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STREETTEAM SOFTWARE LIMITED
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Pursuant to chapter 2 of part 13 of the Companias Act 2006 (the *2006 Act’), the diractars of the
Company praposa that tha rasolubon balow numberad 1 Is heraby passed as an ordinary regalutlon
and the resolutions below numbered 2 and 3 ere hereby passad &s special resolutions {logether, the

"Resolutiona”)

ORDINARY RESOLUTION

FOR AGAINST

1 THAT ths directors bs genarally and uncondibonally authansed
for the purposes of section 551 of the 2006 Act to exercise all of
tha powers of the Company to allot up to 17,328 Seead Shares of
£0.01 each In the capital of the Company having an aggregate
nominal value of £178 26 and having tha nghts set cut In the New
Antcles (as definad below), provided that

11 the authonty granted under this rescfution shall

and

12 the Compeny may, bsafore such expiry under
paragraph 11 sbove of thrs resclution, make an
offar ar agresment which would requira sharss to be
allotted or tights to subscnba for ar to canvert any
secunty into shares to ba granted aftar such expuy
and the directors may allot such shargs or grent
such rights (as the case may be) m pursvance of
such offer or agresment noiwithstanding that the
authority conterved by this resolution has sxpired

Thws authority Is in substitution for ail subsisting authoritlas 1o allot

exprs five yaars aftar the passing of this resolution, )<

SATURDAY

-

ARG
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FOR AGAINST

[ Lshares In the Company to the axtent unused

SPECIAL RESOLUTIONS

FOR AGAINST

2 | THAT subjest to the passing of resolukon 1 above, all and any
righis o pre-smphion arimng under the arlictes of associabon of
the Company, the 2006 Act or otharwise, ba and heraby are

walvad (n respect of the allotrnant and [ssus of up to 17,326 Saed ><
Shares of £0 01 each in the capital of the Company

3 | THAT the articles of associaion contained m the document
attechad to these writtan rasolutlons be and hereby are approved

and adopted as the new artlcles of associatton ot the Company ><

{ihe "New Articles”) in substitution for and to the entire exclusion

of the existing artictas of association

AGREEMENT
Please read the notes at the and of this document before slgniiying your agreament to the

Rasolutlons
The undsrsigned, being a mambar of the Company entillsd to vote on tha Raesolutions an the
Guwulation Date, hereby ravocably agreos to the Resolutions where "X” s marked in the “For” box

above

Nots* To "“vole” for fhe Resolutions you must sign AND mark “X" [n the “Far” box for the

Aadepo COMEHT T | DipgatR
(PRINT NAME) PR AND o8 BEUME of

Name

Forand onbehatiof  LETS GO CEBLY HemeDINGAsS T D

(COMPLETE IF MEMBER IS A COMPANY)

RETTYr T rATE N

COMPARNIFS HOL ISF
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BPECIAL RESDLUTIONS

[ro e e e
For AGAINAT

porentom v e

2 | THAT sublect tu the pussing of rasciution 1 abave, ur;nu oy
rights of pre-amplon arising undar the atlictes of assoclstion of
tha Company, the 2006 Act or otharwiza, bo and hereby are ><
walvwad in raspact of the slolment end haue of up to 16,145 Sest

Shams of £0.01 sach In the caplig! of the Company.

3 | THAT the articles of asseciallon contained in the document
atteched 1o thasa written resofutlans be ard hereby ars apgroved

end adopted as the naw arttejes of assonation of the Campany x

{the “Raw Articles’) in substitution for and to the shlive exciusion

aof the exisfing adicles of agsoclation,

. .

AGREEMENT
Plegse (ead the notes al \he and of {his docurnent bafore signifying your agresment to the
Rasolutions.

Thé undersigned, being a member af the Company enitiad {a vole on the Resoludons on tha
Clrelation Dale, hereby Irrevocably agrees to tha Resciulions whare "X" 1s marked in the “Far” box
above

Natar To “veta” for the Resolutions you must slgn AND mark #X” In the “For” hox for the
Resalutions above.

Signed Q&W—{XJM :;: Ii
/ \f _.___._.-—‘-"":"
e ALELUM NEGLS-FANCEY

{PRINT NAME)

For and on behalf of:
{COMPLETE IF MEMBER IS A COMPANY)

- T COMPANIES HOUSE

"o




FOR AGAINST

L J shares In the Company 1o the exient unuged

SPECIAL RESOLUTIONS

3 FOR AGAINSTY

2 ] THAT subjact to the pasaing of rasolution 4 shove. all and any
righta of pre-amplion arkeing undar the articles of assaclafion of

ihe Company, the 2006 Act or otherwlse, be and heyeby are /

walvad in respect of the allotmanl and lssue of up fe 18,145 Seed

Shares of £0.01 each In the caplial of the Company

k| THAT the erlicles of assaclation containad in the document
ajtached 1o these wrliteh tasolutlons bg and hereby are approved
ard adopted as the naw aricles of assoclatlon of the Company /
i (ihe "New Articlas”) n substiiulion for and (o the antire exclugton
of the exlsting etliciss of association

AGREEMENT
Plense rgad the nates at the end of Ihls documen belare signliying your agreement o the
Rosohlions

The urideraigned, being & mamber of the Compony entitied 10 vote on the Resciutions an the
Clreulation Daie, hereby imevocably agreas to the Rasolullons where *X° Is marked In he “For” box
abova.

Nota: To “vate” for the Resolutions you mus( slgn AND mark “X” In the "For” box for the
Reselitions above.

N\

>
Signed. ___dsb,

\

Lrhn 1 N b0 Pl (Y

{PRINT NANME}

For and on behalf of;

(COMPLETE (F MEMBER (S A COMPANY) -

Lt AV S AV N ]
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FOR | AGAINST

L l thares In the Company to the sxtent unused

SPECIAL RESOLUTIONS

FOR AGAINST

2 | THAT subjec! lo the passing of rasalution 1 Bhove, ail and any
rights of pre-emption arlsing under the erticles of assoclatlon of
the Company, the 2006 Act ar otherwisa, ba and hereby are /
walvud in respacl of he aitolment and 18sus of up lo 16,145 Saed
Shares of £0 01 evach In the caplial of lhe Company

3 | JHAT the artlcles of assaclation contalned in the documanl
alached to thase wiitlen resalutiona be and hereby ere approved /

and adopled es the new sricles of assoatalion of tha Company
(the *"Now Artictas™) m substiiuhon for and 1o the gnilre axcluslon
of the axisling arlicles of association.

AGREEMENT
Pleasa read Ihe notes at he end of hig docuiment belore signifying your agreemehl to the

Resalutions

The undorsigned, belng & member of tha Gompany entiiled ta vole on the Rasolutions on the
Circulation Date, hereby imevocably agress to lhe Regolulions where *X* is marked in |he “For” bax

abave.
MNote: Ta “vota" for the Resplutions you must slign AND mark X" |n the “For” box for the

Resolutions abova.
Signad %’W M

Nama. \)_% %MW

(PRINT NAME)

For and on behall of:
(COMPLETE IF MEMBER I8 A COMPANY)

A20 11/02/2017
COMPANIES HOUSE

#239




FOR AGAINST

L ' ehares In the Company lo the extent unuesd, \/

BPECIAL REBOLUTIONA

FOR AGAINGT

2 | THAY subject ta the passing of resciution 1 above, all and any
Aghte of pre emption arlsing under the aicdes of assodialion of

ihe Company, the 20086 Act or olharwlad, he ant hureby are \/

walved In respaci of the allolment end l3sue of up lo 18,145 Sead

Shares of £0.01 9ach in the capital of Ihe Company

i At m—m— ame e amam - ——— e e e

3 THAT (he artlcles of asgoclation contalned In 1he document
atloched la these wrllten razolulions ba and hereby ara approved

and adoeptad as lhe new arliclas of assocation of the Company L/

{the "Naw Articlas™) In subslituilon for and lo the eniire axclusion

of the oxisling anlicles of assoclation,

AGREEMENT
Pleaso read the notes at the end of this document befors signifying your agreament ia the

‘Resolulions,

The undersighad, balng 8 member of the Company antifed 1o vole on the Resolulions on the
Clreulatron Dafs, heréby trevocably agress to the Resolutlons where *X" s marked In the “Far” box

above

Note; To “vote” for the Resolutlion® you must sign AND mark “X" in the *For” boxX for the

Resolulions abhove

s __

THES (ORI

(PRINT NAME)

Name’

For and on behalf of:

(COMPLETE IF MEMBER IS A COMPANY)

. now [NIAVFXPIVEW o
. COMPANIES HOUSE
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NOTES

1 It you wish 1o vote In tavour of the Resolutions gleasa put an “X” in the box marked "For” next io
the Resoluflons if you wish to vole aganst tha Resolutions please put an “X" In the box marked
“Agalnst’ naxt to the Resalutions or laave both boxes next to the Resolulions blank

2  Once you have indicated your vating intentlons please algn and date this document and raturn it
to tha Company using ons of the following mathods

31 by hand dellvering tha signed copy to Charles Fletcher at Taylor Vinters, Merlin Place, Milton
Road, Cambridas, CB4 0DP, or

32 by post. retumning ihe signed copy by post to Charlss Fistcher at Taylor Vintars, Meilin Place,
Milton Road, Cambridge, CB4 ODP, or

33 by email by attaching a scanned copy of the signed documant fo an ernar and sending it to

chares flatcher@taylorvintars.com Piease anter "Wniten regolutlons® in the emall subject

hox

if you do not egres to the Rasolutions, you do not neead to do anything, you will not be
deemaed to agres if you fail to reply

4 Once you have Indicated your agreement to the Resofutions, you may not revoke your
agresment,

5 If you agree to the Resolutlons, ploasa ensura that your agresment reaches us within 28 days
of the Circulation Date

6 I you are signing this docuntent on behalf of & persan under a power cf attorney or other

authority, pleasa sand a copy of the ralavant power of attormey or authority when returning

this document




Company number: 09750608

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

STREETTEAM SOFTWARE LIMITED

(Adopted by a special resolution passed on z%‘”lwzols)
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
NEW

ARTICLES OF ASSOCIATION
of

STREETTEAM SOFTWARE LIMITED
(Adopted by a speclal resolution passed on . 2016)

PART 1
Introductlon
The mode! arlicles for private compantes hmited by shares contained or Incorporated In Schedule 1 Lo the

Compames (Mode! Artcles) Regufations 2008 {SI 2008/3229) as amended pnor to the date of adoption of

these articles {the "Medel Articles") shall apply to the Company, save Insofar as they are varled or excluded
by, or are inconsistent with, the following Articles.

