash or

‘otherwise) received or receivable by the holders of the

Shares which, having regard to the substance of the Share
Sale as a whole, can reasonably be regarded as an addition
to the price paid or consideration given in respect of the
Shares (for the avoidance of doubt, including non-
contingent deferred consideration” but excluding any
amount to be provided by a purchaser to procure the
repayment by any Group Company of any bank debt or
other borrowings);-and -

an Asset Sale, the aggregate price paid or payable for the
assets being sold together with the cash value of any other
consideration (in cash or otherwise) received or receivable
by the Company or any Group Company which, having
regard to the substance of the Asset Sale as a whole, can
reasonably be regarded as an addition to the price paid or
consideration given in respect of those assets (for the
avoidance of doubt, including non-contingent deferred



“Proposed Price”

“proxy notice”

“Qﬁalifyihg Person”

“Realisation”

“Realisation Date” .

.“Relevant Date”

“Relevant Member”

“Sale Shares”

“Seedrs Nominated

" Custodian”

“Seller”
“Selling Share”

“Series of Related
Transactions”

“Shareholders”
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consideration, but excluding, for the avoidance of doubt,
any amount to be provided by a purchaser to procure the
repayment by any Group Company of any bank debt or
other borrowings), : ‘

provided that to the extent that the relevant Realisation includes
an element of contingent or conditional deferred consideration its
value shall not be included in the calculation of the Proceeds until
such deferred consideration is received by the holders of the
Shares (or, in the case of an Asset Sale, the Company or a Group
Company) in which case the full value of the amount actually.
received shall then be taken into account;

has the meaning given in Article 9.1.2d);
has the meaning given in Article 67.1;

has the meaning given in section 318 of the Act,

‘a Share Sale, an Asset Sale ora Listing;

in respect of

(@) a Listing, the date on which dealings in the Company (or,
- -as the case may be, the Company’s holding company) are
permitted to commence; and

(b) a Share Sale or an Asset Sale, the date of receipf from the
buyer(s) of the consideration first payable on completlon of
that Share Sale or Asset Sale;

has the meaning given in Article 9.2.3;

a member (other than Investors) in respect of whom Mercia has
notified the Company that an event shall be treated as a Transfer

" Event in accordance with Article 8.1;

has the meaning given in Article 9.1.2b);

has the meaning given'in the Investment Agreemént;

has the meaning given in Article 9.1.1;
has the meaning given in Article 10.7;

shall mean where there are two or more sales and/or transfers of
Shares which relate to the same circumstances or transaction
and provided that such sales and/or transfers are conducted over
a period not exceeding six calendar months;

- the shareholders for the time being and from time to time of the

Company and all persons who have an unconditional right to
become registered holders of any of the shares in the Company
and “Shareholder” means any one of them; ‘ '



“Shares”

“Share Sale”

“Starting Price”

“Total Transfer
Condition”

“Transfer Event”

“Transfer Event Date”

“Transfer Event Notice”

“Transfer Notice”
“Transfer Price” .

““transmittee”
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* shares in the capital of the Company;

the sale of (or the grant of a right to acquire or to dispose of) any
Shares (in one transaction or a series of transactions) which
would, if completed, result in the buyer of those Shares (or
grantee of-that right) and persons acting in concert with him
together acquiring a Controlling Interest; '

'£40.30633 (if applicable, adjusted as referred toin Article‘5.3);

has the meaning given in Article 9.1.2e);'

has the meaning given in Article 8.1;

the date on which a Transfer Event occurred and so that the date
on which a member becomes a Leaver shall be (or deemed to
be) whichever is the first to occur of:

" (a) the date of a notice given by a Group Company to the

"member terminating (or purporting to terminate) that
-member's employment, directorship or engagement with
the Group (or, if later, the date specified in any such notice
as being the termination date) regardiess of whether any
such notice constitutes unfair or wrongful dismissal;

(b) the date of a notice given by a member to a Group
Company terminating (or purporting to terminate) that
member's employment, directorship or engagement with
the Group (or, if later, the date specified in any such notice
as being the termination date) regardless of whether any
such notice may lawfully be given by the member,;

“(c) the date on which a repudiatory breach of any contract of

employment or engagement by either the member or a
. Group Company is accepted by the other party to that
contract; )

(d) -the date of any event which results in the termination of the
contract of employment or engagement under the doctrine -
of frustration; or :

(¢) in any circumstances'v other than those specified in
paragraphs (a) to (e) above the date on which the member
actually ceases to be employed or engaged by the Group,

a notice in writing that a Transfer Event has occurred;

has the meaning given in Article 9.1.1;

the price determined in accordance with Article 9.2.1;

a person entitled to a Share by reason of the death or bankruptcy
ofa member or otherwise by operatlon of law;
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the representation or reproduction of words, symbots or other

“writing”
information in a visible form by any method or combination of
methods, whether sent or supplied in ‘electronic form or
otherwise; and '
“Yield” a return equal to an annual'sir'nple‘_(and non-compounding) rate’

of interest on the aggregate Issue Price of all A1 Ordinary Shares
. of 3% above the average one year LIBOR rate during the month
_ prlor to the Adoptron Date.

Save as otherwise specifically provided in these Articles, words and expressions contained in
these Articles bear the same meaning as in the Act as in force on the date when these Articles

"become binding on the Company.

In these Articles:

1.3.1

reference to a “subsidiary” or "holding company” is to be construed in accordance with
section 1159 of the Act and a company shall be treated, for the purposes only of the

. membership requirement contained in subsections 1159(1)(b) and (c), as a member of

1.3.2

1.3.3

1.3.4

135

another company even if its shares in that other company are registered in the name
of: ' ‘ '

a) - another person (or its nominee), whether by way of securlty or in connection
-with the taking of security; or '

b) - its nominee,

and in the case of a limited liability partnership which is a subsidiary of a company or

_another limited liability partnership, section 1159 of the Companies Act 2006 shall be

amended so that: (a) references in sections 1159(1)(a) and (c) to voting rights are to
the members' rights to vote on all or substantialiy all matters which are decided by a
vote of the members of the limited liability partnership; and (b) the reference in section
1159(1)(b) to the right to appoint or remove a majority of its board of directors is to the
right to appoint or remove members holding a majority of the voting rights; '

unless otherwise specified, reference to a “person’ includes any natural person,

individual, company, firm, corporation, partnership, foundation, association,

organisation, trust or any undertaking (in each case whether or not having separate
legal personahty)

a reference to an “Article” is a reference to the relevant amcle of these Artrcles uniess
expressly provided otherwise;

unless expressly provided other\Nise, a reference to a statute, 'statutory provision or
subordinate legislation is a'reference to it as it is in force from time to time, taking
account of: ' ,

‘a) any subordinate legislation from time to time made under it; and

b} any amendment or re-enactment and includes any statute, statutory provision
or subordinate Iegislation which it amends or re-enacts;

» K »

any phrase introduced by the terms “including”, mcIude in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms; and :
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1.3.6  any reference to a matter to be “Determined” or to be referred for “Determination”,
shall mean that the matter is to be determined by a Determiner as provided in Article
15. ' '

-Headings in the Articles are used for convenience only and shall not affect the construction or

interpretation of these Articles.

In the event of there being any conflict or inconsistency between any provision in Part B of
these Articles and any provision in Part C of these Articles, the provision in Part B shall prevail,
whether or not the Part C provision is expressed to be subject to Part B.

MODEL ARTICLES

The relevant model articles (within the meaning of section 20 of the Act) are excluded.
LIABILITY OF MEMBERS

The liability of the members is limited to the émount, if any, unpaid on the Shares held by them.
PURPOSE

The purposes of the Company are to promote the success of the Company for the benefit of its
members as a whole and, through its business and operations, to have a material positive
impact on society and the environment, take as a whole. -

A Director shall have regard (among other matters) to:

3A.2.1 'the‘ likely bohsequence of any decision in the long terms,

3A.2.2 the interests of the Company's embloyees,

3A.2.3 the need to foster the Company’s business relationéhip with suppliers, customers and
‘others, ' ‘

3A.2.4 -the impact of the ‘Company’s operations on the community and the environment,

3A.2.5 the desirability of the Company maintaining a reputation for a high standard of business
conduct, and

3A.2.6 the need to act fairly'as between members of the<Company, (together the matters

referred to above shall be defined for the purposes of this Article as the “Stakeholder
Interests”).

For the purposes of a Director’s duty to act in the way they consider, in good faith, most likely
to promote the success of the Company, a Director shall not be required to regard the benefit
of any particular Stakeholder Interest or group of Stakeholder Interests as more important than
any other. : '

Nothing in this Article 3A express or implied, is intended to or shall create or grant any right or

_any cause of action to, by or for'any person (other than the Company).

The Directors of the Company shall for each financial year of the Company prepare a strategic
report as if sections 414A(1) and 414C of the Companies Act (as in force at the date of adoption
of these Articles) applies to the Company whether or not they would be required to do so
otherwise than by this Article 3A. '
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PARTB = . ‘ ‘

4

41

SHARE RIGHTS
The rlights attaching to the respective classes of Shares shall be as follows:

As regards voting:

~4.1.1 Subject to Articles 4.1.2 and 8.6 and any other prdvisions in these Articles concerning

voting rights, each Equity Share shall carry the right to attend, speak at and vote at all
general meetings of the. Company.

412 |If
a) ~ any of the events, circumstances or failures specified in Article 4.1.3 (each a
“Default Event”) shall, without Investor Consent, have occurred or be
subsisting; and o
b) Mercia gives notice to the'Company that any such event has -occurred oris

subsisting (such notice being a “Default Notice”),
then immediately on receipt by the Company of such notice:

i -the Ordinary Shareholders (or any proxy or proxies of such holders)
shall cease to be entitled to receive notice of, or to attend, speak and
vote (whether on a show of hands or on a poll) atany general meetings
of the Company; '

i, the voting rights attaching to the Investor Shares shall be enhanced
such- that the holders of the Investor Shares shall be entitled to cast
95% of the total number of votes capable of being cast by all the
members; ‘

iii the provisions of Article 25.7 shall apply;

iv an Investor Majority shall be entitled to appoint (and remove) such
’ number of directors to the Board as it, in its sole discretion, may
determine; and

v brovid‘ed always that the provisions of Articles 40.8 to 40.10 (inclusive)
are éomplied with, new Shares may be issued, ranking ahead of or
pari passu with.the Ordinary Shares without the consent of the holders
of the Ordinary Shares. -

The provisions. of this Article 4.1.2 shall continue for so long as such event, .
circumstance or failure subsists or until receipt by the Company of notice from Mercia
in terms that the relevant Default Event is no longer considered by Mercia as being a
Default Event or to the extent possmle without adversely affectmg the VCT status of '
the Investor Shares.

4.1.3 The events, circumétances or failures referred to in Article 4.1.2 are:
:a) any of the Company, a director (other than an Investor Director) or a

Shareholder being in Material or Persistent Breach of these Articles or clause
10 and schedule 4 of the Investment Agreement which is either incapable of
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remedy or, if capable of remedy, is not remedied within 14 days of a written
notice from Mercia to remedy it; or

b) there has been proposed a resolution for the winding up of the Company or the .
Company is unable to pay its debts as they fall due pursuant to section 123 of
the Insolvency Act 1986 or where any mortgage, charge, pledge, lien,

“encumbrance or other security interest over the Company or the assets of the
Company becomes enforceable.

If any of the events or circumstances specified in Article 4.1.5 shall have occurred or
be subsisting the Shares held by that Ordinary Shareholder and any Shares formerly

_ held by that Ordinary Shareholder which have been transferred either in breach of the

provisions of these Articles or in accordance with Article 7 (Permitted Transfers) shall
immediately cease to entitle the holders thereof to attend, speak and vote (whether on )
a show of hands or on a poll) at any general meetmgs of the Company The provisions
of this Article 4.1.4 shall continue:

a) (in the case of Article 4.1 .6a), for so long as such breach subsists; or

b) in the case of Articles 4.1.5b) and 4.1.5¢), until such time as such person
ceases to be a holder of Ordinary Shares (as applicable); or

c) ‘where Mercia confirms in writing (at its sole discretion) that this Article 4.1.4
shall not otherwise apply. -

The events or circumstances referred to in Article 4.1.4 are:
a) an Ordinary Shareholder being in material or persistent breach of the
provisions of Articles 4 to 5 (inclusive) and Articles 8 to 12 (inclusive) of these

Articles or the Investment Agreement;

b) the Company being entitied to terminate any service agreement by reason of
a repudiatory breach thereof by an Ordinary Shareholder; or '

- C) - an Ordinary S'hareholder becoming a Leaver.

As regards income:

4.2.1

422

The Company shall not declare or pay ahy' dividends unless the Compény obtains
Investor Consent to any such dividend. ' :

Subject to Article 4.2.1, any profits which the Company, on the recommendation of the

- Board, determines to distribute shall be distributed to the holders (from time to time) of

the Equity Shares. Any such dividend shall be paid in cash and shall be distributed
amongst the holders of the Equity Shares pro rata according to the number of such

- Shares held by each of them as if they constituted one class of Share.

As regards capital:

- 4.3

On a distribution of assets on a liquidation or a return of capital (other than a
conversion, redemption or Company purchase of Shares}), the surplus assets available
after payment of the Company'’s liabilities (“Available Amount”) shall be distributed (to
the extent that the Company is lawfully permitted to do so) among the holders of Equity

_Shares pro rata (as if the Equity Shares constituted one and the same ciass) to the.

number of Equity Shares held PROVIDED. THAT the proportion of the Available
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Amount to be distributed to the holders of the Investor Shares (in aggregéte) shall be
allocated (as amongst themselves only) as to X to the holders of the A1 Ordinary
Shares and Y to the holders of the A2 Ordinary Shares.

4.3.2 Forthe purposes of Article 4.3.1:

X =

an amount equal to the aggregate Issue Price of all A1 Ordinary Shares,
together with the Yield; or, where there is a shortfall in paying such amount

"together with any amount due to the holders of the A2 Ordinary Shares,. - -

99.99% of the Available Amount to be distributed to the holders of the
Investor Shares (in aggregate); and

the higher of:

(a) the Available Amount to be distributed to the holders of the Investor
Shares (in aggregate), less X; and )

(b) 0.01% of the Available Amount to be distributed to the holders of the
Investor Shares (in aggregate).

4.3.3 Subject to Article 4.3.4, on a Realisation, notwithstanding anything to the contrary in
-+ the terms and conditions governing such Realisation, the selling holders (immediately
prior to such Realisation) or the Company (as appropriate) shall procure that the

consideration (whenever received) shall be paid into a designated trustee account and

shall be distributed amongst such selling holders in the following order of priority:

a)

b)

firstly, in paying the holders of the Investor Shares subject to the Realisation
an amount equal to the greater of:

i per Investor Share, the Issue Price of those Investor Shares as if they
constituted one class of Share; and

ii the Investors’ share of the Proceeds,

~ (save that it will be 99.9999% of any amount to be distributed under Article

4.3.3a)i or Article 4.3.3a)ii in the event of an Asset. Sale, with the balance to be "

- distributed to the holders of Ordinary Shares), and .

Ath'er_eafter distributing the balance of the Proceeds (if any) to the holders of the

Ordinary Shares subject to the Realisation on a pari passu basis after payment
to the holders of Investor Shares in accordance with Article 4.3.3a) (save that
it will be 99.9999% of any amount to be distributed under.this Article 4.3.3b) in
the event of an Asset Sale, with the balance to be distributed to the holders of
A1 Ordinary Shares and A2 Ordinary Shares).

4.3.4 Where Proceeds are distributed on a Realisation pursuant to Article 4.3.3:

a)

7

immediately before a Listing or an Asset Sale, the Company and the

shareholders shall enter into such reorganisation of the share capital of the
Company (whether by the issue of bonus shares or otherwise) as the Board
(with Investor Consent) shall reasonably. determine to ensure that the

" Proceeds are allocated between the members in the same proportions as the

provisions of Article 4.3.3 would provide in respect of the Proceeds from a
Share Sale (and, in the case of an Asset Sale, on the basis that such Proceeds
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shall be distributed to the members immediately following such reorganisation

in accordance with these Articles);

on each occasion on which any contingent or conditional deferred.

. consideration disregarded in the definition of Proceeds shall in fact be

received, the provisions of Article 4.3.3 shall be reopened and reapplied as at
the date of receipt of such deferred consideration treating that receipt as an
amount actually received at the Realisation Date under the definition of
Proceeds to determine the allocation of such deferred consideration and, for
that purpose, the calculations used in allocating consideration already received

‘shall be reworked provided that no value already allocated shall be reallocated

and this provision shall only serve to allocate the additional consideration later
received; '

each member which is not an Investor shall be deemed hereby irrevecably to
appoint such person as shall be nominated for.this purpose by the Board as
their agent for the purposes of executing and delivering and doing any acts
deeds and things as are required on their part by this Article 4.3.4;

-any dispute in respect of the Proceeds or in respect of any reorganisation of
_the share capital of the Company in accordance with Article 4.3.4a) which has

not been resolved within 10 business days prior to the proposed Realisation
Date shall be referred to the Determiner for Determination in accordance with
Article 15; and

- the cap in Atrticle 4.7.2 shall not apply where the Realisation is a Share Sale or

a Listing.

44 As regards class consents:

441

442

Whenever the Share capital of the Company is divided into different classes of Shares,
" the special rights attached to any class may only be varied or abrogated (either whilst

the Company is:a going concern or during or in contemplation of a winding up) with the
consent in writing of the halders of at least 75% in nominal value of the issued Shares
of that class, save that the special rights attached to the A1 Ordinary Shares or the A2
Ordinary Shares may only be varied or abrogated with Investor Consent.

Without prejudice to the generality of Article 4.4.1, the special rights attéching to the
A1 Ordinary Shares and the A2 Ordinary Shares shall be deemed to be varied by the
occurrence of any of the following events: '

a)

b)

any variation to the issued share capital of any Group Company or the rights
attaching to any of the Shares, or the creation, allotment, issue or redemption
of any shares or securities or the grant of agreeing to grant any option or right
to require the allotment or issue of, or subscribe for, or convert any instrument
into any share or securities of any Group Company or cancelling or accepting
the surrender of any such right to subscribe or convert;

the reduction of the Company's share capital, share premium account, capital
redemption reserve or any other reserve or the purchase by the Company of
any of its own Shares;

any alteration to the Articles or the articles of association of any Group

.Company;



d)

P)

Execution Version

instituting any proceedings or taking any steps in relation to or in preparation

for the winding up, administration or dissolution of, or the appointment of an

administrator or administrative receiver in respect of, any Group Company;,

the declaration or payment of a distribution or return of a capital or income .
nature to any person; '

the cépita!isation of any undistributed profits (wheth.er or not the same are
available for distribution and including profits standing to the credit of any
reserve) or any sums standing to the credit of the share premium account or

_capital redemption reserve fund of any Group Company;

any disposal of the whole or substantially the whole of the business of the
Company or any Group Company or any of the shares in any Group Company;

the declaration, making or payment of any dividend or other distribution to
holders other than as expressly permitted under the Articles;

any change in the accounting referencé date of the Company or any Group
Company; : .

the appointment or removal of auditors (other than the reappointment of the
existing auditors);

the appointment or removal of any director (including an investor Director) or

Chair of the Company;

the acquisition of any interest in any share in the capital of any company by
any Group Company;

the establishment of or variation to any em.ployee share option scheme;

the calling of a rheeting of the Company to effect or approve any matter which
would by virtue of this Article be a variation of the class rights of the A1 Ordinary :

. Shares or the A2 Ordinary Shares;

the creation by any Group Company of any mortgage, charge, pledge, lien,
encumbrance or other security interest (excluding an' interest arising by

. operation of law in the ordinary course of business); or .

any return of cabital of the Company or any. Group Company or Realisation.

4.5 As regards appointment of directors and observers:

4.5.1

452

An Investor Majority may from time to time abpoint, and to maintain in office, one person
as a director (an “Investor Director” (which expression shall, where the context so

" permits, include a duly appointed alternate of such director)) and to remove any such

Investor Director and to appoint a replacement. .

Subjéct to section 168 of the Act, on any resolution to remove an Investor Director the
A1 Ordinary Shares shall together carry one vote in excess of 50% of all the other votes
exercisable in relation to such resolution and if any such Investor Director is removed
pursuant to section 168 of the Act or otherwise the Investors may reappoint him or such
other person as an Investor Director. ~
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The holders of the A1 Ordinary Shares shall from time to time (and on a meeiing by
meeting basis as required) have the right to nominate, by notice in writing from Mercia,
one person to be an observer, who shall be entitled to:

a) ‘receive notice of all meetings of the directors (and committees of directors) of
each Group Company;

b) receive copies of all board papers as if he were a director of each such Group .
Company and

c) ‘attend, propose resolutions and speak at (but not vote) at any meeting of the .
directors (and committees of directors) of each Group Company.

Any appointment or removal pursuant to Article 4.5.1 shall be made by notice in writing
from Mercia to the Company and shall take effect immediately on receipt (or deemed
receipt) by the Company or, if later, on such date (lf any) as'may be specified in the
notice. .

Upon written request from Mercia the Company shall procure that the Investor Director
is forthwith appointed as a director of any other Group Company indicated in such

-request.

4.6 . Asregards quorums:

46.1.

No meeting of the directors shall be quorate unless the Investor Director (or a duly -

. appointéd alternate director of the Investor Director) and, if appointed as director, one
- Founder and the Chair is present, save that if;

a)  thereis no Investor Director in office for the time being;

b) such Investor Director has, in respect of any particular meeting (or part of a
meeting), otherwise agreed in writing ahead of such meeting; or

c) such Investor Director is not, in respect of any particular meeting (or part of a
meeting), an eligible director;

- the provisi'ons of Article 25.2 shall apply. If the necessary quorum is not present within

30 minutes from the time appointed for the meeting or if, during a meeting, such quorum
ceases to be present, Article 25.3 shall apply. .

~

47 50% caps on Corporate Shareholders and their Connected Persons:

4.71

4.7.2

The limitations in this Article 4.7 shall apply to:

- a) any Investor and any holder of Shares.that is a “company” for the purpose of

the independence requirement in section 296(2) of ITA (a “Corporate
Shareholder”) and

b) any Shareholder that is a Connected Person in relation to that Corporate
Shareholder (a “Relevant Connected Person”).

At any time, on a liquidation or other return of capital event (including, on an Asset
Sale, the redemption or repurchase of Shares) the aggregate amount payable to any
Corporate Shareholder and all of its Relevant Connected Persons shall not exceed 50
per cent of the assets of the Company available for distribution amongst the
participators (as defined in section 454 of CTA) of the Company at that time.
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4.7.3 At any time, on a distribution of any profits of the' Company by way of dividend or
otherwise (including on the redemption or repurchase of Shares) no distribution shall
be made to any Corporate Shareholder and all of its Relevant Connected Persons if,
and to the extent that, the aggregate amount that would (but for this Article 4.7.3) be
payable to that Corporate Sh'areholder and its Relevant Connected Persons would
exceed 50% of the total amount of the profits of the Company available for distribution
at that time.

4.7.4 Save where Atrticle 4.1.2 applies at any time the aggregate number of votes attaching
to all the Eguity Shares held by any Corporate Shareholder and all of its Relevant
Connected Persons shall be restricted to the lower of:

a) 49.99% of the votes attaching to all Equity Shares; and

b)  the total number of votes that would have been conferred on such holders of
Equity Shares if this Article 4.7.4 did not apply.

ANTI-DILUTION PROTECTION

If New Securities are issued by the Company at a price per New Security which equates to less
than the Starting Price (excluding any shares transferred pursuant to Article 7 (Permitted .
Transfers) or issued pursuant to any share option plan) (a "Qualifying Issue") (which in the
event that the New Security is not issued for cash shall be a price certified by the Auditors
acting as experts and not as arbitrators as being in their opinion the current cash value of the
new consideration for the aliotment of the New Securities) then.the Company shall, unless the
Investor Majority shall have specifically waived the rights of all of the Investor Shares, issue to’
each holder of Investor Shares (the "Exercising Investor") a number of new Investor Shares
determined by applying the following formula (and rouriding the product, N, down to the nearest
whole share), subject to adjustment as certlfned in accordance with Artlcle 5.3 (the "Anti-
Dllutlon Shares”):

Where:
N = Number of Anti-Dilution Shares to be issued to the Exercising Investor
V= ( IP )x Z1_7
. WA .
WA~ (IPxESC) + (QISPxNS)
(ESC + NS)
IP= Issue Price;

ESC = the number of Equity Shares in issue plus the aggregate number of shares in respect
of which options to subscribe have been granted, or which are subject to convertible
securities (including but not limited to warrants) in each case |mmed|ately prior to the .
Quallfylng Issue;

QISP = the average per share brice of the New Securities issued pursuant to the Quélifying

. Issue (which in the event that that New Security is not issued for cash shall be the sum-
certified by the Auditors acting as experts and not arbitrators as being in their opinion
the current cash value of the non cash consideration for the aIIotment of the New
Security); ‘ ‘ _— » /
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NS = the number_ of New Securities issued pursuant to the _Quaiifying issue;‘ .

Z= the number of Investor Shares held by the Exercising Investor priof to the Qualifying
Issue. - : ' ’

" The Anti-Dilution Shares shall:

5.2.1  be'paid up by the automatic capitalisation of available reserves of the Company, unless
and to the extent that the same shall be impossible or unlawful or the Exercising
Investors shall agree otherwise, in which event the Exercising Investors shall be
entitled to subscribe for the Anti-Dilution Shares in cash-at par (being the par value
approved in advance by Investor Director Consent) and the entitlement of such
Exercising Investors to Anti-Dilution Shares shall be increased by adjustment to the
formula set out in Article 5.1 so that the Exercising Investors shall be in no worse
position than if they between the Company and any Exercising Investor as to.the effect
of Article 5.1 or this Article 5.2, the matter shall be referred (at the cost of the Company)
to the Auditors for certification of the number of Anti-Dilution Shares to be issued. The
Auditor's certification of the matter shall in the absence of manifest error be final and
binding on the Company had not so subscribed at par. In the event of any dispute and
the Exercising Investor; and

5.2.2 subject to the payment of any cash payable pursuant to Article 5.2.1 (if applicable), be
issued, credited fully paid up in cash and shall rank pari passu in all respects with the
existing Investor Shares, within five business days of the expiry of the offer being made
by the Company to the Exercising Invesfor and pursuant to Article 5.2.1.

In the event of any Bonus Issue or Reorganisation, the Issue Price shall also be subject to
adjustment on such basis as may be agreed by the Company with the Investor Majority within

10 business days after any Bonus Issue or Reorganisation. If the Company and the Investor

Majority cannot agree such adjustment it shall be referred to the Auditors whose determination

shall, in the absence of manifest error, be final and-binding on the Company and each of the

Shareholders. The costs of the Auditors shall be borne by the Company.

For the purposes of this Article 5:

5.41 any Shares held as treasury shares by the Company shall be disregarded when
calculating the number of Anti-Dilution Shares to be issued,

542 any Sharés issued to any Investor shall be excluded from ‘tﬁe definition .of "New

Securities"; and

5.4.3 Mercia VCT-Nominee Limited shall be disregarded as being a holder of “Investor
Shares". ' '

N

TRANSFER OF SHARES - GENERAL

For the purposes of Articles 6 to 12.inclusive any reference to a transfer of Shares includes a
disposition of any interest in any Share (or the income or capital or other rights thereto) whether
legal, beneficial or otherwise, including the entry into any option or other agreement
(conditionally or otherwise) for the possible sale or transfer thereof or grant of any security
thereover, and whether or not for consideration or by written disposition or otherwise.

No Share shall be transferred, and the directors shall not register any transfer of Shares, other
than in accordance with these Articies and any transfer or purported transfer of any Share made
otherwise than in accordance with these Articles shall be void and of no effect whatsoever.
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The directors may only, and in their absolute discretion, refuse to register a transfer of Shares
if they suspect that the proposed transfer may be fraudulent or if the transfer is to an infant,
bankrupt or person in respect of whom, by reason of that person’s mental health, a court has
made an order which wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have. Save where the directors suspect
that the proposed transfer may be fraudulent, if the directors do so refuse to register the transfer
of a Share, they shall return the instrument of transfer to the transferee with the notice of refusal.

Where anyf Share is transferred to an existing member holding Shares, such Share so
transferred shall, on and from the time of registration of the transfer of that Share in the register
of members of the Company, be immediately and automatically (without resolution of the

- members or directors) re-designated as a Share of the same class as the Shares already held
by such member. :

' PERMITTED TRANSFERS

Any member holding Shares (the “Original Transferor’) may, (1) subjéc't to Investor Cbnsent,

‘transfer any of their Shares to such person or persons as the member think fit; or (2) transfer

any of their Shares to a Permitted Transferee provided that:

7.1.1 in the case of a transfer of Shares to a Privileged Relation or Family Trust no transfer
" of Shares shall be permitted pursuant to this Article 7 if the registration of that transfer,
when aggregated with any previous transfer or transfers by that Original Transferor
pursuant to this Article 7, would result in the aggregate number of Shares so transferred
representing more than 50% of the total number of Shares held for the time belng by

that Orlgmal Transferor; and

7.1.2 inthe case of a transfer of Shares to a Privileged Relation:

a) that inleged Relatlon ‘may only transfer such Shares to the Original
Transferor;
b) the Original -Transferor shall procure, before the transfer is presented for

registration, that he is appointed (on terms reasonably satisfactory to Mercia)
as the attorney of that Privileged Relation to exercise, in the name of and on
behalf of such ‘Privileged Relation, all or any of the rights in relation to the
Shares transferred to him and for that purpose such Privileged Relation hereby
~authorises the Company to send to the Original Transferor any written .
resolutions, notices or other communlcatlons in respect of the Shares so -
transferred; and

c) if that Permitted Transferee ceases, at any time and for any reason, to be a
" Privileged Retation of the Original Transferor, such Permitted Transferee shall
forthwith transfer all the Shares held by him to the Original Transferor. If the
said Shares are not so transferred within 20 business days of that Permitted
Transferee so ceasing to be a Privileged Relation, the provisions of Artucle 8.1

shall apply; .