Part 2 of these Articles contamns the Specral Provislons and Part 3 contains the General Provisions



PART 2

11

1.2

13

14

15

2.

2.1

22

23

Special Provisions

Vesting Provisions

Unless the Board and the Investar Majarity determine that thls Article 1 1 shall not apply, and subjecl
to Article 1 4, if at any Ume during the Relevant Period a Founder ceases to be an Employee, the
Leaver’s Percentage of the Founder's Shares relating to such Founder shall autormatically convert into
Deferred Shares {on the basls of one Deferred Share for each Ordlnary Share held) on the Effective
Termination Date {rounded dawn to the nearest whole share}.

Upon such conversion Into Deferred Shares, the Company shall be entitled to enter the holder of the
Deferred Shares on the register of members of the Company as the holder of the appropriate number
of Deferred Shares a5 from the Deferred Conversion Date Upon the Deferred Conversion Date, the
Founder (and his Permiited Transferces) shall deliver to the Company at its registered office the
shares certificates (to the extent not already in the possession of the Company), or an indemnity for
last certificate wn a form acceptable to the Board, faor the Unvested Shares so converting and upon
such delivery there shall be Issued to him {or hls Permitted Transferees) share certificates for the
number of Deferred Shares resulting from the relevant conversion and any remainmng Ordinary
Shares.

All voting rights attached to Founder’s Shares held by a Founder or by any Permitted Transferee of
that Founder (the "Restricted Member"), if any, shall, If he becomes a Bad Leaver at the time he
ceases to be an Employee be suspended unless the Board and the Investor Majortty nottfy him
otherwise

Any Founder's Shares whose voting rights are suspended pursuant to Article 1 3 ({"Restricted
Shares") shall confer on the halders of Restricted Shares the rlght to recaive a notice of and attend
all general meaetings of the Company but shall have no nght to vote elther in person or by proxy or to
vote on any proposed written resolution. Voling rights suspended pursuant to Article 1.3 shall be
automatically restored immediately prior to an IPO  If & Restricted Member transfers any Restricted
Shares in accordance with these Articles all voting nghts attached to the Restricted Shares so
transferred shall upon completion of the transfer (as evidenced by the transferee's name being
cntered In the Company's register of members) automatically be restorad

The Board may from time to time agree contractually binding provisions with Employees as to the
status of Employee Shares should any given Employee cease to be an Employee Without prejudice to
the generality of the foregoing, such provistons may include (f) the conversion of some or all of the
Employee Shares into Deferred Shares, {1} the suspension of cessabon of some or all of the rights
attaching to the Empioyee Shares; (ir) the deemed service of a Transfer Notice in respect of the
Employee Shares in question and/or {iv) such variation to the Prlonty Rights as the Board may
consider appropriate For the avoldance of doubt, these shall include contractually binding provisions
agreed with Employees prior to the Date of Adoption

Investor Directors

Article 17(1} of the Model Articles shall not apply to the Company

The Founders, for so long as they hold not less than 883 Shares shall be enbtled to appolnt up to four
persans as directors of the Company (and as a member of each cammittee of the Board) from time to
time and to remove and replace those persons (each such person being a "Founder Director”),

Spring Partners, for so long as it Is the registered holder of not less than 1365 Shares, has the nght
to appoint any one person as a director of the Company (and as a member of each committee of the
Board) from tume to time and to remove and replace that person (the “Spring Partners’ Investar
Director”}

13199744_StrealTear- New Arllcloa ((inal)_1






24

253

26

27

31

32

71

Frontline, for so long as it is the registered holder of not less than 1365 Shares, has the right to
appoint any one person as a diroctor of the Company (and as a member of each cammuttee of the
Board) from time to tme and to remove and replace that person (the “Fronthine Investor

Director”)

The Let’s Go Investors, for so long as they are the reqistered holder of nat less than 7493 Shares,
has the right to appoint any onc person as a director of the Company (and as a member of each
committee of the Board) from time to time and to remove and replace that person (the “Let’s Go
Investor Director™)

An appointment or removal of a Director under Articles 2 2 to 2 6 shall be mada by notice in writing
addressed to the Company from time to time at its registered office and the other holders of Shares
shall not vote their Shares so as to remove any such Director from office Any such notice wlll take
effect at and from the time when the notice is recelved at the registered office of the Company or
produced to a meeting of the directors of the Company

Any Director appointed pursuant 1o Arbcle 23, 2 4 or 25 shall be entitled at his request to be
appointed to any committee of the Board established from time to time and to the board of directors

of any Subsidiary Undertaking
Pre-emption Rights (New Issues of Shares)

Unless otherwise agreed hy specral resolution, If the Company proposes to allot any New Securibes
thase New Secuntes shall not be allotted to any person unless the Company has In the first instance
offered them to all holders of Equity Shares {the “Subscribers”) on the same terms and at the same
price as those New Securitles are being offered to other persons on a part passu and pro rata basis to
the number of Eqity Shares (as If the Equity Shares constituted one and the same class) held by
those holders (as nearly as may be without Invalving fractions) (the "New Securitles Offer”).

The provisions of Articles 18 3 to 18.9 shall apply to the New Secunties Offer
Pre-emption Rights (Transfers of Shares)

Sale Shares (as defined in Article 21.2(a)) which a Shareholder wishes to transfer in accordance with
Articles 21 (Transfers of Shares subject to pre-emption rights) shall be offered pursuant to Article
21 6 to the holders of Equity Shares (as if the Equity Shares constituted one and the same class) on
the basis set out in Articte 21 & (Transfers of Shares subject to pre-emptian rights}

Selling Shareholders

In Arbcles 12,4 (Ext Provisions) and 26 {Drag-along), the "Selling Shareholders” shall mean the
holders of not less than 60 per cent of the Seed Shares

Co-~-Sale

In Article 25 (Co-Sale nght), an "Equity Hoelder” shall mean a holder of Seed Shares who has not
taken up their pre-empllve tlghts under Article 21 (Transfers of Shares subject to pre-cmption

rights}

Liguidation Preference

The order of prionty for the distnbution of the Proceeds of Sale (for the purposes of Article 12 1), or
the surplus assets {for the purposes of Article 12,2 or Article 12 3) Is as fallows

(a) first in paylng to each of the holders of the Seed Shares, in priority to any other dasses of
Shares, an amount per Seed Share held equal to the Preference Amount, provided that If
there are Insufficlent surplus assets to pay the amounts per Seed Share egual to the
Preference Amount, the remalning surplus assets shall be distributed to the Seed
Shareholders pro rata to amounts paid up on their respectlve Seed Shares,

13193744 _StrenTear- Naw Arlicias {ling)_1-



(b) second 1n paylng to the holders of the Deferred Shares, Il any, a total of £1 00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by payment to
any one holder of Deferred Shares), and

(c) the balance of the surplus assets (If any) shall be distributed te the holders of Ordinary

Shares (including any Ordmary Shares arising from converslon of Seed Shares pyrsuant to
Article 15 {Conversion of Seed Shares)) pro rata to the number of Qrdinary Shares held

13193744_StraatTorm New Arlieles [Gnah)_{-
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8.2

83

8.4

PART 3

General Provisions

Interpretation

In these Aritrcles and the Model Articles any reference to any statutory provision shall be deemed to
fnclude a reference to each and every statutory amendment, modification, re-enactment and
extension thereof far the time beiwng In force

In these Articles

{a) article headings are used for convericnce only and shall nat affect the construction or
interpretabon of these Articles,

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

{c) Articles 82), 9(4), 10(3), 11{2), 13, 14, 17(2), 17(3), 19, 21, 26(5), 27, 28, 29, 30(5) to
(7) (inclusive), 44(4), 51, 52 and 53 of the Model Articles shall not apply to the Company,

{d) reference to “1ssued Shares” of any class shall exclude any Shares of that cfass held as
Treasury Shares from time to time, unless stated otherwise, and

{e) refergnce to the “holders® of Shares or a class of Share shall exclude the Company
haolding Treasury Shares from time to time, unless stated atherwise