7.1.3 in the case of a transfer of Shares to a Family Trust or to anyAnew trustee(s) of such
Family Trust in accordance with Article 7.1.3a)i or to the trustees of another Famlly
Trust in accordance with Article 7.1.3b)iii:
a) Mercia being reasonably satisfied:

i A with the terms of the instrument constituting the Family Trust;
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il with the identity of the propoéed trustee(s) of the Family Trust;

iii that the proposed transfer will not result in more than 50% of the
Shares being held by the trustees of the Family Trust and any other
trust; and '

iv that no costs incurred in the setting up or administration of the Family
Trust are to be paid by any Group Company;

b) the Shares so transferred may be transferred to:

i any new trustee(s) of the Family Trust appdinted on a change in
trustee(s);

ii the. Settlor of such Family Trust;

ii the trustees of another Family Trust which has the same Settlor; or
iv any Privileged Relation of the Settlor of such Family Trust;

c) if that Permitted Transferee ceases, at any time and for any reason, to be a
Family Trust in relation to the Settlor or if there ceases, for any reason, to be
‘any beneficiaries (other than charities) of that Family Trust, the trustees shall
forthwith transfer all the Shares held by them to the Original Transferor. If the
said Shares are not so transferred within 20 business days of that Permitted
Transferee so ceasing to be a Family Trust or there so ceasing to be any
beneficiaries, the provisions of Article 8.1 shall apply.

The Investors may transfer any of its Shares in accordance with this Article 7.2. -

7.21

7.2.2

7.2.3

724

Ahy Investor who is a body corporate ("Original Investor Transféror") shall be entitled
to transfer all or any of its Shares to any other body corporate which is for the time
being its subsidiary or holding company or another subsidiary of its.holding company

.(each such body corporate being a "Related Company") but if a Related Company

whilst it is a holder of such Shares shall cease to be a Related Company of the Original
Investor Transferor it shall, within 15 business days of so ceasing, transfer the Shares
held by it to the Original Investor Transferor or any Related Company of the Original
investor Transferor.

Any Investor may with Investor Consent transfer any Share to any investment trust
company whose shares are listed on a recognised investment exchange which is the
manager-of such Investor or by a holding company of such management company.

Any Investor may transfer all or any of its Shares to an Investor Affiliate or to any other
member of its Investor Group.

Any Investor may transfer any Shares to any person who becomes a general partner,
nominee or trustee for a limited partnership, unit trust or investment trust in place of, or
in addition to, such investor.

Notwithstanding anythi'ng to the contrary in these Articles, in respect of any Shares held by
Seedrs Nominated Custodian, the following transfers shall be permitted without any restrictions

731

~and be deemed Permitted Transfers

a transfer of Shares to the Beneficial Owner of such Shares; -
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7.3.2  atransfer of Shares to any person who is to hold the Shares as nominee on behalf of
the Beneficial Owner in substitution for the then registered shareholder; and

733 a transfer of the beneficial ownershvp of such Shares, where the, identity of the
registered legal -Shareholder remains the same before and |mmed|ately after such -
transfer of beneficial ownership.

COMPULSORY TRANSFERS

8.1.1

8.1.2

8.14

- In this Article 8.1 each of the following shall be a “Transfer Event” in relation to a member
. holding Shares:- . . .

in respect of a member who is an individual:

a) where, fellowing a Permitted Transfer, the Shares held by that member's
‘Family Trust or. Privileged Relation are required to have, but have not, been
transferred-in accordance. with Article 7.1.2c) or 7.1.3c) (as the case may be);

" b) a bankruptcy order being made against that member or that member being

declared bankrupt by any court of competent jurisdiction, that member making
an offer to make any arrangement or composition with their creditors generally
or if a trustee, receiver, administrative receiver, administrator or liquidator or
similar officer is appointed in respect of all or any part of the business and
assets of that member i

c) . - by reason of that member's mental health, that member is admitted to hospital
or a court makes an order which wholly or partly prevents that member from
personally exercising any powers or rlghts which that member would otherwise
have; and

d) if that member becomes a Leaver.

in respect of a member which is.a company that member either suffers or resolves for
the appointment of a liquidator, administrator or administrative receiver over it or any
material part of its assets (other than as part of a bona fide restructuring or
reorganisation), the relevant Shareholder (and all its Permitted Transferees) shall be
deemed to have given a Transfer Notice in respect of all the shares held by the relevant
Shareholder and its Permitted Transferees 'save to the extent that, and at a time, the
Directors may determine PROVIDED THAT in the case of Seedrs Nominated
Custodian, it shall first have 10 business days in which to transfer its shares to the
respective Beneficial Owner, nominee on behalf of such Beneficial Owner or any
Member of the Same Group, before this Article 8.1.2 shall apply to it; or

in respect of a member which is a company, if there is a change of control (as that
expression is defined in section 1124 of the CTA) of that member (being a corporate
member) PROVIDED THAT in the case of Seedrs Nominated Custodian, it shal first
have 10 business days in which to transfer its shares to the respective Beneficial
Owner, .nominee on behalf of such. Beneficial Owner or any Member of the Same
Group, before this Article 8.1.3 shall apply to it;

in respect of any member, that member transferring, attempting to transfer or agreeing
to transfer Shares otherwise than in accordance with these Articles,

and, in any such case, Mercia serves on the Company a Transfer Event Notice, within the 12
months following the date on which Mercia becomes aware that the relevant Transfer Event
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has occurred, that such event is a Transfer Event in relation to that member for the burposes

of this Article 8.1.

‘Upon the service of the Transfer Event Notice, the Relevant Member and any other person

holding Compulsory Transfer Shares shall be deemed to have served a Transfer Notice (a

“Compulsory Transfer Notice”) in respect of the Compulsory Transfer Shares held by each -

of them respectively. A Compulsory Transfer Notice shall supersede any current Transfer
Notice in respect of any Compulsory Transfer Shares.

The Compulsory Transfer Shares shall be offered for sale in accordance with the provisions of
Article 9 (Pre-emption on Transfer) as if the Compulsory Transfer Shares were Sale Shares
except that where the relevant Transfer Event falls within the provisions of Article 8.1.1d), the
Transfer Price in respéct of the Compulsory Transfer Shares shall be: ‘ ‘

Adoption Date

8.3.1 where the Relevant Member is a Bad Leaver, nominal value;
8.3.2 where the Relevant Member is an Intermediate Leaver (unless otherwise- agreed with
Investor Consent):
a) the proportion of their Shares the subject of a Compulsory Transfer Notice as
indicated in column (3) of the table below, the Market Value of the relevant
shares; and
b) the proportion of their Shares the subject of a Compulsory Transfer Notice as
: indicated in column (2) of the table at nominal value; and,
in each case dependent upon the period of time elapsed since the Adoption Date‘as~
indicated in column (1) of the table below:
(1 (2) (3) R
Transfer at nominal | Transfer at Market | Retained by Founder
value (% of Leaver’'s | Value (% of | (% of Leaver's
| holding) . 'Leaver’s holding)- | Holdings)
Good Leaver 0 . 50 A _ .50
A Leaver who becomes an Intermediate Leaver:
within 12 months of the ‘ ‘60 20 20

on or after the date falling 12
months after the Adoption - :
Date but before the date 40 C 30 ' - 30
falling 24 months after the ‘
Adoption Date

on or after the date falling 24
months after the Adoption . :
Date but before the date 20 40 40
falling 36 months after the :

Adoption Date
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on or after the date falling 36 | - o
- months after the Adoption 0 ' 50 50

Date
Bad Leaver

100 0 - 0

8.3.3 where' the Relevant Member is a Good Leaver, the Market Value of 50% of all that
Relevant Member's Ordinary Shares.

- Any dispute as to \)vhether the provisions of Article 8.3 apply in relation to any Compulsory '

Transfer Notice shall not affect the validity of a-:Compulsory Transfer Notice nor shall it delay
the procedure to be followed under Article 9 in respect thereof.

Subject to Article 8.6 and notwithstanding the 'remaining provisions of this Article 8, a Relevant
Member who has served a Compulsory Transfer Notice and the provisions of Article 8.3.2a) or
Articlé 8.3.3 apply, such Relevant Member may, in writing to the Company, request that such
shares are not subject to a Compulsory Transfer Notice and that they shall be entitled to retain
such shares. The Company (with Investor Consent) may at its sole discretion (acting
reasonably) determine whether to withdraw the service of such Compulsory Transfer Notice.

Where, pursuant to Article 8.5, the Company (with Investor Consent) has determined to
withdraw the service of such Compulsary Transfer Notice, such retained shares by the Relevant
Member shall immediately cease to carry any rights to attend speak at or vote at any general

- meetings of the Company.

PRE-EMPTION ON TRANSFER
Transfer Notice

9.1.1  Save with Investor Consent or except as permitted under Article 7 (Pefmitted transfers)
or as provided for in Articles 10 (Drag Along) and Article 11 (Tag Along), any member
(a “Seller”) who wishes to transfer any Share shall, before transferring or agreeing to
transfer such Share or interest therein, g|ve notice -in writing thereof (a “Transfer
Notice’ ) to the Company;

91.2 Subject to Article 9.2, a Transfer Notice shall:
-a) - relate to one class of Shares only;

b) specify the number and class of Shares which the Seller W|shes to transfer (the
“Sale Shares”); : :

c) specify the name of the person (if any) to whom the Seller wishes to trensfer
the Sale Shares; :

d) specify the price per Share (the “Proposed Price”) at which the Seller wishes
to transfer the Sale Shares;

e) state if the Transfer Notice is conditional upon all of the Sale Shares being sold
pursuant to this Article 9 (a “Total Transfer Condition”);



9.1.3 Where a Transfer Notice is one which is deemed to have beenbgiven by virtue of any
provision of these Articles (including a Compulsory Transfer Notice deemed to have
been served in accordance with Article 8.2):
a) it shall relate to all Shares registered in the name of that Seller and any
Compulsory Transfer Shares;
b) it shall be deemed not to contain a Total Transfer Condition;
c) subject to Article 8.3, the Transfer Price shall be determined in accordance
with Article 9.2;
d) it shall be irrevocable; and
e) Article 9.7 shall not apply.
9.2 Transfer Price
9.21 The Sale Shares will be offered for sale in accordance with thls Articlé 9 at the following
price (the “Transfer Price”):
a) subject to the consent of Mercia, the Proposed Price; or
b) such other price as may be agreed between the Seller and the Board, with the
written consent of Mercia, within 10 business days of the date of service (or
deemed service) of the Transfer Notice; or
c) if no price is agreed pdrsuant to Article 9.2.1b) within the period specified
therein, whichever is the lower of (i) the Proposed Price and (ii) the Market
Value as Determined by the Determiner.
9.22 |If the Seller and the Board are unable to agree on the Transfer Price in accordance
with Article 9.2.1b) or if Mercia directs in accordance with Article 9.2.1c), the Board
_ shall forthwith instruct the Determiner to Determine the Market Value of each Sale -
: Share on the Relevant Date (as defined below) on.the following bases:
a) assuming a sale on the Relevant Date as between a willing seller and a willing
buyer of the whole of the issued shares of the Company in the open market;
b) attributing to the Sale Shares such valuation as the Determiner shall consider
consistent with the rights of the Sale Shares under these Articles; and
. ¢) . any difficulty in apply'ing any of the bases set out above shall be resolved by
the Determiner (acting reasonably) as it, in its absolute discretion, thiriks fit.
9.2.3 For the purposes of Article 9.2.2 and any Determination of the Market Value, the

Execution Version

f) constitute the Company as the agent of the Seiler in relation to the sale of the
Sale Shares in accordance with this Article 9; and

a) not be capable of variation or cancellation without the written consent of Mercia .
or as provided for in Article '9.2.4. " :

“Relevant Date” shall, in the case of a Compulsory Transfer Notice given or deemed
given under Article 8.1, the Transfer Event Date of that Leaver, and in any other case
the date on which the Transfer Notice or Compulsory Transfer Notice was given or
deemed given under these Articles.
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~ Where the Market Value is less than the Proposed Price the Seller may, by notice in

writing served on the Company within 5 business days of the date on which the
notification of the Market Value was first served on the Seller by the Company or the
Auditors, revoke any Transfer Notice. which was not stated to be, or which is not
deemed by virtue of any provision of these Articles to be, irrevocable.

9.3 Board Invitees

9.3.1

In these Articles, the expression “Board Invitee” shall mean any of:

a) the Company (subject to compliance by the Company with the provisions of
the Act); and/or E

b) the trustees of any Employee Trust; and/or '

c) any person(s) nominated by the Board (with the consent of Merua) to hold
Shares, as nominee, for a future Board Invitee; and/or "

d) any berson(s) (beihg a current or future employee or officer of a Group
Company) nominated by Mercia,

as selected by the Board with the written consent of Mercia in the period of 20 business
days after the date on which the Transfer Price is agreed or determined in accordance
with these Articles or, if no such persons are selected as aforesaid within that period,
as selected by Mercia within a further period of 20 business days.

9.4 Offer Notice

9.4.1

94.2

The Board shall serve a notice (an “Offer Notice”) on all members and any Board
Invitees (as the case may be) to whom the Sale Shares are to be offered in accordance
with these Articles within 10 business days of whichever is the first to occur of:

a)  the period prescribed in Article 9.3.1 for the selection of Board Invitees having
expired; or

b) the identity of all Board Inwtees having been determlned with the consent of
Mercia; or

c)  the Board determmlng, with the consent of Mercia, that none of the Sale

Shares is to be offered to a Board Invitee,

.or, if later, on the Transfer Price being agreed or determined in accordance w:th these

Articles.

An Offer Notice shall:

a) . state the Transfer Price;
b} - contain the other information set out in the Transfer Notice;
6) ~invite'the relevant offerees to respond in writing to the Company stating the

number of Sale Shares which they wish to purchase and the expiry date by
which they must respond; and
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d) expiré, and the offer made therein shall be deemed to be withdrawn, on the
expiry date shown therein which is not less than 10 nor more than 20 business
days after the date of the Offer Naotice.

for the purposes of allocating the Sale Sha}es amongst the members and any Board-
Invitees, which at all times shall be subject to Article 9.4.4, Sale Shares of a class
specified in the first column of the table set out below will be treated as offered (unless
in the case of Ordinary Shares, the Board with the written consent of Mercia, determine
that such shares are to be offered firstly to Board Invitees, in which case they will be
offered to Board Invitees prior to the following order below):

a) firstly, to all persons in the category set out in the corresponding line in the
second column of the table below;

b) secondly, to the extent not already accepted by persons in the second column,
to all persons in the category set out in the corresponding line in the third
column in the table below; and

c) thirdly, to the extent not already accepted by persons in the second or third
columns, to all persons in the category set out in the corresponding line in the
fourth column in the table below.

Class of Sale | First offer to: Second offer to: | Third offer to:
Shares
A1 Ordinary Members All Members Board Invitees
Shares holding (i) A1 holding other ‘ .
. | Ordinary Shares | Shares
and (ii) A2
Ordinary Shares
A2 Ordinary Members All Members Board Invitees
Shares holding (i) A2 holding other :
‘ - Ordinary Shares | Shares
and (ii) A1
Ordinary Shares
Ordinary Members All. Members Board Invitees

Shares and B | holding Ordinary | holding other

Ordinary (Non- | Shares and B~ Shares

Voting) Shares | Ordinary (Non-
: Voting) Shares

For the purposes of Article 9.4.3, no Sale Shares shall be treated as offered to the
Seller or to any member who, at the date of the Offer Notice, is bound to give, or has
given or is deemed to have given a Transfer Notice in respect of any Shares registered

- in their name or the name of a Permitted Transferee of such person.

~

9.5  Allocation of Sale Shares

9.5.1

After the expiry of the period specified in the Offer Notice o'r,'if sooner,' upon all
members holding Shares of a class specified in a column in the table in Articie 9.4.3.
having responded to the Offer Notice and the Company having received valid
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applications for all the Sale Shares (in either case the “Allocation Date”), the Board
shall allocate the Sale Shares in accordance with the applications received in the
priorities and in respect of each class of persons set out in the table in Article 9.4.3
prowded that:

a) if there are applications from any class of offerees for more than the number
of Sale Shares available for that class, the Sale Shares shall be allocated to
the relevant applicants in proportion (as nearly as practicable but without
allocating to any applicant more-Sale Shares than he applied for) to the number
of Shares of the class entitling them to recelve such offer held by each of them
respectively,

b) = the allocétion of any fractional entitlements to ‘Sale Shares amongst the
members of a particular class of Shares shall be dealt with by the Board, with
the written consent of Mercia, in such manner as it sees fit; and

c) the allocation of Sale Shares between two or more Board Invitees shall be at
the absolute discretion of the Board (subject to the written approval of Mercia).

Subject to Article 9:5.5 within 5 business days of the Allocation Date the Board shall
give notice in writing (an “Allocation Notice") to the Seller and each member or Board .
Invitee to whom Sale Shares have been allocated pursuant to Article 9.5.1 (each a
“Buyer”). An Allocation Notice shall state:

a) the number and class of Sale Shares allocated to that Buyer;
b) the name and address of the Buyer;
c) the aggregate purchase price payéble by the Buyer in respect of the Sale

Shares allocated to him and if on the date of the Allocation Notice any of the
Sale Shares remain partly paid, that the aggregate purchase price payable by
" the Buyer for the Sale Shares allocated to him be paid to the Company;

d)  the information (if any) required pursuant to Article 9.5.5; and

e) subject to Article 9.5.5, the place, date and time (being not less than 2 nor more
than 5 business days after the date of the Allocation- Notice) at which
completcon of the sale and purchase of the relevant Sale Shares shall take
place.

SUbject to Article 9.5.4, the service of an Allocation Notice shall constitute the
acceptance by a Buyer of the offer to purchase the number of Sale Shares specified
therein on the terms offered to that Buyer. :

Subject to Article 8.5.5, completion of a sale and purchase of Sale Shares pursuant to
an Allocation Notice shall take place at the place, date and time- specified in the
Allocation Natice when the Seller will, upon payment of the Transfer Price in respect of
the Sale Shares allocated to a Buyer, transfer those Sale Shares, and dellver the
relevant share certificate(s) therefor, to that Buyer

If the Transfer Nptice ‘contained a Total Transfer Condition and the total number of
Shares applied for and allocated to the Buyers in accordance with Article 9.5.1.is less
than the total number of Sale Shares then:
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notwithstanding any other provision of this. Article 9-no Sale Shares shall be
deemed to have been allocated to any Buyer and the Seller and the Buyers
shall not be bound to sell or purchase any Sale Shares in accordance with this

_Artlcle 9; and

the Company shall notify the Seller that it has failed to find Buyers for all or
- some (as the case may be) of the Sale Shares.

9.6  Default by the Seller

9.6.1 If a Seller (a."Defaulting Seller”) shall fail duly to transfer (or.complete the transfer of)
any Sale Shares to a Buyer in accordance with Article 9:

a)

the Company shall, as the agent of the Defaulting Seller appointed pursuant to
Article 9.1.2f), be authorised to transfer, and complete the transfer of, those
Sale Shares (including, without limitation of the generality of the foregoing, to
execute and -deliver any necessary stock.transfer form and buy back
agreement, where relevant); :

subject to Article 9.7, the Company:

i in the case of a Buyer other than the Company, may receive the
necessary monies in respect of the Transfer Price in trust for the
Defaulting Seller and the receipt by the Company of those monies shall
constitute a good and valid discharge to the relevant Buyer; or

T in the case where the Buyer is the Company, shall pay the necessary
monies in respect of the Transfer Price into a separate account and
hold the same on trust for the Defaulting Seller'

against recelpt by the Company of those monies (|n trust for the Defaultlng
Seller) and, notwithstanding (if such is the case) that the Defaulting Seller has
failed to deliver up the relevant share certificate(s), the Company shall:

i in the case of a Buyer other than the Company, cause the Buyer to be
registered as the holder of those Sale Shares and, after such
registration, the validity of the proceedings shaII not be questloned by
any person; or

ii in the case where the Buyer is the Company, cause the relevant Sale
Shares to be cancelled and, after such cancelliation, the validity of the
proceedings shall not be questioned by any person; and

the Company shall not be required to pay the monies in respect of the Transfer

Price to the Defaulting Seller until he shall, in respect of the Sale Shares, have ,
delivered a share certificate, or suitable indemnity, and necessary
documentation (including any transfers and where relevant, any buy back
agreement) to the Company.

9.7 Transfers followmg exhaustion of pre-emptlon rights

9.7.1  If'any Sale Shares are not allocated to a Buyer under any of the foregoing provrsrons-
of this Article 9 the Seller may, at any time within 3 calendar months of: -
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a) . the date of service of the notice referred to in Article 9;5.5b) if the Transfer
Notice contained a Total Transfer Condition;

b) the date of the final sale of Sale Shares in accordance with any Allocation
~ 'Notice if the Transfer Notice did not contain a Total Transfer Condition and
some only of the Sale Shares have been soid; or '

c) the expiry of the Offer Notice if the Transfer Notice did not contain a Total
Transfer Condition and, the Company having not received any valid
applications for-any of the Sale Shares pursuant to Article 9.5.1, there are no
persons to whom an Allocation Notice can be given,

sell any of those unallocated Sale Shares to the person named in the Transfer Notice
(or, if none was so named, any other person) at not less than the Transfer Price (without
. any deduction, rebate or allowance to the proposed purchaser) provided that:

d) . no Share shall be sold to, and the Board shall nof register a transfer to, a
person who is not already a Member without the prior written consent of Mercia

(such consent not to be unreasonably withheld or delayed);

e) . ifthe Transfer Notice contained a Total Transfer Condition, the Seller shall not
be entitled to sell only some of the Sale Shares without the prior written consent
of Mercia; and :

-f) the Board shall not register the transfer if as a result of such transfer the
proposed purchaser would be required to make an offer in ‘accordance with
Article 11 (Tag-along) until such time as that offer has been made and, if
accepted, completed.

DRAG ALONG RIGHTS

Subject to Article 10.10, the brovisions of Articles 10.2 to 10.9 (inclusive) shall apply if at any

“time: L

10.1.1 the holders of 51% or more -of the Investor Shares (“Investor' Sellers”) and the
Founders; or :

10.1.2 after a Default Notice has been issued by Mercia,‘the. Investor Sellers; or
10.1.3 after the expiry of the seventh anniversary of the Adoption Date the Investor Sellers,

wish to transfer all the Investor Shares held by them to any person (other than a' Permitted
Transferee) (a "“Proposed Buyer”) pursuant to a bona fide third party on arm's length terms.

For the purposes of this Article 10, the Investor Sellers and the Founders referred to in Article

10.1.1, the Investors Sellers in the circumstance referred to in Article 10.1.2 and the Investor
Sellers referred to in Article 10.1.3 shall hereinafter be the “Proposing Shareholder(s)”).

The Prbposing Sharéholders shall have the right to give the Company not less than 25 days
prior written notice (the “Selling Notice”) of the proposed sale or transfer. The Selling Notice
will include details of:

10.2.1 the Selling Shares;

10.2.2. the proposed price per Selling Share to be paid by the Proposed Buyer;
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1 10.2.3 details of the Proposed Buyer; and

10.2.4 the place, date and time of completion of the proposed sale (being a date not less than
25 days from the service of the Selling Notice) (the “Drag Along Completion”).

Immediately on receipt of a Selling Notice, the Company shall give notice in writing (the “Drag
Along Notice”) to each of the members other than the Proposing Shareholders (the “Drag
Along Shareholders”) giving the details contained in the Selling Notice and requiring each of
them at the Drag Along Completion to sell to the Proposed Buyer all Shares held by them.

A Proposing Shareholder may withdraw a Selling Notice any time prior to actual Drag Along
Completion by written notice to the Company to that effect and, on service of that notice, each

"Drag Along Notice shall no longer be binding and shall cease to have any effect.

Each Drag Along Shareholder shall, in the event of the proposed sale or transfer proceeding,
sell (or procure the sale of) all the Shares held by him/herlit to the Proposed Buyer at the time
of the Drag Along Completion (or at such other time as the Proposing Shareholders and the -
Drag Along Shareholders shall agree) at the price per Selling Share as set out in the Drag
Along Notice.

. If.any of the Drag Along Shareholders shall fail to comply with the terms of Article 10 5in any

respect (each a “Defaulting Shareholder”):

10.6.1 the Company shall be unconditionally constituted the agent of each Defaulting
Shareholder for the sale of the Shares referred to in their Drag Along Notice in
accordance with that ‘notice and shall.be authorised to transfer, and complete the
transfer of, those Shares (including, without limitation of the generality of the foregoing,
to execute and deliver any necessary stock transfer form);

10.6.2 the Company may receive the necessary purchase money in trust for each Defaulting
Shareholder and the receipt by the Company of that purchase money shall constitute
-a good and valld discharge to the Proposed Buyer

10.6.3 agalnst receipt by the Company of the purchase money (in trust for the Defaulting
Shareholder), and notwithstanding (if such is the case) that the Defaulting Shareholder
has failed to deliver up the relevant share certificate(s), the Company shall cause the
Proposed Buyer to be registered as the holder of the relevant Shares and, after such
registration, the validity of the proceedings shall'not be questioned by any person; and

10.6.4 the Company shall not be required to pay the purchase monies to a Defaulting

' Shareholder until he shall, in respect of the Shares subject to the Drag Along Notice,

have delivered a share certificate or suitable lndemnlty and necessary transfers to the
Company

The expression price per Selling Share used in Articles 10.2 and 10.5 shall be deemed to
include an amount equal to the relevant proportions of any other consideration (in cash or
otherwise) received -or receivable by the holders. of the Shares in question which are Equity
Shares 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 specified Shares and, in the event

- of disagreement, the calculation of the price shall be referred to the Determiner for .
. Determination. - .

The consideration payable for the Selling Shares and the Shares held by the Drag Along
Shareholders shall, in aggregate,. be the Proceeds for the purposes of calculating the allocation
of those Proceeds amongst the members in accordance with Article 4.3.4.
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Upon any person (a “New Member”) becoming, at any time after the service of a Drag Along
Notice, a registered holder of any Share pursuant to the exercise of any option, warrant or other
right to subscribe for or acquire Shares, a Drag Along Notice, on the same terms as the then
current Drag Along Notice, shall immediately be deemed to have been served upon-that New
Member. Upon the deemed service of a Drag Along Notice pursuant to this Articte 10.9 the

‘New Member shall become bound to sell and transfer to the Proposed Buyer (or as the

Proposed Buyer may direct) any Share acquired by him as a result of the exercise of any such
option, warrant or other right to subscribe for or acquire Shares. The provisions of this Article .
10.9 shall apply mutatis mutandis to the sale of any such Shares by such New Member provided

- that completion of the sale and purchase of those Shares shall take place on whichever is the

later of:

10.9.1 the date on which a Drag Along'Notice' is deemed to have been served on the New
Member pursuant to this Article 10.9; and

10.9.2 the date of completion of the sale andApurch'ase of the Shares which were the subject
of the original Drag Along Notice.

Nothing under this Article 10 shall require any Investor to give any representations, warranties, .
indemnities or similar assurances or undertakings to any persons whatsoever nor to bear or
contribute to any costs borne by any other party in relation to such representations, warranties,
indemnities or similar assurances or undertakings, save for warranties that they have due
authority and power to sell those Shares held by them and that good title to such Shares shall:
pass to the Proposed Buyer.

TAG ALONG RIGHTS

If any member other than the Investor (on their own or acting in concert with one or more other
members) (the “Selling Party”) proposes to sell or transfer in one or a Series of Related
Transactions any Shares (the “Committed Shares”) to any person or persons other than
another member or a Permitted Transferee, which would, if put into effect, result in any buyer

. (and associates of theirs or persons acting in concert with them) acquiring a Controlling Interest

in the Company, the Selling Party shall procure, before the sale or transfer that each proposed
buyer (the “Tag Along Buyer”) makes a bona fide written offer (a “Tag Along Offer’) to each
of the other members (each a “Tag Along Shareholder”) to buy all the Shares which are not
Committed Shares (the “Uncommitted Shares”) for the same price per Share and otherwise

on the same terms and conditions as those applying to the Committed Shares.

Each Tag-Along Offer shall spécify: o

11.2.1" the price for the relevant Shares and any other principal terms and conditions of the
sale or transfer; . .

11.2.2 the identity of the Tag Along Buyer; and

11.2.3 the period (being not less than 25 days from the service of the Tag Along Offer) for
acceptance by each Tag Along Shareholder).

If, within the period specified in the Tag Along Offer any Tag Along Shareholder accepts the
offer in writing, then the Selling Party shall procure that the sale by that Tag Along Shareholder
of their relevant Shares, shall proceed on the same financial terms (including price per Share)
and at the same time as the sale of the Selling Party’s Shares. '
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Any acceptance by a Tag Along Shareholder of a Tag Along Offer shall be irrevocable. But'no
sale of that Tag Along Shareholder's Shares pursuant to its acceptance shall take place unless
and until the sale of the Selllng Party s Shares is completed.

The expressmn price per Share used in Articles 11.1 and 11. 3 shall be deemed to include in
respect of all Uncommitted Shares an amount equal to the relevant proportions of any .other
consideration (in cash or otherwnse) received or receivable by the holders of the Shares in
question 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 such Shares and, in the event of
disagreement, the matter shall be referred to'the Determlner for Determination to the Auditors
and, pending their Determination:

11.5.1 the period for acceptance, specified in the Tag Along Offer shall not start to run until
the date on which the Auditors determination of the price per Share is served on the
Tag Along Buyer and the members holding Uncommitted Shares; and

11.5. 2 the sale or transfer of the Committed Shares shall have no effect and shall not be
regnstered

The consideration payable for the Committed Shares and the Uncommitted Shares shall, in
aggregate, be the Proceeds for the purposes-of calculating the allocation of those ProceedS'
amongst the members in accordance with Article 434, '

CO-SALE RIGHT

No transfer (other than a Permitted Transfer) of any of the Employee Shares relating to an .
Employee may be made or validly registered if it is in respect of more than 10 per cent of the
Equity- Shares (excluding Treasury Shares) unless the relevant Employee and any Permitted
Transferee of that Employee (each a "Selling Employee") shall have observed the following '

- procedures of this Article unless the Investor Majority has determined that this Article 12 shall

not apply to such transfer. -

After the Selling Employee has gone through the pre-emption process set out in Article 9, the
Selling Employee shall give to each holder of A1 Ordinary Shares and A2 Ordinary Shares (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:

12.2.1 the identity of the proposed purchaser (the "Buyer");

12.2..2 the price per share which the Buyer is proposing to pay;

12.2.3 the manner in which the consideration is to be paid;

12.2.4 the number of Equity Shares which the Selling Employee proposes to sell; and

12.2.5 the address where the counter-notice should be sent.