In respect of any actions or matters requiring or seekng the acceptance, approval, agreement,
consent or words having simitar effect of an Investor Director under these Articles, If at any time an
Investor Director has not been appainted or an Investor Director declares in wrting to the Company
and the Investors that he conslders that providing such consent glves rise or may give nse o a
conflict of Interest ta his dutles as a Director, such action or matter shall require the consent of the
Investor entitled to appoint such director, provided that such decislon shall be made in good faith and
n the best mterests of the Company as a whole

Where there I1s reference to Seed Shares under these Articles, this reference shall be treated, where
appropriate n the context, on an as converted basis if the Conversion Ratio has been adyusted
Definitions

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

*Act” means the Companies Act 2006 (as amended from time to time);

"Acting in Concert’ has the meaning given to it in The Clty Code on Takeovers and Mergers
pubhshed by the Panel on lakeovers and Mergers {as amended fram time to time),

"Actions” shall have the meaning glven in Article 6 3,

*A Ordinary Shares” means the A ordinary shares of £0 01 each in the capitai of the Company from
time to kme;

"Arrears’ means m relation to any Share, all arrears of any dividend or other sums payable in
raspect of that Share, whether or not carned or declared and Irrespective of whether or not the

11183744_SiraotTeamn- Naw Arlleizs (linal) 1«



Company has had at any time sufficent Avallable Profits to pay such dwidend or sums, together with
all interest and other amounts payable on that Share,

“Asset Sale™ means the disposal by the Company of all or substantially all of 1ts undertaking and

assets (where disposal may Include, without limitation, the grant by the Company of an exclusive
licance of intellectual property not entered inte in the ordinary course of business),

‘Associate” In relation to any person means
{a) any person who ls an associate of that person and the guestion of whether a person (s an

associate of another Is to be determined in accordance with section 435 of the Insolvency
Act 1986 and (whether or not an assoclate as so determined);

{b) any Member of the same Group;
() any Member of the same Fund Group,
"Audltors® means the auditors of the Company from tune to time,
"Awvallable Profits" means profits avallable for distribution within the meaning of part 23 of the Act,

"Bad Leaver" means a Founder ceasing ta be an Employee [n clrcumstances of fraud, dishonesty ar
gross miscanduct or where such person sets up a business which the Board reasonably regards as
competing with the Company,

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

“B Ordinary Shares” means the non-voling B ordinary shares of £0 01 each w the capital of the
Company from time to Ume,

"Bonus Issue” or "Reorganisatlon” means any returp of caprtal, bonus i1ssue of shares or other
secunties of the Company by way of capltalisaton of profits or reserves {other than a capitalisation
Issue m substitution for or as an alternative to a cash dividend which 15 made available to the Seed
Shareholders) or any consolidation or sub-division or redenominabon or any repurchase or
redempuon of shares (other than Seed Shares) or any vanmedon in the subscripton price or
conversion rate applhicable to any other outstanding shares of the Company in each case ather than
shares Issued as a result of the events set out in Arbcle 18 7,

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

“Clvil Partner” means In relation to @ Shareholder, & civil partner (as defined in the Cwil Partnership
Act 2004) of the Shareholder,

“"Company” means Streettearn Software Limited,
"Company's Lien” has the meaning given In Article 39 1;
“Conditions" has the meaning glven in Article 151,

"Controlling Interest” means an interest in shares giving to the holder or holders contral of the
Company within the meaning of sechon 1124 of the CTA 2010;

“Canversion Date” has the mean!ngs glven in Article 15 ) and Articie 15 2 {as applicable),

"Convarsion Ratio” has the meaning gwen in Article 15,4,

13193744_SlroetTeam Now Arédlas {fna))_1



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

"Deferred Conversion Date” means the date that the Employees Shares convert into Deferred
Shares pursuant to Article 1 1,

"Deferred Shares" means deferred shares of £0 01 each In the capital of the Company from time to
time andfor deferred shares of £0 00001 each in the capital of the Company from time to time,

"Director(s)" means a director or directars of the Company from time to time;

"Effectlve Termination Date" means the date an which the Employee's employment or consultancy
terminates,

"electronlc address” has the same meaning as In section 333 of the Act,
"electronic form" and "electronic means” have the same meaning as In section 1168 of the Act,

"Elgibhle Dlvector" means a Director who would be entitled to vote on a matter had it been proposed
as a resolution at a meeting of the Directars,

“Employees” means an [ndividual who Is employed by or wha provides consultancy services to the
Company or any member of the Group,

“Employee Shares” means, in relatlon to an Employee, all Shares held by (2) the Employee and (b)
any Permifted Transferee of the Employee to whom the Employee has transferred such Shares ather
than those Shares held by those persons that the Board declares [tself satisfied were not acqulred
dlrectly ar indirectly from the Employee or by reascon of that person’s relationship with the Employee,

"Encumbrance” means any mortgage, charge, secunty, interest, llen, pledge, assignment by way of
security, equity, claim, right of pre-emption, oplion, covenant, restriction, reservaben, lease, trust,
order, decree, judgment, title defect (including without limitatlon any retention of title claim),
conflicting claim of ownership or any other encumbrance of any nature whatsoever (whether ar not
perfected other than lens arising by operation of law),

"Equity Sacurities" has the meaning given in sections 560(1)} to (3) inclusive of the Act and for the
avoldance of doubt an allotment of Equity Securitles includes & ransfer of shares which Immediately
befare such transfer were held by the Company as Treasury Shares,

"Equity Shares” means the Shares other than the Deferred Shares;
"Exit” means a Share Sale or an Asset Sale or an IPO,

"Expert Valuer” s as deterrmined In accordance with Article 22 2,
"Fair Value" Is as determined in accordance with Article 22,

"Family Trusts" means as regards any particular individual member or deceased or former individual
member, trusts (whether ansing under a settlement, declaration of trust or other instrument by
whomsoever or wheresoever made or under a testamentary disposition or on an intestacy) under
which no Immediate beneficlal nterest In any of the shares In questlon is for the time being vested in
any persan other than the individual and/or Privileged Relations of that Individual, and so that for this
purpose a person shall be considered to be bencficially interested In a share IF such share or the
income thereaf Is hable to be transferred or paid or applied or appointed ta or for the benefit of such
person ar any voting or other rights attaching thereto are exercisable by or as directed by such
persan pursuant to the terms of the relevant trusts or in consequence of an exercise of a power or
discretion conferred thereby on any person or persons;
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"Fmancral Institution™ means any financial investor authorised by or registered with the Financlal
Services Authorlty ar the Finanaial Conduct Authonty or the Prudental Regulation Authonty (as the
case may be) (or a financlal investor reglstered with the equivalent body or authority in the country
of the relevant financial Investor's princlpal place of business),

"Financial Year” has the meanmng set out in section 390 of the Act,
“Founders” means Callum Negus-Fancey and Liam Negus-Fancey,

“Founder’s Sharaes" means, in relation to a Founder, all Shares held by (a) the Founder and (b) any
Permiited Transferee of the Founder to whom the Founder has tronsferred such Shares other than
those Shares hald by those persons that are declared by an Investor Majonty to not have been
acquired directly or indirectly from the Founder or by reason of thal person’s relationship with the
Founder, provided that 2,351 Seed Shares allotted to Callum Negus-Fancy on or around the date of
adoption of these Articles {(and any Shares derived from such Seed Shares) shall not be treated as
Founder Shares for the purposes of calculations of his Leaver’s Percentage;

"“Fractional Halders" has the meaning glven in Article 15.8;

“Frontline” means The Frontline Venture Fund 1 Lyimited Partnership and any of s successors,
Permitted Transferees or assigns,

"Fund Manager® means a person whose princpal business 15 to make, manage or advise upon
Investments In securittes,

"Group” means the Company and s Subsldary Undertakmng(s) {if any) from bme to time and
"Group Company" shall be construed accordingly,

“hard copy form" has the same meaning as 1n sechion 1168 of the Act,

“Holding Company” means a newly formed holding company, pursuant to which the membership,
pro rata shareheldings and classes of shares comprised in such holding company matches that of the
Company (excluding Treasury Shares) Immediately prior to the transfer of the 1ssued share capital of
the Company to such holding company,

"Institutlonal Investor' means a fund, partnership, body carporate, trust or other person ar antity
whose principal business is te make Investments or a person whose business is to make, manage or
adwvise upon Investments for any of the foregoing,

"Investor Directors" means each of the Spring Partners’ Investor Director, the Frontline Investar
Directar and the Let's Go Investor Director, and *Investor Director” means any one of them, as the
context may require,

“Investor Majority™ means the holders of at least 70% per cent. of the Seed Shares from time to
time,

“Investor Majority Consent® means the prior written consent of an Investor Majorlty,

“IPO" means the adrrussion of any or all of the Shares or securlles representing those shares
(tncluding without bmitatlon Amernican depository receipts, American depository shares and/or other
instruments) to or the grant of parmission by any like authanty for the same to be traded or quated
on Nasdaqg or on the Official Ust of the Umted Kingdom Listng Authority or on the Am Market
operated by the London Stock Exchange or any other recognised investment exchange {as defined in
section 285 of the Financial Services and Markets Act 2000,

"ITEPA" means Income Tax (Earnings and Penslons) Act 2003;
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"Leaver's Percentage” means, 1n relation 10 and for the purposes of determining the number of
Founder's Shares thal are required {pursuant to Article 1) to be converted inte Deferred Shares as a
result of a Founder ceasing to be an Employee within the perlod commencing on the Vesting
Commencement Date and ending on the Effeciive Termination Dale, the percentage (rounded to the
nearest two decimal places) as calculated using the formula below