For the purposes of this Article 12, it is acknowledged that Shares of different classes Will be
transferable at different prices, such price per class of Share being a sum equal to that to which
they would be entitled if the consideration payable by the Buyer to the Selling Employee were
used to determine the valuation of the entire issued share capital of the Company and such

valuation was then allocated as between the Shares in accordance with Article 4.3.4. y

Each Equity Holder shall be entitled within five business days after receipt of the Co-Sale
Notice, to notify the Selling Employee that they wish to sell a certain number of Equity Shares
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held by them at the proposed sale pﬁce, by sending a counter-notice which shall specify the

. number of Equity Shares which such Equity Holder wishes to sell. The maximum number of

shares which an Equity Holder can sell under this procedure shalt be:

(£ )xz
Y
where:
X | is the number of A1 Ordinary and A2 Ordinary Shares held by the Equity Holder;
Y - is the total number of Equity Sheres (excluding Treasury Shares); |
2 is the number of Eouity Shares the Selling Emplo&/ee proposes to sell.

Any Equity Holder who does not send a counter-notice within such five business day period
shall be deemed to have specified that they wish to sell no shares.

Following the expiry of five business days from the date the Equity Holders. receive the Co-Sale

_Notice, the Selling Employee shall be entitled 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 Notice
less any shares which Equity Holders 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 Employee from the Buyer.

No sale by the Selling Employee shall be made pursuant to any Co Sale Notice more than three

months after sewlce of that Co-Sale Notice.
Sales made in accordance with this Article 12 shall not be subject to Article 9.
PURCHASE OF OWN SHARES

Subject to the Act (but without prejudice to any other provisions of these Atticles) the Company

may purchase its own Shares in accordance with Chapter 4 of Part 18 of the Act, including

(without limitation) with cash up to an amount in a financial year not exceeding the limit for the -
time being set out in section 692(1)(b) of the Act.

SUBSIDIARIES

The Company shall procure that:

14.1.1 each other Group Company shall comply with those provisions of these Artlcles which
are expressed to apply to a Group Company; and

14.1.2 no Group Company shall do or permit to be done any act, matter or thing which if it
were done or permitted to be done by the Company would constitute a breach by the
Company of any provision of these Articles or would require any consent, approval or
sanction under these Articles, unless such consent, approval or sanction has been first
obtained.

DETERMINATION PROVISIONS

If a matter is to be Determined or referred to a Determiner for Determination as provided in

these Articles, the following provisions of this Article shall apply.
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The Determiner shall be such person as shall be agreed in writing between the Relevant Parties
(as defined below) within five business days of the obligation or entitlement to refer the matter
for Determination arising, failing which the Determiner shall be such independent chartered
accountant or independent valuer as shall be nominated by the President from time to time of
the Institute of Chartered Accountants in England and Wales on application by any such
Relevant Party.. :

For the purposes of these Articles the “Relevant Parties” shall be:
15.3.1 in the case where the Determination is to be made for the purposes of Articles 10.7

(Drag Along Rights) or 11.5 (Tag Along Rights), the parties to the dlsagreement
concerned; or

156.3.2 the Seller (or holder of the relevant Shares) and the Company, in any other case where

the matter to be Determined involves the Determination of the Market Value or Transfer
Price of any Shares.

The terms of engagement of a Determiner (including without limitation their fees and costs and
any limitations on liability) shall be such reasonable .commercial terms as shall be agreed
between the Determiner and the Lead Appointor (as defined below), consistently with the
following provisions of this Article 15: -

15.4.1 the Determiner shall act as an expert and not as an arbitrator;

15.4.2 the Determiner shall be instructed to issue their determlnatlon |n writing and address
and supply it to the Relevant Pames

-15.4.3 the Determiner shall be instructed to take account of such representations as may-be

made by the Relevant Parties as he shall see fit, and-each of the Relévant Parties shall
- be entitled to make such representations separately but shall-do so as expeditiously as
reasonably possible; and

15.4.4 the Determlner shall be mstructed to make their determlnatlon as expeditiously as is
reasonably possible.

The terms of engagement need only be signed between the Determmer and the Lead Appointor A
but shall bind all of the Relevant Parties.

For the purposes of this Article 15, the “Lead Abpointor” shall be:

©15.6.1 in the' case where the Determination is to be made for the purposes of Articles 10.7

(Drag Along Rights) or 11.5 (Tag Along Rights), the Company as agent for the Relevant
Parties; or

15.6.2 the Company, acting with the consent of an Investor Majority, in any other case where
the matter to be Determined involves the determination of the Market Value or Transfer
Price of any shares.

The Lead Appointor shall in that capacity act as it shall see fit in its absolute discretion, and
(absent its proven fraud or wilful default) shall not in that capacity be under any liability to any
of the Relevant Parties or any other person. :

Nothing shall oblige a Lead Appointor to enforce any terms of engagement or other rights
against a Determiner uniess it shali first have been indemnified and secured to is reasonable
satisfaction against any costs, expenses and other liability that may be thereby involved, after
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taking account of ahy due proportion of those costs, expenses and Iiabiility that should be borne
by it having regard to is financial interest in the matter. being Determined.

The members and Company shall be deemed hereby irrevocably to }ap'point'ihe Investor
Majority as their agent to enter into any documentation required to agree on their behalf directly
with the Lead Appointor in the terms specified in Articles 15.7 and 15.8.

Each of the Company and other'ReIevant Parties shall, promptly after request, supply the
Determiner with such information as he may from time to time reasonably. require for the
purposes of making their Determination. :

The Determination of a Determiner shall be in writing and (in the absence of manifest error on
its face) shall be final and binding for the purposes of the relevant provisions of these Articles.

Except as expressly provided to the contrary in these Articles, the fees and expenses of the

Determiner shall be borne as the Determiner shall direct or, in the absence of such a direction,
by the Company, where the dispute is as to the Market Value of any Sale Shares or in any other
case where the Company is a party to the dispute or, where the Company is not party to the
dispute and/or it is not lawful for the Company to bear such costs, between the other Relevant

‘ Parties‘pro rata to the number of Equity Shares held by them respectively.

The Company and other Relevant Parties shall use all reasonable endeavours to procure that
any Determlnat'on required is obtained with due expedition.

PART C

DIRECTORS’ POWERS AND RESPONSIBILITIES

16
17
171

17.2

18

18.1

DIRECTORS' GENERAL AUTHORITY

Subject to these Articles, the directors are responsible for the management of the Company's

 business, for which purpose they may exercise all the powers of the Company.

MEMBERS' RESERVE POWER

The members may, with Investor Consent and by specaal resolution, dlrect the directors to take,
or refrain from taking, specified action.

No such special resolution invalidates anything which the directors have done before the
passmg of the resolution. ‘

DIRECTORS MAY DELEGATE

- Subject to these Articles the directors may, with Investor Consent, delegate any of the powers

which are conferred on them under these Articles:

18.1.1 to such person or committee;

18.1.2 . by such means (including by power of attorney);

18.1.3 to such an extent; .

!

~18.1.4 in relation to such matters or territories; and

- 18.1.5 on such terms and conditions;



18.2

183 .

19

19.1

-19.2

Execution Version

~ as they think fit.

If the directors (acting with Investor Consent) so specify, any such delegation may authorise
further delegation of the directors’ powers by any person to whom they are delegated.

The directors (acting with investor. Consent) may revoke any delegation in whole or part, or
alter its terms and conditions. .

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which

‘are based as far as they are applicable on those provisions of these Articles which govern the

taking of decisions by directors.

The directors may make rules of procedure for all or ény committees, which prevail over rules
derived from these Articles if they are not consistent with them.

DECISION MAKING BY DIRECTORS |

20

201
20.2
21

211

212

213
22

221

22.2

23

23.1

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision making is that any decision of the directors must be either a
majority decision at a meeting or a decision taken in accordance with Article 21.2.

Subject to Article 25.5, if the Corﬁpany,has only one director for the time being the general rule
does not apply, and the director may (for so long as he remains the sole director) take decisions

" without regard to any of the provisions of these Articles relating to directors’ decision making.

DIRECTORS’ DECISIONS OTHERWISE THAN AT A DIRECTORS’ MEETING

A decision of the directors is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing where each eligible director has
signed one or more copies of it, or to which each eligible director has otherwise indicated
agreement in writing. N

A decision may not be taken in accordance with this Article if the eligible directors would not
have formed a quorum at such a meeting. '

FREQUENCY OF MEETINGS OF DIRECTORS

Unless Mercia otherwise agrees in writing, meetings of the directors shall take place at least 8
times in each year, with a period of not more than 10 weeks between any two meetings. Any
director may call a meeting of the directors. At least 5 business days’ advance notice in writing
of each such meeting shall be given to each director (except with the prior consent in writing of

an Investor Director, when meetings of the directors may take place on shorter notice).

The directors shall ensure that at least one meeting 'is held annually during which the
composition of the Board is reviewed. .

CALLING A DIRECTORS’ MEETING

Any director may call a directors' meeting by giving notice of the meeting to the directors or by
authorising thé Company secretary (if any) to give such notice.
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Notice of any directors’' meeting must indicate:

©23.2.1 its proposed date and time;

23.2.2 where itis to take pl<ace; and

23.2.3 ifitis anticipated that directors participating in the meeting will not be in the same place,
how it is proposed that they should communicate with each other during the meeting.

Notice of a directors' meeting must be given to each director, but need not be in writing.

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 not more than 7 days after
the date on which the meeting is held. Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any businéss conducted at it.

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to these Articles, directors participate in a directors' meeting, or part of a directors'
meeting, when the meeting has been called and takes place in accordance with the Articles,
and they can each communicate to the others any information or opinions they have on any
particularitem of the business of the meeting.

In determining whether directors are participating in a directors’ meeting, it is irrelevant where
any director is or how they communicate with each other save that any such meetlng shall
include an Investor Director in accordance with Article 4.5.1.

If all the directors participating in a meeting are not in the same place, they may decide that the

.meeting is to be treated as taking place wherever any of them is.

QUORUM FOR DIRECTORS' MEETINGS

At a directors’ meeting, unless a qubrum is participating, no proposal is to be voted on, éxcept
a proposal to. call another meeting.

Subject to Article 4.6 and the proyisions of Part B of these Articles and to Article 25.4, the
quorum for directors' meetings shall be: -

25.2.1 either, three eligible directors (which shall mclude the Investor Dlrector one Founder
and the Chair (if appointed as director)); o

25.2.2 where the Chair is not appointed as a director, two ellgnble directors (which shall include
the Investor Director and one Founder).

If the necessary quorum is not present within 30 minutes from the time appointed for the
meeting, or if, during a meeting, such quorum ceases to be present, the meeting shall stand
adjourned to such time and place as the Chair determines which must be at least 5 business -
days following such adjourned meeting unless Investor Consent is obtained for a meeting to be

. held sooner. If a quorum is not present at any such adjourned meeting within 30 minutes from

the time appointed, then those persons present shall be deemed to be a quorum and the
meeting shall proceed. '

For the purposes of any meeting (or part of a meeting) hel'd-pursuént to Article 27 to authorise
a director's conflict of interest, if there is only one eligible director in office other than the

“conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one ellglble

director.
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If the total number of directors for the time being is l‘ess' than the quorum required, the directors
must not take any decision other'than a decision to appoint further directors, or to call a general
meeting so as to enable the members to appoint further directors.

Subject to Article 25.7, each’ eligible director participating in a d|rectors meeting has one vote
on each proposed resolutlon

If Mercia has issued a Default Notice and any event, circumstance or failure the subject of such
Default Notice is subsisting, then notwithstanding any other provision of these Articles:

25.7.1 if.an Investor Director votes against any resolution put to a directors’ meeting, that
~ resolution shall be deemed not to have been carried notwithstanding that the number
of votes cast in its favour exceeds those cast against it; and

25.7.2 if an Investor Director votes in favour of any resolution put to a directors’ meeting, that
resolution shall be deemed to have been carried notwithstanding that the number of
votes cast against it exceeds those cast in its favour.

7

CHAIRING OF DIRECTORS’ MEETINGS

In addition to the right to appoint and remove any person as an Investor Director, an Investor

'Majority may from time to time appoint one person as a director and Chair (providing such initial

Chair appointment is in accordance with the provisions of the Investment Agreement) and
remove and replace such person as a director and Chair. Any such replacement will be made
after consultation by the Investor Director with the Board. If there is no Chair in office for the
time being, or if the Chair is unable to attend any meeting of the directors, the directors present
at the meeting must appoint another director present at the meeting to chair the meeting and
the appointment of the Chair of the meeting must be the frst business of the meeting. '

DIRECTORS POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may subject to obtammg Investor Consent authorise, to the fullest extent
permitted by law, any matter which would otherwise result in a director infringing their duty to
avoid a C'onﬂic't‘Situation provided that, for this purpose, the directorin question and any other
interested Director are not counted in the quorum at any board meeting at which such matter
is authorised and it is agreed to without their voting or would'have been agreed to if their votes
had not been counted

Any authorisation given under Article 27.1 may (whether at the time of giving the authorisation
or subsequently) extend to any actual or potential confiict of interest which may reasonably be
expected to arlse out of the conflict so authorised.

Where the directors. give authority under Article 27.1:

-27.3.1 they may (whether at the time of giving the authority or. subsequently) require that the

relevant director is excluded from the receipt of information, participation in discussion
and/or the making of decisions (whether at directors’ meetings or otherwise) related to
the matter that is the subject of the authorisation and impose upon the relevant director
such other terms for the purpose of the authorisation as they think fit and:

a) the relevant director will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the authorisation; and

b) the relevant director wiil not infringe any duty he owes to the Cofnpany by virtue
of sections 171 to 177 of the Act provided he acts in accordance W|th such
terms;
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.27.3.2 they may provide that where the relevant director obtains (otherwise than through their

position as a director of the Company) information that is confidential to a third party,
the director will not be obliged to disclose that information to the Company, or to use
or apply the information in relation to the Company's affairs, where to do so would
amount to a breach of that confidence; and-

27.3.3 the directors may revoke or vary the authority at any time but this will not affect anything
done by the relevant director prior to such revocation |n accordance with the terms of
such authority.

A director shall not, by reason of their office, be accountable to Ithe Company for any benefit
which he derives from any matter which has been authorised by the directors pursuant to Article
27.1 (subject in any case to any limits or conditions to which such approval was subject).

For the purposes of section 175 and 180(4) of the Act and for all other purposes, and
notwithstanding the provisions of Articles 27.1 to 27.4, it is acknowledged that a Director may
be or become subject to a Group Conflict Situation or Group Conflict Situations.

A Director’s duties to the Company arising from their holding office as director shall not be
breached or infringed as a result of any Group Conflict Situation having arisen or existing in
relation to him.,and such Group Conflict Situation shall for the purposes of section 180(4) of the

Act be deemed authorised.

Any Director the subject of a Group Conflict Situation shall:

27.7.1 not be held accountable to the Compahy for any benefit he directly or indirectly derives

from their involvement in any Group.Company;

27.7.2 bebentitled‘to receive notice (including any relevant board papers) of, attend, count in

the quorum towards and vote at board meetings relating in any way to, and deal
. generally with, matters concerning, connected with. or arising from the Group Conflict
Situation concerned; and

27.7.'3 be entitled to keep confidential and not disclose to the Company any information which
comes into their possession as a result of such Group Conflict Situation where such
information is confidential as regards any third party.

INVESTOR DIRECTOR CONFLICTS

For the purposes of sections 175 and 180(4) of the Actend for all other purcoses, and

notwithstanding the provisions of Articles 27.1. to 27.7 it is acknowledged that an investor

‘Director may be or become subject-to a Conflict Situation or Conflict Situations as a result of

their also being or having been or being party to an agreement or arrangement or understanding

- or circumstances under which he may become an employee, director, trustee, member, partner,

officer or representative of, or a consultant to, or a direct or indirect investor in and/or otherwise -
commercially involved with or economically interested in any of the following:

28.1.1 an Investor;

28.1.2 an Investor Affiliate; or

28.1.3 an interest or similar incentive arrangement assocaated with any Investor or Investor
Affiliate.

An Investor Director’s duties to the Company arising from their holding office as director shall .
not be breached or mfnnged as a result of any Conflict Situation envisaged by Article 28.1
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having arisen or existing' in relation to him and such Conflict Situation shail, for the purposes of
section 180(4) of the Act, be deemed authorised.

Any Investor Director the subject of a Conflict Situation envisaged by Article 28.1 shall:

.28.3.1 notbe held accounfable to the Company for any benefit he directly or indirectly derives

from their involvement in or with any person referred to in Articles 28.1.1 to 28.1.3
(inclusive) irrespective of whether the activities of such person or entity are or may
become competitive with those of any Group Company;

28.3.2 be entitled to receive notice (including any relevant board papers) of, attend, count in
the quorum towards and vote at board meetings relating in any way to and deal
generally with, matters concerning, connected with or arising from the Conflict Situation
concerned; and

' 28.3.3 be entitled to keep confidential and not disclose to the Company any information which

comes into their possession as a result of such Conflict Situation where such
information is confidential as regards any third party.

DIRECTORS - TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of their interest in accordance with the requirements of
the Act, a director who is in any way, whether directly or indirectly, interested |n an existing or
proposed transactlon or arrangement with the Company:

29.1.1 may be a party.to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested;

29.1.2 shall be an eligible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transaction or arrangement in which he is interested;

29.1.3 shall be entitled to vote at a.meeting of directors or of a committee of the directors, or
- participate in any unanimous decision, in respect of such transaction or arrangement
or such proposed transaction or arrangement.

For the purposes of this Article 29, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.

Subject to Article 29.4, if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting.or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the Chair whose ruling in relation to any director other than the Chair is to be final and
conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise
in- respect of the Chair, the question is to be decided by a decision of the directors at that
meeting, for which purpose the Chair is not to be counted as participating in the meetlng (or
that part of the meetlng) for votlng or quorum purpoées

RECORDS OF DECISIONS TO BE KEPT
The directors must ensure that the Company keeps a record, in writing, for at least 10 years

from the date of the decision recorded, of every unanimous or majority decision taken by the
directors.
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DIRECTORS'’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles, the Directors may make any rule which they think fit about how they-
take decisions and about how such rules are to be recorded or communicated to directors. -

APPOINTMENT OF DIRECTORS"

32

32.1

32.2

32.3

32.4

33

33.1

NUMBER AND APPOINTMENT OF DIRECTORS

Unless otherwise determined by ordi'nary resolution, the number of directors is subject to a
maximum of 5 {including the Founders, one Investor Director and the Chair) and the minimum -
number of directors is two.

Any person who is willing to act as adirector, and is permltted by law to do so may be appointed
to be a director:

32.2.1 by ordinary r_esolution, or
32.2.2 by a decision of the directors.

In any case where, as a result of death or bankruptcy, the Company has no members and no -
directors, the transmittee(s) of the last member to have died or to have a bankruptcy order
made against him (as the case may be) have the right, by notice in writing, to appoint a natural
person (lncludmg a transmittee who is a natural person), who is willing to act and is permitted .
to do so, to be a director.

For the purposes of Article 32.3, where two or more members die in circumstances rendering
it uncertain who was the last to die, a younger member is deemed to have survived an older
member. -

"TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a director as soon as:

33.1.1 that person ceases to be a director by wrtue of any provision of the Act oris prohibited
; from being a director by law; :

N

3312 a bankruptcy order is made against that person;

’33.'1.3 a composition is made with that person's creditors generally in satisfaction of that

person 's debts;

. , e
33.14 a registered medical practitioner who is treating that person gives a.written opinion to
the company stating that that person has become physically or mentally incapabte of
acting as a director and may remain so for more than three months;

33.1.5 by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have and the board, with Investor Consent, has resolved that that
person should cease to be a director;

33.1.6 'notification is received by the Company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with its terms.

33.1.7° he is convicted of a criminal offence (other than a minor motoring offence) and a
" majority of the other directors resolve that he cease to be a director; and
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33.1.8 in the case of an executive director only, he shall cease to be employed by the
Company or other Group Company (as appropriate) and does not contmue as an
‘employee or consultant of any other Group Company.

DIRECTORS - ALTERNATE DIRECTORS

Any director (the “appoinfor") may appdint as an alternate any other director or any other
person approved by resolution of the directors to:

' 34.1.1 exercise that director's powers; and

- 34.1.2 carry out that director’s responsibilities

in refation to the taking of decisions by the directors in the absence of the alternate’s appointor. -

Any appointment or removal of an alternate must be effected by notice in writing. to the

‘Company signed by the appointor or in any other manner approved by the directors. .

The notice must:

34.3.1 identify the proposed alternate, and

34.3.2 in the case of a notice of appointment, contain a statement signed by the broposed
alternate that the proposed alternate is willing to act as the alternate of the director

giving the natice.

An alternate director may act as an alternate director to more than one ‘di,rector and has the
same rights in relation to any decision of the directors as the alternate’s appointor.

Except as the Articles specify otherwise, alternate directors:

34.5.1 are deemed for all purposes to be directors; |

34.5.2 are liable fo‘r their:own- acts and omissions;

34.5.3 are subject to the same restrictions as their ébpointors; anq
3454 afe not/d-eemed to be agents of or for their appointors,

and, in particular (without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which their
appointor is a member : . :

A person who is an alternate director but not a director:

34.6.1 may be counted as participating for the purposes of determining whether a quorum is
present (but only if that person’s appointor is not participating);

34.6.2 may participate in a unanimous decision of the directors (but only if their apbointor is
an eligible director in relation to that decision, but does not participate); and o

34.6.3 shall not be counted as more than one dlrector for the purposes of Articles 34.6.1 and
34.6.2.

A director who is also an alternate director is entitled, in the absence of their appointor, to a
separate vote on behalf of their appointor, in addition to their own vote on any decision of the
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directors'(provided that their appointor is an eligible director in relation to that décision) but shall
not count as more than one director for the purposes of determining whether a quorum is
present. - . : :

An alternate director is not‘entiiled to receive any remuneratibn from the Company for serving
as an alternate director except such. part of the alternate’s appointor's remuneration as the
appointor may direct by notice in writing to the Company.

An alternate director's appointment as an alterhate terminates:

34.9.1 when the alternate’s appointor revokes the appointment by notice to the Company in
" writing specifying when it is to terminate; S '

34.9.2 on the occurrence, in relation to the alternate, of any event which, if it occurred in
relation to the alternate’s appointor, would resuit in the termination of the appointor’s
appointment as a director; - '

34.9.3 on the death of the alternate’s appointor; or

© 34.9.4 when the alternate’s appointor’s-appointment as a director terminates.

DIRECTORS’ REMUNERATION.

Di'rectors may undertake any services for the Company that the directors decide. .
Directors are er»zt‘itled to such remuneration as the directors determine:

35.2.1 for their services io the Company as directors, and

35.2.2 for any other seryjce which they undertake fér the Company.

Subjéct to these Anicles, a director's remuneration may:

35.3.1 take any form, and

35.3.2 include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

Unless the directors decide otherwiée, directors' remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidiaries or of any other body corporate in which the Company is interested.

DIRECTORS’ EXPENSES |

The Company.may pay any reasonable expenses which the direbtors (including alternaté
directors and, if it has one, the secretary (but so that nothing in this Articie 36.1 shall require
the Company to have a secretary) properly incur in connection with their attendance at:

36.1.1 meetings of directors or committees of directors;

36.1.2 general meetings; or

36.1.3 separate meetings of any holders of any class of Shares or of debentures of the
Company, : : 4
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or otherwise in connection with the exercise‘ of their powers and the discharge of their

- responsibilities in relation to the Company.

SECRETARY

The directors may appoint any person who is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit, and from time to time remove
such person and, if the directors so decide, appoint a replacement in each case by a decision
of the directors. Nothing in this Article 37 shall require the Company to have a secretary.

SHARES AND DISTRIBUTIONS

38

38.1

38.2

3

40

40.1

40.2

40.3

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to these Articles, but without prejudice to the rights attached to any existing Share, the
Company may issue Shares with such rights or restnctlons as may be determined by ordlnary
resolution.

The Company may issue Shares which are to be redeemed, or are liable to be redeemed- at

‘the option of the Company or the holder, and the directors may, with Investor Consent;-

determine the terms, conditions and manner of redemption of any such Shares.
AUTHORITY TO ALLOT

Save to the extent authorised by these Articles, or authorised from time to time by an ordinary
resolution of the members, the directors shall not exercise any power to allot Shares or to grant
rights to subscribe for, or convert any security into, any Shares in the Company.

ISSUE OF SHARES — PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to
an allotment of Equity Securities made by the Company.

Unless otherwise agreed by special resolution, and save with Investor Consent if the Company
proposes to allot any Equity Securities other than: ’

40.2.1 any Equity Securities issued or granted in order for the Company to comply with its

obligations under the Articles including, but not limited to the Anti-Dilution Shares;

40.2.2 any Equity Securities issued in consideration of the acquisitidn by the Company of any
company or business (where such acquisition and issue has been approved in wntmg
by an Investor Majority),

40.2.3 any Equity Securities issued as a result of a bonus issue of shares which has been
approved in writing by an Investor Majority; or

40.2.4 any Equity Securities to be held under an employees share scheme (as that expresswn
is defined in section 1166 of the Act,

those Equity Securities shall not be allotted to any person unless the Company has first offered
them to all members on the date of the offer on the sameterms, and at the same price, as those
Equity Securities are being offered to other persons oifRa pari passu and pro-rata basis to the
number of Shares held by those members holdlng Equi Shares (as nearly as possible without
involving fractlons) :

The offer; -
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) 40.3.1 shall be in writing, (made in hard copy or electronic form) shall be open for a-period of

12 business days from the date of the offer and shall give details of the number and
subscription price of the relevant Equity Securities; and :

40.3.2 shall stipulate that any member who wishes to subscribe for a number of Equity
Securities in excess of the proportion to which they are entitled shall, in their
acceptance, state the number of excess Equnty Securities (“Excess Securities”) for
which they wish to subscribe:

Any Equity Securities not accepted by members holding Equity Shares pursuant to the offer

made to them in accordance with Article. 40.2 shall be used for satisfying any requests for
Excess Securities made pursuant to Article 40.2. If there are insufficient Excess Securities to
satisfy such requests, the Excess Securities shall be allotted to the applicants pro-rata to the
number of Shares held by the applicants immediately before the offer was made to members
in accordance with Article 40.2 (as nearly as possible without involving fractions or increasing
the number. of Excess Securities allotted to any member beyond that applied for him). After

© that allotment, any Excess Securities remaining shall be offered to any ‘other person as the

directors may, with Investor Consent determine, provided that:
40.4.1 no Share shall be issued at a discount;

40.4.2 no Share shall be issued on terms which are more favourable than those on which they
~‘were offered to the members pursuant to this Article 40; and

40.4.3 no Share shall be issued more than 3 months after the end of the period for acceptance
of the offer made under Article 40.2 unless the procedure in Articles 40.2 and 404 is
repeated in relation to that Share.

No Shares shall be allotted to any employee, ‘director. prospective employee or director unless
such person has entered into a joint election with the company under section 431 of the Income
Tax (Earnings and Pensions) Act 2003. . :

Notwithstanding any other provision of these Articles, no Share shall be issued to a person who
is not already a party to the Investment Agreement unless that person has entered into a deed
of adherence to, and in the form required by, the Investment Agreement.

Where any Share is issued to an existing member holding Shares, such new Share shall, if so
required by Mercia, on and from the time of registration of the allotment of that Share in the
register of members, be immediately and automatically (without resolution of the members or
directors) redesignated as a Share of the same class as 'the Shares already held by such

“member.

No Equity Securities shall be required, before they are issued, to be offered to the members in
accordance with Article 40.2 if:

40.8.1 subject to Article 40.9, such Equity Securities are to be issued to an Investor or any
Investor Affiliate as part of an Emergency Rights Issue; or

40.8.2 they are req‘uired for the purposes of an issue of Shares on arms’ length terms to any
subscriber or subscribers who:

a) is or are not a connected person of any of the existing members; and

b) is or are (or a connected person of whom is or are) contemporaneously with -
such issue of Equity Securities providing funding to the Company or any Group
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. Company for any bona f|de reqwrements of the Group (“Relevant Funding”);
~and

c) requires such issue of Equity Securities as a condition of providing the
' Relevant Funding,

provided that alternative funding is not, or in the reasonabie opinion of the Board {acting
with Investor Consent) will not be, available on terms at least as favourable as those
offered by the proposed subscriber(s) (or its or their connected persons) from a third
party bank or financial institution which does not require such issue of Equny Securities
as a condition of providing such funding. \

In the event of an Emergency nghts Issue, each member holding Equity Shares (other than
the member or members to whom any Equity Securities were issued pursuant to the
Emergency Rights Issue (‘Emergency Subscribers”)) shall be entitled, but not obliged, to
subscribe at any time during the period of 10 business days following completion of the
Emergency Rights Issue for such number of the class or classes of Equity Securities issued
pursuant to such Emergency Rights Issue as they would.have been entitled to subscribe for by
reference to their holding of Equity Shares in accordance with Article 40.2 (had Article 40.2 not
been subject to Articles 40.8 and 40.9) on the same terms as the Emergency Subscribers.

if, due to any inequality between the number of Equity Securities to be issued-and the number
of Shares held by members entitled to have the offer of Equity-Securities made to them, any

" difficulty arises in the apportionment of any such Equity Securities amongst the members, such

difficulties shall pe determined by the directors (with Investor Qonsent). .
PAYMENT OF COMMISS.AIONS ON SUBSCRIFTION FOR'SHARES

The Company may pay eny person a co.mmission in consivderationvfor that person:
41.1.1- subscribing, oregreeing to subscribe, for Shares; or

41.1.2 procuring, or agreeing to procu\re‘, subscription for éhares.

Any such commission may be péid'

41.2.1, in cash, or in fuIIy paid or partly paid Shares or other secuntles or partly in one way
and partly in the other; and

41.2.2 inrespect of a conditional or an absolute subscription.
SHARE CERTIFICATES

The Company must issue each member, free of charge, with one or more certificates in respect
of the Shares which that member holds.

Every certificate must specify: ‘

42.2.1 in reepect ef how many Shares, of what class, itis issued,
42.2.2 the nominal value of these Shares;

42.2.3 the amount (if any) paid upon them; and

42.2.4 any distinguishing numbers assigned to them.
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No certificate may be issued in respect of Shares of more than one class.
If more than one person holds a Share, only one certificate may be issued.in respect of it.