100 - {2 7777 x NM),

where NM = number of full calendar months from the Vesting Commencement Date to the Effective
termination Date such that the Leaver's Percentage shall be zero on the first day of the 37" month
after the Vesting Commencement Date,

"Let's Go Seed Investors” means Let's Go Crazy Holdings Umited and any of their respective
successors, Perrmitted Transferges or assigns,

“Lien Enforcement Notice” has the meamng given in Article 39 3,

"a Member of the same Fund Group” means If the Shareholder Is a fund, partnership, company,

syndicate or other entity whose business is managed by a Fund Manager {(an "Investment Fund") or

is @ hominee of that Investment Fund

(a) any partiapant or partner in or member of any such lnvestment Fund or the holders of

any umt trust which s a parucipant or partner in or member of any Investment Fund (but
only in connection with the dissolution of the Investment Fund or any distribution of assets
af the Investment Fund pursuant to the operation of the Investment Fund In the ordinary
course of business),

{b) any Investment Fund managed or advised by that Fund Manager;

(<) any Parent Undertaking or Subsidiary Undertaking of that Fund Manager, or any
Subsidiary Undertaking of any Parent Undertaking of that Fund Manager; or

{d) any trustee, nominee or custadian of such Investment Fund and vice versa,
"a Mamber of the same Group™ means as regards any campany, a company which s from time to
time a Parent Undertaking ar a Subsidiary Undertaking of that company or a Subsidiary Undertaking
of any such Parent Undertaking,
"New Securities” means any shares or gther secuntles convertlble Into, or carrying the nght to
subscribe for, those shares Issued by the Company after the Date of Adoption (other than shares or
securities 1ssued as a result of the avents set out In Article 18 7) excluding for the avoidance of doubt
any Treasury Shares transferred by the Company after the Date of Adoptlon,
*Offer’ has the meaning set out in Article 24 2,
“Offer By Way of Rights” has the meaning set out In Article 15 10,

"Offer Period" has the meaning sct out In Article 21 6;

"Ordinary Shareholders” means the holders from time to time of the Ordinary Shares {but excludes
the Company holding Treasury Shares),

*Qrdinary Shares" means the A Ordinary Shares and B Qrdinary Shares,
"Original Shareholder” has the meaning set out In Article 20 1,

"Permitted Transfer' means a transfer of Shares In accordance with Article 20,
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‘Parmitted Transferee" means.

(a) in relation to @ Sharchalder who s an wndlvidual, any of his Privileged Ralatlons, Trustees
or Qualifying Companies,

(b) In relabon to 2 Shareholder which is an undertaking (as defined i section 1161(1) of the
Act) means any Member of the same Group,

) m relation to a Shareholder whith is an Invesument Fund means any Member of the same
Furd Group, and

{d) in relatron to an Institutional Investor
() to any Member of the same Group,
{n) to any Member of the same Fund Group, er
{nr) to any nominee of that Investor

"Praference Amount” means a price per share equal to the amount paid up or credited as pald up
(including premium) for such share} together with a sum equal to any Arrears,

"Priorlty Rights" means the rights of Sharehalders to purchase Shares contined In a Transfer
Notice in the priority stipulated In Article 4,

"frivileged Relation” in relatlon to a Shareholder who is an individual member or deceased or
former member means a spouse, Civil Partner, child or grandchild (including step or adapted or
lilegrimate child and their Issue),

“Proceeds of Sale” means the consideration pavable (including any deferred and/or contingent
consideration) whether In cash ar otherwise to those Shareholders selling Shares under a Share Sale

less any fees, costs and expenses payable In respect of such Share Sale as approved by the Board
with Super Majority Board Approval,

"Proposed Exit" has the meaning given in Articie 12 4,

“Proposed Purchaser" means a proposed purchaser who at the relevant time has made an offer on
arm's length terms,

"Proposed Sale Date" has the meaning given in Article 24 3,
"Proposed Sale Nolhice” has the meaning given in Article 24.3,
"Praposed Sale Shares” has the meaning given in Artlcle 24 3,

"Prapased Seller" means any persen propasing to transfer any shares i the capial of the
Company,

"Proposed Transfer" has the meaming given in Article 24 1,

"Quallfying Company" means a company In which a Shareholder or Trustee(s) holds the entire
1Issued share capital and over which that Shareholder or Trustoae{s) exercises control (within the
rmeaning of section 1124 of the CTA 2010},

"Qualifylng Person" has the meaning qiven In section 318(3) of the Act;

YRelevant Interest™ has the meaning set out in Article 34 5,
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“Relevant Perrod” means 36 months from the Vesting Commencement Date,
"Restricted Shares” has the meaning set out it Articie 1 4,
“Sale Shares” has the meaning set out In Articie 21 2(a);

"Seed Shareholders" means the holders of the Seed Shares (but excludes the Company holding
Treasury Shares);

"Seed Shares” means the series Seed shares of £0 01 each (n the capital of the Company from time
to time,

"Sellar® has the meaning set out In Article 21.2,

"Shareholder" means any holder of any Shares (but excludes the Company holding Treasury
Shares),

"Share Optlon Plan{s)" means any share option plan{s) and/or the staff equity plan(s) of the
Company fram time to time, the terms of which have been approved by an Investor Majonty;

"Shares” means the Ordinary Shares, Deferred Shares and the Secd Shares from thime to bime,

"Share Sale" means the sale of (ar the grant of a right to acquire or to dispase of) any af the shares
n the capltal of the Company (In ane transaction or as a series of transachons) which will result in
the purchaser of those shares (or grantee of that nght) and persons Acting in Concert with him
together acquiring a Controlling Interest in the Company, except where following completion of the
sale the shareholders and the proportion of shares held by each of them are the same as the
shareholders and their shareholdings in the Company Immadiately pror to the sale,

“Spring Partners” means Spring Partners Base | SCSp and any of its successors, Permitted
Transferees or assigns,

"Subsidiary”, “Subsidiary Undertaking” and "Parent Undertaking" have the respective meanings
set out in sechions 1159 and 1162 of the Act,

“Super Majority Board Approval™ means the approval of a majority of the Board, including the
Spring Partriers’ Investor Director and the Frontline Investor Director,

"Transfer Notice" shall have the meaning given in Article 21 2,

"Transfer Price” shall have the mcaning given in Article 21.2(c),

“Transfer Proportien” means, in relation to an Equily Shareholder, his pro rata entittemnent {as
nearly as may be) to Sale Shares based on the number of Equity Shares held by such Equity
Shareholder as a proporoon of the total number of Equity Shares then in issue (but excluding the

total number of Sale Shares),

"Treasury Shares® means shares in the capital of the Campany held by the Company as treasury
shares fram time to time within the meaning set out In sectlon 724(5) of the Act,

“Trustees" In relation to a Shareholder means the trustee or the trustees of a3 Family Trust,

"Unvested” means those Founder Shares which may be required to be cenverted into Deferred
Shares under Article 1 1,

“Vested" means those Founder Shares which are no longer required to be converted into Deferred
Shares under Arcle 1 1,
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"Vesting Commencement Date" means the date agreed In wnting between the Company and a
Founder as Lhe date on which vesting of thal founder’s Shares 15 deemed to have cermmenced far the
purposes of these Articles

Share capital

In these Articles, unless the context requires otherwise, references 10 shares of a particular class
shall include shares allotted and/or issued after the Date of Adoptlon and ranking pan passy in all
respects {or in all respects except only as to the date from which those shares rank for dividend) with
the shares of the retevant class then in issue.

Except as otherwise prowided in these Articles, the Seed Shares and thoe Ordinary Shares shall rank
par passu in all respects but shall constitute separate classes of shares

The words “and the directors may determine the terms, condltlons and manner of redemptlon of any
such shares” shall be deleted from article 22(2) of the Model Artictes,

Subject to Investor Mafority Consent and the Act, the Company may purchase fts own Shares with
cash to the extent permitted by section §92(1)(b) of the Act

Paragraph (c) of article 24(2) of the Model Articles shall be amended by the replacement of the words
“that the shares are fully pard, and" with the wards “the amount pard up on them, ang”

In article 25(2) of the Model Articles, the words “payment of a reasonable fee as the directors decide”
m paragraph (c) shall be deleted and replaced by the words “payment of the expenses reasonably
Incurred by the Company in Investigating evidence as the dsrectors may determing”.

For the avaoldance of doubt, the Company shall not exercise any right in respect of any Treasury
Shares, Including withaut ligmitation any right to

(a) receive notice of ar to attend or vote at any general meeting of the Company,
(b) receive or vote on any proposed written resolutlon, and
(c) receive a dividend or other distribution

save as otherwise permitted by section 726(4) of the Act.

The Campany shall be entitled to retain any share certificate(s) relating to Founder’s Shares while
any such Shares remaln Unvested

Divldends

In respect of any Financial Year, the Company's Avallable Profits will be applled as set out In this
Article 11

Any Avallable Profits which the Company may deterrmine, with 1nvestor Majonty Consent, to
distribute in respect of any Financial Year, will be distributed among the holders of the Equity Shares
{pan passu as If the Equity Shares constituted one class of share) pro rata to thelr respective
holdings of Equity Shares,

Subject to the Act and these Articles, the Board may, provided Investor Majorlty Consent 5 given,
pay mterim dividends If justified by the Available Profits in respect of the relevant period

Every dividend shall accrue on a dally basis assuming a 365 day year. All dividends are expressed
net and shall be pald In cash.
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If there are nil paid or partly paid share(s), any holder of such share(s) shall only be entitled, in case
of any dividend, to be pald an amount equal to the amount of the dividend multiphed by the
percentage of the amount that Is paid up (If any) on such share(s) durtng any portion or portions of
the period n respect of which a dividend is pald

A capitahsed sum which was appropriated from profits avallable for disthbution may be applied In or
towards paymg up any sums unpaid on existing Shares held by the persons entitled to such

capitalised sum

If,

(a) a Share is subject to the Company's Lien, and

(b) the Directors are entitled to Issue a Lten Enforcement Notice in respect of It,
they may, instead of 1ssuing 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 by the holder of
that Share to the extent that they are entitled to require payment under a Len Enforcement Notice
Money so deducted shall be used to pay any of the sums payable m respect of that Share and/or used
to discharge any other indebtedness owlng fram the holder of that Share to tha Company (as the
Board may decide) The Company shall notify the distribution rec:pient in writing of

(i} the fact and sum of any such deduction,

Q) any nan-payment of a dividend or other sum payable in respect of a Share resulting
from any such deductlon, and

{m) how the money deducted has been applled

Article 31(1) of the Madel Arbicles shall be amended by

(a) the replacement of the words "either In writing or as the directors may otherwise declde”
al the end of paragraphs (a), (b} and {c} of that article 31(1) with the words “in writing”,
and

(b) the replacement of the wards "either in writing or by such other means as the directors

decide” from the end of paragraph (d) of that article 31(1) with Lthe words "in writing”

Exit provisions

On a Share Sale the Proceeds of Sale shall be distnbuted In the order of priority set out in Article 7
and the Directors shall not register any transfer of Shares If the Proceeds of Sale are not so
distributed save In respect of any Shares not sold 11 connection wath that Share Sale provided that if
the Proceeds of Sale are not setlled In thewr entirety upon completion of the Share Sale

(a) the Directors shall not be prohibited from reglstenng the transfer of the relevant Shares so
long as the Proceeds of Sale that are settled have been distnbuted In the order of priority
set out in Article 7, and

(b} the Shareholders shall take any action requlred by an Investor Majanty to ensure that the
Pracerds of Sale in thelr entirety are distributed tn the order of prionty set out in Article 7

In the event that the Proceeds of Sale are distributed on more than one occaslon (for any deferred or
contingent consideration or otherwise), the consideration so distributed on any further occasion shall
be paid by continuing the distnbution from the previous distribution of conslderation in the order of
priority set out in Article 7
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On an Asset Sale the surplus assets of the Company remalning after payment of Its hiahilitles shall be
distributed (to the extent that the Campany is lawfully permitted to do so) in the order of priority set
out n Article 7 provided always that if it is not lawful for the Company to distribute its surplus assets
in accordance with the provislons of these Articles, the Shareholders shall take any action required by
an Investar Majority {incduding, but without prejudice to the generality of this Article 12 2, actions
that may be necessary to put the Company into voluntary liquidation) so that Article 7 apphes

On a distribution of assets on a liquidation or a return of capltal (other than a conversion, redemption
or purchase of Shares} the surplus assets of the Company remaining after payment of its liabilibes
shall be applied (to the extent that the Company Is lawfully permitted to do so) In the order of priority
set out in Article 7

In the event of an Exit approved by the Board and the Selling Shareholders in accordance with the
terms of thesc Articles (the "Proposed Exit"}, all Shareholders shall consent ta, vote for, ralse no
chjections to and watve any appllcable nights in connectlon with the Proposed Exlt ("Actions") The
Shareholders shall be required to take all Actions with respect to the Proposed Exlt as are required by
the Board to facihtate the Proposed Exit. If any Shareholder fails to comply with the provisions of this
Article, the Company shall be constituted the agent of each defaulting Shareholder for taking the
Actfons as arc necessary ko effect the Praposed Exit and the Directors may authorise an officer or
member o execute and deliver on behalf of such defaulting Shareholder the necessary documents
and the Company may recewe any purchase money due to the defaulting Shareholder in trust for
each of the defaulting Sharehclders

Votes [n general meeting and written resolutions

The Seed Shares shall confer on each holder of Seed Shares the nght to receive notice of and to
attend, speak and vote at all general meetings of the Company and to recewve and vole an praposed
written resolutions of the Company

The A Ordinary Shares shall canfer an each holder of A Ordinary Shares the right to receive notice of
and to attend, speak and vote at all general meetings of the Company and to recewve and vote on
proposed written resclutions of the Campany

The B Ordinary Shares shall confer on each holder of B Ordinary Shares the right to recerve notice of
and t¢ attend, but not to speak or vote at any general meatings of the Company and to receive but
nol. to vote on proposed written resolutions of the Company

The Deferred Shares {if any) shall not entitle the holders of them to receive notice of, to attend, to
speak or to vote at any general meeting of the Company nor to receive or vote on, or otherwise
conslitute an cligible member for the purposes of, proposed written resolutions of the Company

Where Shares confer 2 nght to vote, on a show of hands each holder of such shares who (being an
mdividual) is present in person or by proxy or (being a corporation) Is present by a duly authorised
represemtative or by proxy shall have ane vote and on a poll each such holder so present shall have
one vote for each Share held by him.

No voting rights attached to a share which is nii paid or partly pard may be exerclsed

(a) at any general meeting, at any adjournment of it or at any poll called at or in relation to
it, or
{b) on any proposed written resclution,

unless all of the amounts payable to the Company in respect of that share have been paid.
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15.7

Consalldatian of Shares

Whenever as a result of a consoildation of Shares any Shareholders would become entitied to
fractlons of 2 Share, the Directors may, on behalf of those Shareholders, seli the Shares reprasenting
the fractions for the best price reascnably obtamnable to any person (including, sublect to the
pravisions of the Act, the Company) and distribute the net proceeds of sale in due proportion among
those Sharcholders, and the Directors may authorise any person to execute an Instrument of transfer
of the Shares to, or In accordance with the directions of, the purchaser The transferee shall not be
bound to see to the application of the purchase money nar shall his title to the Shares be affected by
any Irrequlanty in or nvalidity of the proceedings in reference to the sale

When the Company sub-divides or consolidates all or any of its Shares, the Company may, subject to
the Act and to these Articles, by ordinary resolutton determing that, as between the Shares resulting
from the sub-division or consolidatlon, any of them may have any preference or advantage or be
subject to any restricihion as compared with the others

Converslon of Shares

Any holder of Seed Shares shall be entitled, by notice in writing to the Company, to require
conversion into A Ordinary Shares of all of the fully paid Seed Shares heid by them at any time and
those Seed Shares shall convert automatcally on the date of such notice (the "Conversion Date"),
provided that the holder may in such notice, state that converslon of Its Seed Shares mto Ordinary
Shares Is conditonal upon the occurrence of one or more events (the “Conditions”)

All of the fully paid Seed Shares shall automatically convert Into A Ordinary Shares on the date of a
notice glven by the Investor Majorily {(which date shall be treated as the Conversion Date)

In the case of (1) Articles 15 1 and 15 2, not more than five Business Days after the Conversion Date,
gach holder of the relevant Seed Shares shall deliver the certificate {or an indemnity for lost
certficate in a form acceptable ko the Board) m respect of the Seed Shares being converted to the
Company atits reqistered office for the ime being

Qan the Conversion Date, the relevant Seed Shares shall without further authority than {s contained In
these Articles stand converted lnto A Ordinary Shares on the basls of ane A Qrdinary Shara for each
Seed Sharc held (the "Conversien Ratwe"), and the A Qrdinary Shares resulting from that
conversion shall 1n all ather respects rank pari passu with the existing issued A Ordinary Shares

The Company shall an the Converslon Date enter the holder of the converted Seed Shares on the
reglster of members of the Company as the holder of the appropriate number of A Ordinary Shares
and, subiect to the relevant holder delivering its cerbficate(s) (or an mdemnity for lost certificate in a
farm acceptable to the Board) in respect of the Seed Shares in accordance with this Article, the
Company shall within 10 Business Days of the Conversion Date forward to such holder of Seed Shares
by post to his address shown in the register of members, free of charge, a definitive certificate for the
appropriate number of fully pald A Ordinary Shares

On the Conversion Date {or as soon afterwards as It Is possible to calculate the amount payable), the
Company will, If It has sufficient Avallable Profits, pay to holders of the Seed Shares falling w be
converted a dividend equal to all Arrears and accruais of dnidends In relanon to those Seed Shares (o
be caltulated on a daily basis down to and including the day immediately preceding the Conversion
Date If the Company has insufficlent Avaiable Profits to pay all such Arrears and accruals of
dwvidends In full then it will pay the same ta the extent that it Is lawfully able to do so and any Arrears
and accruals of dwidends that remaln outstanding shall contlnue to be at debt due fram and
immedilately payable by the Company

The Converslon Ratio shall from time lo time be adjusted in accordance with the provisions of this
Article
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{a) if Seed Shares remam capabie of being canverted into new A Ordinary Shares and there is
a consolidation and/or sub-dwvision of A Ordinary Shares, the Conversion Ratio shall be
adjusted by an amount, which in the opinion of the Board (with Investor Majority Consent)
15 fair and reaspnable, to maintain the right to convert so as to ensure that eath Seed
Shareholder 15 1n no better or worse position as a result of such consolidation or sub-
divislon, such adjustment to bacome effective immediately after such consolidation or sub-
division,