Certificates must have afflxed to them the Company's common seal, or be otherwise executed
in accordance with the Compames Acts.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person is to be recognised by the Company as holding any Share
upon any trust, and except as otherwise required by law or these Articles, the Company is not
in any way to be bound by or recognise any interest in a Share othér than the holder's absolute -
ownership of it and all the rights attaching to it. '

FRACTIONAL ENTITLEMENTS

Where there has been a consolidation or division of Shares and, as a result, members are
entitled to fractions of Shares, the Board shall, with the written consent of Mercia, deal with the
any fractional entitlements in such-manner as it sees fit and may, in respect thereof:

44.1.1. sell the Shares representing the fractuons to any person lncludlng the Company for the
best price reasonably obtainable;

44.1.2 authonse any person to execute an mstrument of transfer of the. Shares to the person(s)
‘ nominated by the Board; and

44.1.3 distribute the net proceeds of sale in due proportion among the holders of the Shares.

Where any holder's entitlement to a portion of the proceeds of sale under Article 44.1 amounts
to less than a minimum figure determmed by the directors, that member’s portion may be
retained for the benefit of the Company.’

The.person to whom the Shares are transferred pursuant to Article 44.1 is not obliged to ensure
that any purchase money is received by the person entitied to the relevant fractions. The
transferee’s title to the Shares is not affected by any irregularity in or mvalndlty of the process
leading to their sale.

COMPANY'S LIEN OVER SHARES

Partly paid Shares

- The Company may, with Investor Consent, issue Shares for less than the aggregate of its

nominal value and any premium to be paid to the Company in consideration for its.issue.
Lien

45.2.1 The Company has a lien (the “Company’s Lien”) over every Share which is registered

_ in the name of a person indebted or under any liability to the Company, whether he is

the sole registered holder of the Share or one of several joint holders, for all monies

" payable by him (either alone or jointly with any other person) to the Company, whether
payable immediately or at some time in the future. '

45.2.2 The Company’s Lien over a Share: A

' a) takes priority over any third party’s interest in that Share; and
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b) extends to any dividend or other money payable by the Company in respect of A
that Share and (if the lien is enforced and the Share is sold by the Company)
the proceeds of sale of that Share.

The directors may at any time’ demde that a Share which is or would otherwise be
subject to the Company s Lien shall not be subject to it, either wholly or in part.

‘ Enforcement of the Company s Llen

Subject to the provisions of this Article 45.3, if: |

a) a Lien Enforcement Notice has been given in fespect of a Share; and _

b) the person to whom the notice was given has failled to comply with it,

the' Company rhay sell that Share in such manner as the directors decide.

A.Iien’enforcement notice (the “Lien Enforcement Notice”):

a) - may only be given in respect of a Share which is subject to the Company’s
Lien, in respect of which a sum is payable and the due date for payment of that

sum has passed,;

b) must specify the Share concerned;

' c) must require paymeht of the sum within 14 clear days of the notice (that is,

excluding the date on which the notace is glven and the date on which that 14
day period expires);

d) ' must be addressed either to the holder of the Share or to a transmittee of that

holder; and
e)’ must state the Companys intention to. sell the Share if the notice is not

complied with.
Where Shares are sold under this Article 45.3:

a) the directors rhay authorise any person to execute an instrument of transfer of
the Shares to the purchaser or to a person nominated by the purchaser; and

b) the transferee is not bound to see to the application of the consideration, and
the transferee’s titie is not affected by any irregularity in or |nvahd|ty of the
process leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied: .

a) first, in payment of so much of the sum for Which the lien exceeds as wes
payable at the date of the Lien Enforcement Notice; and

b) second, to the person entitled to the Shares at the date of the sale, but only
after the certificate for the Shares sold has been surrendered to the Company
for cancellation, or an indemnity .in a form reasonably satisfactory to the
directors has been given for any lost certificates, and subject to-a lien
equivalent to the Company’s Lien over the Shares before the sale for any
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money payable by that person (or their estate or any joint hoider of the Shares)
after the date of the Lien Enforcement Notice.

A statutory declaration by a director that the declarant is a director and that a Share
has been sold to satisfy the Company’s Lien on a specified date:

. a) is conclusive evidence of the facts stated in it as against all persons -claim‘ing

to be entitled to the Share; and

b) subject to compliance with any other formalities of transfer required by the
Articles or by law, constltutes a good title to the Share.

Call notices -

Subject to the Articles and the terms on which Shares are allotted, the directors may
send a notice (a “Call Notice”) to a member requiring the member to pay the Company

. a-specified sum of money (a "Call’) which is payable to the Company at the date when

45.4.2

4543

45.4.4

the directors decide to send the CaII Notrce

A Call Notice:

a) may not require'a member to pay a Call which exceeds the total amount of
. their indebtedness or liability to the Company; :

b) must state ‘when and 'how any Call to which it relates is to belpaid; and

c) may permit or require the Call to be madebin instalments.

A member must cemply with the requirements of a Call Notice, -but no member is

obliged to pay any Call before 14 clear days (that is, excluding thé date on which the
notice is given and the date on which that 14 day period expires) have passed since
the notice was sent.

Before the Combany-ha’s received any Call due underva Call Notice the directors may:
a) revoke it wholly or in part; or

b) specify a later time for payment than is specified in the notice,

by a further notice in writing to the member in respect of whose Shares the Call is
made.

Liability to pay Calls

45.51
455.2

45523

Liabitity to pay a Call is'not extmgurshed or transferred by transferring the Shares in
respect of which it is required to be pa|d

Joint holders of a Share are jointly and severally liable to pay all Calls in respect of that
Share. -

Subject to the terms on which Shares are allotted, the directors may, when issuing

_Shares, provide that Call Notices sent to the holders of those Shares may require them:

a)-  to pay Calls'which are net the same; or

b) to pay Calls-at different times.
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When Call Notice need not be issued

45.6.1 A Call Notice need not be issued in respect of sums which are specified, in the terms '
on which a Share is issued, as being payable to the Company in respect of that Share: -

a) - on allotment,

b) . on the occurrence of a particular event;i or -
c) on a date fixed by or in accordarice with the terms of issue.

 456.2 But if the due date for payment of such a sum has passed and it has not been paid, the

holder of the Share concerned is treated in all respects as having failed to comply with
a Call Notice in respect of that sum, and is liable to the same consequences as regards .
the payment of interest and forfeiture. :

Failure to comply with Call Notice: automatic consequences

'45.7.1 If a person is liable to pay a Call and fails to do so by the Call payment date:

a) the directors may issue a notice of intended forfeiture to that person; and

b) until the Call is paid, that person must pay the Company interest on the Call
‘ - from the Call payment date at the relevant rate.

45.7.2 For the purposes of this Article 45.7:
a) " the “Call payment date” is the time when the Call Notice states that a Call is
payable, unless the directors give a notice specifying a later date, in which
case the “Call payment date” is that later date; and

b) - the “relevant rate” is

i the rate fixed by the terms on which the share in respect of which the-
- call is due was allotted;

ii such other rate as was fixed in the call notice which required payment
of the call, or has otherwise been determined by the directors; or

i if no rate is fixed in either of these ways, 5 per cent per annum.
4573 The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Committee of the Bank of England in
connection with its responsibilities under Part 2 of the Bank of England Act 1998

45.7.4 The directors may waive any obllgatlon to pay interest on a Call wholly or in part.

Notice of intended forfelture

'45.8,1 A natice of intended forfeiture:

a) ‘may be sent in respect of any Share in respect of which a Call has not been
paid as required by a Call Notice; '

b) must be sent to the holder of that Share (or all the joint holders of that Share)
or to a transmittee of that holder;
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c) must require payment of the CaII and any accrued interest and all expenses
that may have been incurred by the Company by reason of .such non-payment
by a date which is not less than 14 clear days after the date of the notice (that
is, excluding the date on which the notice is given and the date on which that

14 day period expires);
-d) must state how the payment is to be made; and
e) must state that if the notice is not complied with, the Shares in respect of which

the Call is payable will be liable-to be forfeited.
Directors’ power to forfeit Shares

45.9.1 If a notice of intended forfeiture is not complied with before the date by which payment
of the Call is required in the notice of intended forfeiture, the directors may decide that
any Share in respect of which it was given is forfeited, and the forfeiture is to include
all dividends or other moneys payable in respect of the forfeited Shares and not paid
before the forfeiture.-

Effect of forfeiture

' 45.10.1 Subject to the Articles, the forfeiture of a Share extinguishes:

a) all interests in that Share and all claims and demands against the Company
in respect of it; and

b) all other rights and liabilities incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company.-

45.10.2 Any Share which is forfeited in accordance with the Art|cles

a) is deemed to have been forfeited when the directors de0|de that it is forfeited;
b) is deemed to be the property of the Company; and
C) may be sold, re-allotted or otherwise disposed of as the directors think fit.

45.10.3 If a person’s Shares have been forfeited:

a).  the Company must send that person notice that forfeiture has occurred and
record it in the reglster of members; :

b) that person ceases-to be a member in respect of those Shares;

c) . that person must surrender the certificate for the Shares forfeited to the .
Company for cancellation;

d) that person remains liable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those Shares, including
any interest (whether accrued before or after the date of forfeiture), and

e) the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of
forfeiture or for any consideration received on their disposal.
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45.10.4 At any time before the Company disposes of a forfeited Share, the directors may decide
to cancel the forfeiture on payment of all Calls, interest and expenses due in respect of
it and on such other terms as they think fit.

v

45.11 Procedure following forfeiture

45.11.1 If a forfeited Share is to be disposed of by being transferred, the Company may receive
the consideration for the transfer and the directors may authorise any person to execute
the instrument of transfer.

45.11.2 A statutory declaration by a director that the declarant is a director and that a Share
has been forferted on a specified date:

a) is conclusive evidence of the facts stated in it as agalnst all persons claiming
to be entitled to the Share; and

b) " subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the Share. . .

45.11.3 A person to whom a forfelted Share is transferred is not bound to see to the applrcatron
f of the consideration (if any) nor is that person’s title to the Share affected by any
irregularity in or invalidity of the process leading to the forfeiture or transfer of the Share.

45.11.4 If the Company sells a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any commission,
and excluding any amount which:

a) was or would have become, payable; and

b) had not, when that Share was forfeited, been pald by that person in respect of
that Share,

but no interest is payable to such a person in respect of such proceeds and the
Company is not required to account fdr any money earned on them.

45.12 Surrender of Shares
45.12.1 A member may surrender any Share: '

a) in respect of which the directors may issue a notice of intended forfeiture,

b) -~ which the directors may forfeit; or
c) which has been forfeited. '

45.12.2 The directors may accept the surrender of any such Share.
45.12.3 The effect of surrender ona Share is the same as the effect of forfeiture on that Share.

45.12.4 A Share which has been surrendered may be dealt with in the same way as a Share
which has been forfeited.

46  REPLACEMENT SHAR_E CERTIFICATES

46.1 If a certificate issued in respect of a member's Shares is:
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46.1.1 damaged or defaced, or
46.1.2 saidto 'be lost, stolen or destroyed,

that member is entrtled to be issued with a replacement certificate in respect of the same
Shares

A merlnb‘er exercising the right to be issued with such a replacement certificate:

\

46.2.1 may at the same time exercise the nght to be |ssued with a single certificate or separate
certificates; =~ r -

46.2.2 must return the certificate which is to be replaced to the Company if it is damaged or
defaced; and

46.2.3 must comply with such conditions as to ewdence indemnity and the payment of a
reasonable fee as the directors decide. )

SHARE TRANSFERS

Subject to the provisions of Part B of these Articles, Shares may be transferred by means of an

“instrument of transfer in any usual form or any other form approved by the directors, which is

executed by or on behalf of the transferor and, if the Shares are not fully paid, the transferee.

No fee may be charged for registering any instrument of transfer or other document relatlng to
or affecting the title to any Share. :

The Company may retain any instrument of transfer which js registered.

The transferor remains the holder of a Share untnl the transferee's name is entered in the
register of members as holder of it.

TRANSMISSION OF SHARES

" Iftitle to a Share passes to a transmittee, the Company may only recognise the transmittee as

having any title to that Share. -

Subject to Part B of these Articles and pending any transfer of the Shares to another person, a
transmittee who produces such evidence of entitlement to Shares as the directors may properly
require has the same rights as the holder had, but transmittees do not have the right to attend

.. orvote at a general meeting, or agree to a proposed written resolution, in respect of Shares to

49

which they are entitled, by reason of the holder's death or bankruptcy or otherwnse unless they
become.the holders of those Shares.

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a member in respect of Shares and a transmittee is entitled to those
Shares, the transmittee is bound. by the notice if it was given to the member before the

" transmittee's name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

50

50.1

PROCEDURE FOR DEC.LARING DIVIDENDS

Subject to Part B of these Articles (including, without limitation, Article 4.2), the Company may
by ordinary resolution declare dividends, and the directors may decide to pay interim dividends.
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A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.
No dividend may be declared or paid unless it is in accordance with members' respective rights.
Unless the members' resolution to declare or directors' decision to pay a dividend, or the terms

on which Shares are issued, specify otherwise, it must be paid by reference to each member's
holding of Shares on the date of the resolution or decision to declare or pay it. '

" If the Company's éhare capital is divided into different classes, no interim dividend may be paid

on Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in Arrears. -

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur a'ny liability to the holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on
Shares with deferred or non-preferred rights.

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the rights attached to Shares, all dividends
must be declared and paid according to the amounts paid up on the Shares on which the
dividend is paid and apportiohed and paid proportionately to the amounts paid up on the Shares
during any portion or portions of the period in respect of which the dividend is paid.

If any Share is issued on terms providing that ’it‘ranks for dividend as from a particular date,
that Share ranks for dividend accordingly.:

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a Share in advance of the due date for payment of that amount.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a di'videhd or other sum which is a distribution is payable in respect of a Share, it must
be paid by one or more of the following means:

'52.1.1 transfer to a bank or building society account specified by the distribution recipient

either in writing or as the directors may otherwise decide;

52.1.2 sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient's registered address (if the distribution recipient is
a holder of the Share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide;

52.1.3 sending a cheque made payable to such person by post to such person at such address
" as the distribution recipient has specified either in writing or as the directors may
otherwise decide; or :

52.1.4 any other means of payment as the directors agree with the distribution recipient either
. in writing or by such other means-as the directors decide.

In these Articles, a "distribution recipient” means, in res-pect of a Share in respect of which a
dividend or other sum is payable:
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52.2.1 the holder of the Share; or

© 5222 if the Share has two or more joint holders, whichever of them is named first in the

register of members; or

52.2.3 if the holder is no longer entitled to the Share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY"
if
53.1.1 a Shareis subject to the Company’s Lien; and

53.1.2 the directors are entitled to issue a Lien Enforcement Notice in respect of it,

they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or other sum

‘payable in respect of the Share ‘any sum of money which is payable to the Company in respect

of that Share to the extent that they are entItIed to require payment under a Lien Enforcement
Notice.

Money so deducted must be used to pay any of the sums payable in respect of that Share.

. The Company must notify the distribution recipient in writing of:

53.3.1 the fact and amount of any such deduction;

53.3.2 any non-payment of a dividend or other sum payable in respect of a Share resulting
"~ from any such deduction; and :

53.3.3 how the money deducted has been applied.

NO INTEREST ON DISTRIBUTIONS

- The Company may not pay interest on any dividend or other sum payable in respect of a Share

unless otherwise prowded by:

54.1.1 the terms on which the Share was issued, or

-54.1.2 the provisions of another agreement between the holder of that Share and the

Company. -

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:
55.1.1" payable in respect of Shares, and
55.1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the Company until
claimed .