(b) if Seed Shares remam capable of being converted into A Ordinaiy Shares, on an allotment
of fully-pald A Qrdinary Shares pursuant to a capitalisation of profits or reserves to holders
of A Qrdinary Shares the Conversion Ratlo shall be adjusted by an amount, which in the
opinlon of the Board {with Investor Majority Consent) 15 fair and redsonable, to mamtain
the right to convert so as to ensure that each Seed Shareholder s m no better or worse
posifon as a result af such captalisation of profits or reserves, such adfustmeat to
become effective as at the record date for such Issue

If any Seed Shareholder becomes entitled to fractlons of an A Ordinary Share as a result of
conversion ("Fractional Holders"), the Directors may (in their absolute discretion) deal with these
fractions as they think fit on behalf of the Fractlonali Holders In particular, the Directors may
aggregate and sell the fractions to a person for the best price reasonably obtanable and distribute
the net proceeds of sale n due proportions among the Fractional Holders or may 1gnore fractions or
accrue the benefit of such frachions to the Company rather than the Fractwonal Holder For the
purpases of completing any such sale of fractions, the chairman of the Company or, faillng humn, the
secretary will be deemed to have been appointed the Fractional Holder's agent for the purpose of the
sale

If & doubt or dispute anses concerning an adjustment of the Conversion Ratio in accordance with
Article 15.8, or If so requested by an Investor Majority, the Beard shall refer the matter 6 the
Auditors for determination who shall make avallable to all Shareholders ther report and whose
certificate as to the amount of the adjustment 15, In the absence of mamfest error, concluswe and
hinding on aill concerned and their casts shall be met by the Company,

If Seed Shares remain capable of being converted Into new A Ordinary Shares and Ordinary Shares
are offered by the Company by way of rights to holders of A Ordinary Shares (an "Offer By Way of
Rights"), the Company shali on the making of each such offer, make a like offer to each Seed
Shareholder as If immediately before the record date for the Offer By Way Of Rlghts, his Seed had
been converted inta fully-paid A Ordinary Shares at the then apphcable Conversion Rato

All Equity Shares shall automatically convert inlo Ordinary shares on a one for one basis (subject to
any adjustment required to the Conversion Ratio pursuant to Article 15.7 if the Seed Shares were to
be converted Into A Ordinary Shares prior to the conversfon Into Ordindry shares pursuant te this
Article) upon the occurrence of an IPO which has been approved by the Board and by Investor
Majority Consent

Deferred Shares

Subject to the Acl, any Defarred Shares may be redeemed by the Company at any time at #s optian
for ane penny for all the Deferred Shares reqistered In the name of any holder(s) without obtaining
the sanction of the holder(s)

The allatment or 1ssue of Deferred Shares or the conversion or re-designation of shares Into Deferved
Shares shall be deemed to confer irrevgcable authority an the Company at any time after their
allotment, issue, converslon or re-designation, withoul ghtatning the sanction of such holder(s), to:

{a) appoint any person to execute any transfer {or any agreement to transfer) such Deferred
Shares t¢ such person{s) as the Company may determine {as nominee or custadian
thereof ar otherwise), and/for
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17.

171

172

18.

18.1

182

183

{b} gwve, on behalf of such holder, consent to the cancellation of such Deferred Shares, and/or
Q) purchase such Deferred Shares in accordance with the Act,

in any such case (1) for a price being not mare than an aggregate sum of one penny for all the
Deferred Shares registered In the name of such holder(s) and (i) with the Company having authority
pending such transfer, canceflation andfor purchase to retain the cerbficates (if any) In respect

thereof

No Deferred Share may be transferred without the prior consent of the Board.

Variation of rights

Whenever the share capitel of the Company 1s divided into different classes of shares, the special
rights attached to any such class may only be varied or abrogated (either whilst the Company 1s a
going concern or during or in contemplation of a winding-up) with the consent in writing of the
holders of more than 55 per cent. In nominal value of the 1ssued shares of that class save that (1) the
special rights attaching to lhe Seed Shares may only be varied or abrogated with Investor Majorty
Consent; and (n) the special rights attaching to the Deferred Shares may be vared or abrogated
without any consent of the holder(s) of such Deferred Shares

The creation of a new class of shares which has preferential rights to one ar more existing classes of
shares shall not constitute a varlabion of the nghts of those existing classes of sharas,

Allotment of new shares or other securities: pre-amption

Subject to the remaining provisions of this Article 18, the Directors are generally and unconditionally
authorised for the purpose of section 551 of the Act to exercise any power of the Cormpany to’

(a) allot Shares, or
(b) grant rights to subscribe for or cenvert any secunties into Shares,

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

(1) this authority shall be Iimited to a maximum neminal amount of £404,94,

(2) this authonty shall only apply insofar as the Company has not by resolution wawed or
revoked It,

{3) this authority may only be exercised for a penod of five years commencing upon the Date of

Adaption, save that the Directors may make an offer ar agreement which would or might
requlre Shares to be allotted or rights granted to subscribe for or convert any secunty Into
Shares after the expiry of such authonty {and the Directors may allot Shares or grant such
rights In pursuance of an offer or agreement as if such authority had not expired)

This authority Is i substitution for atl subsisting authorites

Sections 561(1} and 562({1) to (5) (inclusive) of the Act dao not apply to an allatment of Equity
Securities made by the Company

The New Securities Offer-
(a) shall be i writing, be open for accaptance from the dale of the offer to the date

10 Business Days after the date of the offer (inclusive) (the “Subscription Period”) and
yive details of the number and subscriptron price of the New Securities: and
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184

185

186

187

188

189

19,

191

192

193

{b) may stipulate that any Subscriber who wishes to subscribe for a number of New Securitles
In excess of the proportion to which each Is entitled shall in thelr acceptance state the
number of excess New Securities for which they wish to subscnbe,

If, at the end of the Subscription Period, the number of New Secunities applied for Is equal to or
exceeds the number of New Securities, the New Securitles shall be alloiled to the Subscribers who
have applled for New Secuntes on a pro rata basis to the number of Equity Shares held by such
Subscribers which procedure shall he repeated until all New Securities have been allatted {as nearly
as may be without Involving fractions or increasing the number allotted to any Subscriber beyond

that applied for by him)

If, at the end of the Subscription Penad, the number of New Securities apalied for 15 less than the
number of New Secunties, the New Securihies shall be allotted to the Subscribers in accordance with
thelr applications and any remalning New Secunties shall be offered to any other person as the
Directors may determine at the same price and on the same terms as the offer to the Subscnbers

Subject to the requirements of Articles 18 3 to 18 5 (inclusive) and to the provisions of sectron 551 of
the Act, any New Securlties shall be at the disposal of the Board who may allot, grant aptions over or
otherwise disposc of them to any persons at those tmes and generally on the terms and conditions
they think proper, provided that the allotment or grant to that person must be approved in wniting by
an Investor Majanity.

The provisions of Articles 18.3 to 18 5 (Inclusive) shall nat apply to'

(a) options to subscribe for Ordinary Shares under the Share Opton Plans,
(b} New Securities 1ssued upon the conversion of any Seed Shares ptirsuant to these Articles;
(3] New Securlties 1ssued In conslderation of the acquisition by the Company of any company

or business which has becn approved In writing by an Investor Majority,

{d) New Securities which an Investor Majority has agreed in writing should be 1ssued without
complying with the procedure set out in this Article 18,

{e) New Securities 1ssued as a result of a bonus 1ssue of shares which has been approved in
wrtting by an Investor Majorty; and

Any New Secunhbes offered under this Article 18 to an Investor may be accepted in full or part only by
a Member of the same Fund Group as that Investor ar a Member of the same Group as that Investor
In accordance with the terms of this Article 18

No Shares shall be allotted (nor any Treasury Shares be transferred) to any Employee, Director,
prospective Employee or praspective director of the Company, who in the opinion of the Board 1s
subject to taxatton in the United Kingdom, unless such person has entered into a jowl section 431
ITEPA clechon with the Company If so required by the Company

Transfers of Shares — general

In Articles 19 to 26 (inclusive), reference to the transfer of a Share Includes the transfer or
assignment of a beneficlal or other Interest In that Share or the creation of a trust or Encumbrance
aver that Share and reference to a Share Includes a beneficial or other interest in a Share

No Share may be transfarred unless the transfer is made in accordance with these Articles

If a Sharcholder transfers or purports to transfer a Share otherwlse than in accordance with these
Articles he will be deemed Immedl|ately to have served a Transfer Notlce 1n respect of afl Shares held
by him
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194

195

196

197

19.8

Any Lransfer of 2 Share by way af sale which 1s required to be made under Articles 21 W 26
{Inclusive} will be deemed to inciude a warranty that the transferor sells with full bitle guarantee,

Unless express provision Is made in these Articles to the contrary (without prejudice to the yenerality
of the foregoing, as 15 the case for the purposes of the apphcaton of Articles 8 (Co-Sale), 20
(Permitted Transfers), 25 (Co-Sale Right) and 26 (Drag-along), no Ordlnary Shares held by any
Founder shall be transferred without Investor Majority Consent.