The payment of any such dividend or other sum lnto a separate account does not make the
Company a trustee in respect of it.
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If:

55 3.1+ twelve years have passed from the date on which a dividend or other sum became due
for payment, and

55.3:2 the distribution recipient has nbt claimed it,

. the distribution recipient is no' longer entitled to that dividend or other sum and it ceases to

remain owing-by the Company.
NON-CASH DISTRIBUTIONS

Subject ta the terms of issue of the Share in question, the Cdmpany may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other

“distribution payable in respect of a Share by transferring non-cash assets of equivalent value

(including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

56.2.1 fixing the value of any assets;

56.2.2 paying cash to any distribution recipient on the basis of that value in order to adjust the
: rights of recipients; and 4

56.2.3 vesting any assets in trustees.

WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitlement to a dividend or other distribution payable in

respect of a Share by giving the Company notice in writing to that effect, but if:

57.1.1 the Share has more than one holder, or

57.1.2 more than one person is entitled to the Share, whether by reason. of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is éxpressed to.be given, and signed, by all the holders or
persons otherwise entitled to the Share.

CAPITALISATION OF PROFITS

58

58.1

58.2

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to these Articles, the directors may, if they are so authorised by an ordinary resolution:

58.1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any’sum
standing to the credit of the Company's share premium account or capital redemption
reserve; and '

58.1.2 appropriate any sum which they so decide to capitalise (a "capitalised sum”) to the
: persons who would have been entitled to it if it were distributed by way of dividend (the
“persons entitied") and in the same proportions. -

Capitalised sums must be applied:



58.3.

58.4

58.5

Execution Version

58.2.1 on behélf of the persons entitled, and -

58.2.2 in the same proportions as a dividend would have been distributed to them.
Any capitalised sum may be applied in paying up new Shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they

may direct. -

A capitalised sum which was appropriated from profits available for distribution may be applied

- in paying up new debentures of the Company which are then allotted credlted as fully paid to

the persons entitled or as they may direct.
Subject to these Artlcles the directors may:

58.5.1 apply capltallsed sums in accordance with Articles 58.3 and 58.4 partly in one way and
partly in another;

58.5.2 make such arrangements as they think fit to deal with Shares or debentures becoming
distributable in fractions under this Article (including the issuing of fractional certificates
or the making of cash payments); and

58.5.3 authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment-of Shares and
debentures to them under this Article. :

ORGANISATION OF GENERAL MEETINGS

59

59.1

59.2

. 593

59.4

59.5

ATTENDANCE AND SPEAKING.AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any information
or opinions which that person has on the business of the meeting.

\

A person is able to exercise the right to vote at a general meeting when:

59.2.1. that person is able to vote, during the meeting, on resolutions put to the vote at the '
meeting, and -

-59.2.2 that person's vote can be taken into.account in determining whether or not such

resolutions are passed at the same time as the votes of all the other persons attending
the meeting. :

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more

‘members attending it are in the same place as each other.

Two-or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights to speak and vote at that

’ ~ ‘meeting, they are (or would be) able to exercise them.

60

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the Chair of the meeting is to be transacted at a
general meeting if the persons attending it do not constituté a quorum.  Subject to the provisions
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of Part B of these Aticles, two Qualifying Persons shall be a quorum one of which shall be a

holder of A1 Ordinary Shares and one of which shall be, for so long as he is a Shareholder, the
Founder.

CHAIRING GENERAL MEETINGS A

If a Chair has been appointed pursuant to the provisions of these Articles or the Investment
Agreement, the Chair shall chair general meetings if present and willing to do so.

If the directors have not appointed a Chair, or if the Chair is unwilling to chair the meétihg oris
not present-within ten minutes of the time at which a meeting was due to start: .

61.2.1 the directors present, or
61.2.2 (if no directors are present), the meeting.

must appoint a director or member to chair the meeting, and the appointment of the Chair of
the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with-this Arti'cle is referred to as "the Chair of the
meeting".

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors fnay attend and speak at general meetings, whether or not they are members.
fhe Chair of the meeting may permit other persons who are not:

62.2.1 memberé of thé Company, or. - -

62.2.2 otherwise entitled to exercise the rights of members in relation to general meeiings, ‘

to attend and speak at a general meeting.

ADJOURNMENT

lfthé persons attending a general meeting within 30 minutes from the time at which the meeting

was due to start do not constitute a quorum, or if during a meeting a-quorum ceases to be

present, the Chair of the meeting must adjourn it. If a quorum is not present at any such

adjourned meeting within 30 minutes from the time appointed for the adjourned meeting, then

those persons present shall be deemed to be a quorum and the meeting shall proceed.

The Chair of the meeting may adjourn a general rﬁeeting at which a quorum is present if:

63.2.1 meeting consents to an adjournment, or

63.2.2 it appears to the Chair of the meeting that an adjournment is necessary to protect the
) safety of any person attending the meeting or ensure that the business of the meeting

is.conducted in an orderly manner. - ' ‘
The Chair of the meeting must adjourn a general meeting if directed to do so by the meeting.

When adjourning a general meeting, the Chair of the meeting must:

63.4.1 either specify the time and-place to which it'is adjourned or state that it is to continue
at a time and place to be fixed by the directors, and
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63.4.2 have regard to any directions as to the time and place of any adjournment which have
been given by the meetmg

If the continuation of an adjourned meeting is to take place more than 14 days after it was

adjourned, the Company must give at least 7 clear days' notice of it (that is, excluding the day

of the adjourned meeting and the day'on which the notice is given):

63.5. 1 to the same persons to whom notice of the Company's general meetlngs is required to
.be glven and

63.5.2 containing the same information which such notice is required to contain. '

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place. . :

VOTING AT GENERAL MEETINGS

64

65

65.1

65.2
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66.1 -

66.2

66.3

66.4
67

- 67.1

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these Articles. »

ERRORS AND DISPUTES

No objection may be raised to the qualification of any' person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote
not disallowed at the meeting is valid.

Any such objection must be referfed to the Chair of the meeting, whose decision is final.
POLL VOTES

A poll on a resolution may be demanded:

66.1.1 in advance of the general meeting where it is to be put to the vote, or

66.1.2 at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by any Qualifying Person present and entitled to vote on the

~ resolution.

A demand for a poll may be withdrawn if:

66.3.1 the poll has not yet been taken, and

.66.3.2 the Chair of the meeting consén‘fs to the withdrawal.

Polls must be taken im.'mediately and in such manner as the Chair of the meeting directs. -

CONTENT OF PROXY NOTICES

‘Proxies may only be validly appointed by a notice in writing (a “proxy notice”) which:

67.1.1 states the name and address of the member appointing the proxy;
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’

67. 1 2 identifies the person appointed to be that member's.proxy and the general meetlng in.
relation to which that person is appointed;

67.1.3 is signed by or on behalf of the member appointing the proxy, or is authenticated in
such manner as the directors may determine; and ’

67.1.4 is delivered to the Company in accordance with the Articles not less than 24 hours
before the time appointed for holding the meeting or adjourned meeting at which the
-right to vote is to be exercised and in accordance with any instructions contained in the
notice of the general meeting (or adjourned meeting) to which they relate”

and a proxy notice which is not delivered in such manner shall be invalid, uniess the directors,
in their discretion, aCcept the notice at any time before the meeting.

The Company may require proxy notices to be delivered in a partlcular form, and may specify
different forms for different purposes. :

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one or more resolutions.

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

67.4.1 allowing the person abpointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

67.4.2 appointing that person as a proxy in relation to any adjournment ofthe general meeting
to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice in
writing given by or on behalf of the person by whom oron whose behalf the proxy notice was
given.

A notice revoking a p‘roxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates. : :

“If a proxy notice is not executed by the person appointing the oroxy, it must be accompanied

by written evidence of the authority of the person who executed it to execute it on the appointor's
behalf.

NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

‘No voting rights attached to a Share may be exercised at any general meeting, at any

adjournment of it, or on any poll called at or in relation to it, or in relation to any written resolution
of the Company unless all amounts payable to the Company in respect of that Share have been
paid.

AMENDMENTS TO RESOLUTIONS

An ordlnary resolution to be proposed at a general meeting may be amended by ordlnary
resolution if:
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70.1.1 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later tume as the Chair of the meeting
may determlne) and

70.1.2 the proposed amendment does not in the reasonable opinion of the Chalr of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a Ageneral meeting may be amended: by ordinary
resolution, if:

70.2.1 the Chair of the meeting proposes the amendment at the general meetmg at WhICh the _
‘resolution is to be proposed, and

70.2.2 the amendrnent does not.go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the Chair of the meeting, acting in good faith, wrongly decides that an amendment to a

_resolution is out of order, the Chair of the meeting’s error does not invalidate the vote on that

resolution.
APPLICATION OF RULES TO CLASS MEETINGS

The provisions of these Articles relating to general meet:ngs apply, with any necessary
modlflcatlons to meetings of the holders of any class of Shares. -

ADMIN|STRATIVE ARRANGEMENTS
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73.1

73.2

73.3

COMPANY NAME

The Company may change its name by a resolution of the d:rectors in favour ‘of which an
Investor Dlrector has voted.

MEANS OF COMMUNICATION TO BE USED

Subject to these Articles, a_nythi'ng sent or supblied by or to the Company under these Articles
may be sent or supplied in any way in which the Act provides for documents or information
which are authorised or required by any provision of the Act to be sent or supplied by or to the
Company.

Except insofar as the Companies Acts require otherwise the Company shall not be obliged to
accept any notice, document or other information sent or supplied to the ' Company in electronic
form unless it satisfies such stipulations, conditions or restrictions (including, without limitation,
for the purpose of authentication) as the directors think fit, and the Company shall be entitled
to require any such notlce document or lnformatlon to be sent or.suppiied in hard copy form
instead.

In the case of joint holders of a Share, except insofar as these Articles otherwise provide, all
notices, documents or other information shall be given to the joint holder whose name stands
first in the register of members in respect of the joint holding and shall be deemed to have been
given to all the joint holders. For all purposes, including the execution of any appointment-of

* proxy, resolution in writing, notice or other document (including anything sent or supplied in

electronic form) executed or approved. pursuant to any provision of these Articles, execution by
any one of such joint holders shall be deemed to be and shall be accepted as execution by all
the joint holders. .
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In the case of a member that is a corporation, for all purposes, including the execution of any
appointment of proxy, resolution in writing, notice or other document (including anything sent
or supplied-in electronic form) executed or approved pursuant to any provision. of these Articles,
execution by any director or the secretary of that corporation or dny other person who appears
to any officer of the Company (acting reasonably and in good faith) to have been duly authorised
to execute shall be deemed to be and shall be accepted as execution by that corporation.

A member whose registered address is not within the United Kingdom and who notifies the
Company of an address within the United Kingdom at which notices, documents or other
information may be served on or delivered to him shall be entitled to have such things served
on or delivered to him at that address (in.the manner referred to above), but otherwise no such
member shall be entitled to receive any.notice, document or other information from the
Company. If the address is that member's address for sending or receiving documents or
information by electronic means the Directors may at any time without prior notice (and whether
or not the Company has previously sent or supplied any documents or information in electronic
form to that address) refuse to send or supply any documents or information to that address.

‘ Subject to these Articles, any notice or document to be sent or supplied to a director in

connection with the taking of decisions by directors maf/ also be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time belng

‘A director may agree with the Company that notices or documents sent to that director in a

particular way are to be deemed to have been received within a speC|f|ed time of their being
sent, and for the specified time to be less than 48 hours.

NOTICES

Any notice, document or -other information shall be deemed served on or delivered to the
intended recipient: ‘ ‘

74.1.1 if properly addressed and sent by prepaid United Kingdom first class post to an address

: in the United Kingdom, 48 hours after it was posted (or five business days after posting

. either to an address outside the United Kingdom or from outside the United Kingdom

to' an address within the United Kingdom if (in each case) sent by reputable

international overnight courier addressed to the intended recipient, provided that

~ delivery in at least five business days was guaranteed at the time of sending (and the
sending party receives a confirmation of delivery from the courier service provider));

74.1.2 if properly addressed and delivered by hand when it was glven or left at the appropriate -
address;

74.1.3 if properly addressed and sent or supplied by electromc means, two hours after the
document or information was sent or supplied; and

74.1.4 if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

" For the purpose of this Article, no account shall be taken of any part of a day that is not a

busmess day.

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was addressed to an address
permitted for the purpose by the Act.
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COMPANY SEALS
Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed

~ to-a document, the document must also be signed by at least one authorised person in the

presence of a witness who attests the signature.

For the purposes of this Article, an authorised person is:

- 75.4.1 “any director of the Company;

75.4.2 the company secretary (if any); or

75.4.3 any person authorised by the directors for the purpose of signing documents to which
: the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary .resolution of the
Company, no person is entitled to inspect any of the Company's accounting or other records or
documents m.erely by virtue of being a member. . »

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part’
of the undertaking of the Company or that subsidiary.

'DIRECTORS' INDEMNITY AND INSURANCE

Subject to the provisions of the Act (but so that this Article 78.1 does not extend to any matter
insofar as it would cause this Article or any part of it to be void ther,eunder), the Company:

'78.1.1 shall, without prejudice to any indemnity to which the person concerned may otherwise

be entitled, indemnify any director or ether officer (other than an auditor) of the
Company and any associated company against all losses and liabilities incurred by him
in the actual or purported execution, or dlscharge of their duties'in relation to:

a) the Company,
\ .
b) any associated company; and

c) any occupational pension scheme of which the Company or any assocnated
company is a trustee

including (without prejudice to the generality of the foregoing) any liability incurred by
him in defending any proceedings (whether civil or criminal) in-which judgment is given
in their favour (or the proceedings are otherwise disposed of without any finding of any
material breach of duty on their part) or in which he is acquitted or in connection with
any application in which the court grants him relief from liability for negligence, default,
breach of duty. or breach of trust in relation to the Company, any associated,company
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or any occupational pension scheme of which the Company or any associated
company is a trustee; and

78.1.2 may, without prejudice to the provisions of Article 78.1.1, purchase and maintain
insurance for any person who is or was a director or officer of the company or any -
associated company- against any loss or liability which he may incur, whether in
connection with any proven or alleged negligence, default, breach of duty or breach of -
trust or otherwise in relation to the Company, any associated company, any employees’
share scheme of the Company or of any associated company or any occupational
pension scheme of which the Company or any associated company is a trustee

where for the purposes of this Article 78.1, companies are associated if one is a subsidiary of
the other or both are subsidiaries of the same body corporate.

DATA PROTECTION

Each of the members and directors (from time to time) consents to the processing of their
personal data by the Company, its members and directors (each a “Recipient’) for the
purposes of due diligence exercises, compliance with applicable laws, regulations and
procedures and the exchange of information amongst themselves. A Recipient may process
such personal data either electronically or manually.

The personal data that may be processed for such purposes under this Article 79 shall include
any information which may have a bearing on the prudence or commercial merits of investing
in, or disposing of any Shares (or other investment or security) in, the Company. Save as
required by law, court order or any regulatory authority, that personal data shall not be disclosed
by a Recipient or any other person, except to:

79.2.1 aMember of the Same Group as the Recipient (each a "‘Recipient Group Company”);

79.2:2 employees, directors and professional advisers of that Recipient or ahy Recipient
Group Company; and ’ '

79.2.3 funds managed by any of the Recipient Group C.on‘wpanies.

Each of the members-and directors consent (from time to time) to the transfer of such personal
data to persons acting on behalf of any Recipient and to the offices of any Recipient, both within
and outside the European Economic Area, for the purposes stated above, where it is necessary
or desirable to do so. ' : L ' ' '