The Directors may refuse to register a transfer If'
(a) it Is a transfer of a Share to a bankrupt, a rminor or a person of unsound mind,
(b) the transfer Is to an Employee, Director or prospective Employee or prospective director of

the Company, who mm the opmon of the Board 15 subject to taxation in the United
Kingdom, and such person has not entered into a jont secton 431 TTEPA election with the

Company,
{c} it 1s a transfer of a Share which 1s not fully paid
n to 2 person of whom the Directors do not approve, or
() on which Share the Campany has a lien,
(d) the transfer |s not lodged at the reglstered office or at such other place as the Directors

may appoint,

(e} the transfer s not accompanied by the ceraficate for the Shares ta which i relates (ar aa
indemmuty for lest certficate in 2 form acceptahle to the Board) and such other evidence
as the Dwrectors may reasanably require to show the night of the transferor to make the

transfer,
) the transfer Is In respect of more than ane class of Shares,
(g) the transfer Is in favour of more than four transferees, or

{hy these Articles otherwise provide that such transfer shall not be registered

If the Oirectars refuse ta register a trapsfer, the instrument of transfer must be returned to the
transferee with the notlce of refusal unless they suspect that the proposed transfer may be
fraudulent

The Directors may, as a condition to the reglstration of any transfer of shares in the Company
(whether pursuant to a Permitted Transfer or othorwise), require the transferee to execute and
deliver to the Company a deed agreeing to be bound by the terms of any shareholders® agreement ar
simiar document in force between some or all of the Shareholders and the Company In any form as
the Directors may reasonably require (but not so as ko oblige the transferee to have any abligations
or habilitles greater Lhan those of the proposed transferor under any such agreement or other
dacument) and (f any condltion s imposed 1n accordance with this Article 19 7 the transfer may not
be registered unless that deed has been executed and debwered to the Company's registered office by
the transferee.

To enable the Directors to determine whelher ar not there has been any disposal of shares in the
capitzl of the Cornpany {or any interest in shares in the capital of the Company) in breach of these
Articles the Direclors may, with Syper Majaority Board Approval, require any holder or the legal
personal representatives of any deceased holder or any person named as transferee Iin any transfer
lodged for registratlon or any other person who the Directors or the Investor Dlrectors may
reasonably believe o have nformation relevant to that purpose, to furnish to the Company that
Informatlon and evidence the Directors may request regarding any matter which they deem relevant
to that purpose, Including (but not limiled ta) the names, addresses and nterests of all persons
respectively having Interests in the shares In the capital of the Company from time to time reglstered
in the holder's name If the informallon or evidence 15 nol provided to enable the Directors to

13195744_SirentTeam- hew Artcles (Bnal)_1-

19



199

19 10

911

20.

201

determine to their reasenable sahisfaction thal no breach has occurred, or where as a result of the
Informatlon and evidence the Directors are reasonahly satisfled that a breach has occurred, the
Directors shall ainmediately notify the holder of such shares in the capital of the Company 1n wrting
af that fact and the following shall accur,

{a) the relevant shares shall cease to confer upon the holder of them (including any proxy
appointed by the holder) any rights

()] to vote (whether on a show of hands or on a poll and whether exercisable at a
general meetmng or on a wrliten resplutlon of the Company or at any scparate
meeting or written resclution of the class In question) provided that, at the clection
of an Institutional Investor, such rights shall not cease If as a result af such
cessation the Company shall become & Subsidtary of that Instirutionat Investor, or

() to recewe dividends or other distnbutions otherwlse attaching to those shares or to
any further shaves 1ssued In respect of those shares, and

((s}] the holder may be required at any time following recelpt of the nahce to transfer some or
all of its Shares to any person(s) at the price that the Directors may require by notice in
writing to that holder

The nghts referred to in {3) and (b) above may be reinstated by the Board subject to Super Majority
Board Approval and shall in any event be reinstated upon the completion of any transfer referred to
In {c) above

In any case where the Board requires a Transfer Notice to be glven n respect of any Shares, if a
Transfer Notice 15 not duly gwven within a periad of 10 Business Days of demand belng made, a
Transfer Matice shall be deemead ta have been given at the explration af that perod

If a Transfer Notlce 1s required to be given by the Board or 1s deemed to have been given under these
Articles, the Transfer Notice, unless otherwise specified In the Articles, will be treated as hawving
specified that,

(a) the Transfer Price for the Sale Shares will be as agreed between the Board {including
Super Majority Board Approval} (with no requirement for the vote or consent of any
director who 1s a Seller or with whom the Saller Is connected (within the meaning of
sectlon 252 of the Act)) and the Seller, ar, falling agreement within five Business Days
after the date on which the Board becomes aware that 2 Transfer Notice has been deemed
to have bacn given, will be the Fawr Value of the Sale Shares;

(b) the Seller wishes to transfer all of the Shares held by it

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

(a) the transferor; and
{b) (iIf any of the shares is parliy ar nil paid} the transferee
Permitted Transfers

A Shareholder {who 15 not a Permitted Transferee) (the "Original Shareholder”) may transfer afl or
any of his or its Shares to a Permitied Transferee without restriction as to price or otherwise save
that no Restricted Shares shall be transfareed to a Permutted Transferee without [nvestar Majority
Consent.
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20.2

203

204

20.5

206

207

208

209

Shares previously transferred as permitted by Article 70 1 may be transferred by the transferee to
any other Permutted Transferee of the Original Shareholder without restriction as to price or
otherwlse

Where under the provision of a deceased Shareholder's will or Jaws as to Intestacy, the persons
legally or heneficially entitled to any Shares, whether immediately or contingently, are Permitted
Transferees of the deceased Shareholder, the legal represantative of the deceased Shareholder may
transfer any Share to those Permitted Transferees, in each case without restriction as to pnee or
otherwise,

If a Permitted Transferee who was a Member of the same Group as the Original Shareholder ceases
to be a Member of the same Group as the Orlginal Shareholder, the Permitted Transferee must not
later than flve Business Days after the date on which the Permitted Transferee so ceases, transfer the
Shares held by it to the Orlginal Shareholder or a Member of the same Group as the Original
Shareholder {which in either case Is not In liqudation) without restriction as to price or otherwlise
failing whach it will be deemed Lo have given a Transfer Notice in respect of those Shares,

If a Pertmitted Transferee who was a Member of the same Fund Group as the Onginal Shareholder
ceases to be a Member of the same Fund Group, the Permitted Transferee must not later than
five Business Days after the date on which the Permitted Transferee so ceases, transfer the Shares
held by It to the Origina! Shareholder or a Member of the same Fund Group as the Orginal
Shareholder {(which in either case 1s not in liquidation} without restricion as to price or otherwise
fating which it will be deemed to glve a Transfer Notice In respect of such Shares,

Trustees may (1) transfer Shares to a Quallfying Company or (i) transfer Shares tc the Origina}
Shareholder or to anather Permitted Transferee of the QOrlginal Shareholder or (i) transfer Shares to

the new or remaining trustees vpon a change of Trustees without restrictions as to price or otherwise

No transfer of Shares may be made to Trustees unless the Board is satisflad

(a) with the terms of the trust instrument and In particular with the powers of the trustees,
{b) with the Identity of the proposed trustees,
{© the proposed transfer will not result in 50 per cent or more of the aggregate of the

Company's equity share capltal being held by trustees of that and any ather trusts, and

@) that no costs incurred in connection with the setting up or administration of the Famlly
Trust 10 queshon are ta be paid by the Company

If a Permitted Transferee who Is a Qualifying Company of the Onginal Sharehalder ceases to be a
Quahfying Company of the Orlginal Shareholder, 1t must within five Business Days of so ceasing,
transfer the Shares held by it to the Orginal Shareholder (or, to any Permitted Transferee of the
Original Shareholder) (any may do so without restriction as to price or otherwise) failing which It will
be deemed (unless It obtains the approval of the Board to have given a Transfer Notlce in respect of
such Shares

IF a Permitted Transferee who (s @ spouse or Civil Partnher of the Onglnal Sharehalder ceases to be a
spouse of Civil Partner of the Original Shareholder whether by reason of diverce or otherwise he
must, within 15 Buslness Days of so ceaslng either

{a) execute and dehver to the Company a transfer of the Shares held by hum to the Onginat
Sharcholder {or, to any Permutted Transferee of the Onaginal Sharcholder} for such
consideration as may be agreed between them, or

{b) give a Transfer Notice ta the Company 1 accordance with Article 21 2,

falling which he shall be deemed to have given a Transfer Notice
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21.

211

21.2

21.3

214

215

On the death (subject to Article 20 3), bankruptey, hquidation, adminlstraban or adminlstrabive
recelvership of a Permitted Transferee (other than a joint holder) hls personal representatlves or
trustee m bankruptcy, or its hquldator, administrator or adrmunistrative recewver must within
flve Business Days after the date of the grant of probate, the making of the bankruptcy order ar the
appaintment of the liqguidalor, administrator or the administrative recejver execute and deliver to the
Company a transfer of the Shares held by the Permitted Transferee without rastriction as to price or
otherwise The transfer shaill be ko the Onigmnal Shareholder if stll living (and not bankrupt or in
liquldation) or, if so directed by the Original Shareholder, to any Permilted Transferee of the Onginal
Sharahotder If the transfer is not executed and dellvered within five Business Days of such perled or
If the Oniginal Sharehalder has dled or 1s bankrupt or 1s n liquidation, administration or administrative
recelvership, the personal representative or trustee n bankruptcy or liquidator, administrator or
administrative receiver will be deemed to have glven a Transfer Notice

A transfer of any Shares approved by the Board and an Investor Majority may be made without
restictlon as to price or otherwlse and with any such conditions as may be imposed and each such
transfer shall be registered by the Directors

Any Shares may at any time be transferred where there 1s a sale of the entire issued share capltal of
the Company to a Holding Company, which has been approved by the Board and an Investor
Ma)ority

The Company shall only be permitted to sell or transfer any Shares held as Treasury Shares to any
person with Investor Majority Consent.

Transfers of Shares subject to pre-emption rights

Save where the provisions of Arucles 8 {Co-Sale), 20 {Permitted Transfers), and 26 {Drag-along)
apply, any transfer of Shares by a Shareholder shall be subject to the pre-emption rights contamned in
this Article 21

An Ordinary Shareholder who wishes to transfer Shares (a "Seller”) shall, except as othcrwise
provided In these Articles, before transferring or agresing to transfer any Shares give notice In wrniting
(a "Transfer Notice") to the Company specifying

() the number of Shares which he wishes to transfer (the "Sale Shares"),
{b} if he wishes to sell the Sale Shares to a third party, the name of the propesed transferee,
{c) the price at which he wishes to transfer the Sale Shares {the “Transfer Price”)

If no cash price Is specified by the Seller, the price at which the Sale Shares are to be transferred
(the “Transfer Price”) must be agreed by the Board (including Investor Majority Consent) (any
director who is a Seller or with whom the Seller Is connected {(within the meaning of sectlan 252 of
the Act) not voting) In addilon, If the price 15 not speaified in cash, an equivalent cash value price
must be agreed between the Seller and the Board (including Investor Majonty Consent) In both
cases, the price will be deemed to be the Fair Value of the Sale Shares if no price Is agreed withm ten
Business Days of the Company recelving the Transfer Notice

No Transfer Notice may be given without Investor Majority Consent

Except with Super Majority Board Approval, no Transfer Notice once glven or deemed to have been
glven under thase Articles may be withdrawn

A Transfer Notlce canstitutes the Company the agenl of the Seller for the sale of the Sale Shares at
the Transfer Price

As soon as practicable following the later of
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(a)

(b}

recerpt of 2 Transfer Notice, and

in the case where the Transfer Price has not been agreed, the determinabon of the
Transfer Price under Article 22,

the Board shall offer the Sale Shares for sale to the Shareholders In the manner set out In Articies
21.6 and 21.7. Each offer must be In writtng and give details of the number and Transfer Price of the
Sale Shares offered

216 Transfers' Offer

(a)

(b)

(c)

Promptly an receipt of the Transfer Notice, the Board shail give notice in writing to each of
the all of the Equity Shareholders infarming them of the number of Sale Shares that are
available to purchase and the Transfer Price Such notice shall invite each of the Equity
Sharcholders to state, in woitng within 15 Buslness Days from the date of such notice
(which date shall be specified in such notice) {the "Offer Period”), whether he 15 willing
to purchase any and, If so, how many of the Sale Shares Each Equity Shareholder shall be
entitled to purchase up to his Transfer Proportlon, and he shall also indicate whether he 15
prepared to purchase Excess Shares Each Equity Shareholder shall be allocated his
Transfer Proportion (or such [osser number of Sale Shares for which he may have
applled), an application by an Equity Shareholder for Excess Shares shall be allocated in
accordance with such application or, in the event of competitian, {as nearly as may be) to
each Equity Shareholder applying for Excess Shares In the proportion which the number of
Shares held by such Equity Sharehclder bears to the total number of Shares held by all
Equity Shareholders applying for Excess Shares PROVIDED THAT such Equity Shareholder
shall not be allocated more Excess Shares than he shall have steted himself wilking to
take

If, at the end of the Offer Pericd, the number of Sale Shares apptled for 15 equal to or
excecds the number of Sale Shares, the Board shall allocate the Sale Shares to each
Continuing Shareholder In the proportion (fractlonal entittements belng rounded to the
nearest whole number) which his existing holding of Shares bears to the total number of
Shares held by thase Continumng Shacehalders who have applied for Sale Shares but ne
allocatlon shall be made to a Shareholder of more than the maximum number of Sale
Shares which he has stated he s willing to buy

If, at the end of the Qffer Peniod, the number of Sale Shares applied for 15 less than the
number of Sale Shares, the Board shall allocate the Sale Shares to the Continumg
Sharehalders 1n accordance with their applicatlans and the balance will be dealt with in
accordance with Article 21.7(d).

217 Completion of transfer of Sale Shares

{(a)

(b)

{c)

The Board shall, once the requirements of Articles 24 ar 25 have been fulfilted to the
extent required, give wntten notice of allocation {an "Allocation Notice"} to the Seller
and ecach Shareholder to whom Sale Shares have been allocated (an "Applicant")
specifying the number of Sale Shares allocated to each Applhcant and the place and time
(bemg not less than 10 Business Days nor more than 20 Business Days after the date of
the Allocation Notice) for completian of the transfer of the Sale Shares

Upon service of an Allocation Notice, the Seller must, against payment of the Transfer
Price, transfer the Sale Shares In accordance with the requirements specifled In it

1f the Seller fails to comply with the provisions of Article 21 7(b)

{1 the chairman of the Company or, failing him, one of the drrectors, a1 some other

person nominated by a resolution of the Board, may on behalf of the Seller
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{A) complete, execute and deliver in his name all documents necessary to give
cffect to the transfer of the relevant Sale Shares Lo the Applicants,

{B8) receive the Transfer Price and give a good discharge for it; and
(C) {subject to the transfer being duly stamped) enter the Applicants In the
register of Shareholders as the holders of the Shares purchased by them,
and
{n) the Campany shall pay the Transfer Pnce Into a separale bank account [n the

(0

(e

Company‘s name on trust (but without (nterest) or atherwise hold the Transfer Pnce
on trust for the Seller until he has delivered to the Company his certficate or
certificates for the relevant Shares {or an indemnity for lost certificate in a form
acceptable to the Board).

If an Allocation Notice daes not relate to alfl the Sale Shares then, subject to Article
21.7(e), the Seller may, within elght weeks after service of the Allocaton Notice, transfer
the unallocated Sale Shares to any parson at a price at least equal to the Transfer Price

The right of the Seller to transfer Shares under Article 21 7(d) does nat apply if the Board
1s of the opinlon on reasonable grounds that

{n the lransferee is a person (or a nominee for a person) who the Board determine In
their absolute discretion Is a compebtor with {or an Associate of a compettor with)
the business of the Company or with a Subsldlary Undertaking of the Company,

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

{(m) the Seller has falled or refused to provide promptly information avallable Lo it or

tum and reasonably requested by the Board for the purpose of enabling it to form
the oplnion mentioned above

218 Any Sale Shares offered under this Article 21 to an Investor may be accepted In full or part only by a

Member of

the same Fund Group as that Investor or a Member of the same Group as that Investor in

accordance with the terms of this Article 21,

22. Valuation

221 if no Trans
Articles 19

(3

(b

222 The Expert

(a)
(b)

of Shares

fer Price can be agreed between the Seller and the Board 1n accordance with prowvisions of
10 or 21 2 or otherwlse then, on the date of failing agreement, the Board shall either

appolnt an expert valuer in accordance with Article 22 2 (the "Expert Valuer") to certify
the Fair Value of the Sale Shares; or

{if the Falr Value has been certified by an Expert Valucr within the praceding 12 weeks)
specify that the Fair Value of the Sale Shares will be calculated by dividing any Fair Value
so certified by the number of Sale Shares to which It related and multplying such Falr
value by the number of Sale Shares the subject of the Transfer Notice

Valuer will be eithar,
the Auditors, or
(f otherwise agreed by the Board and the Sefler) an independent firm of Chartered

Accountants to he agreed between the Board and the Seller or failing agreement not later
than the date 10 Business Days after the date of service of the Transfer Notlce to be
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223

22 4

225

22.6

22.7

22.8

23.

231

232

233

nominated by the then President of the Institute of Chartered Accountants In England and
Wales on the appllcation of elther party and approved by the Company

The "Fair Value® of the Sale Shares shall be determined by the Expert Valuer in whatever manner
they shall in thefr absolute discretion think fit,

The Expert Valuer shall be requested to determine the Falr Value within 20 8usiness Days of their
appaintment and to notify the Board of thewr determination

The Expert Valuer shall act as experts and not as arbitrators and their determination shall be final
and binding on the parties {Iin the absence of fraud or manifest error)

The Board willl glve the Expert Valuer access to all accounting records or other relevant documents of
the Company subject to them agreeing to such confldentality provisions as the Board may
reasonably impose

The Expert Valuer shall deliver thetr certificate to the Campany As soon as the Company recelves
the certificate it shall deliver a copy of it to the Seller Unless the Sale Shares are to be sold under a
Iranster Notice, which 1s deemed to have been served, the Seller may by nobce in writing to the
Company within five Buslness Days of the service on him of the copy certificate, cancel the
Company's authorlty to sell the Sale Shares

The cost of obtalning the certlficate shall be paid by the Company uriless.
(a) the Seller canceis the Company's authority to sell, ar

(b} the Sale Price certifled by the Experl Valuer 1s less than the price {If any) offered by the
directors to the Seller for the Sale Share before Expert Valuer was instructed,

in which case the Seller shali bear the cost

Compulsory transfers — general

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

If a Share remalns registered in the name of a deceased Shareholder for langer than one year after
the date of his death the Directors may require the legal persanal representatives of that deceased
Sharaholder either

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

(b) te show ko the satsfaction of the Directors that a Permitted Transfer will be effected
befare or promptly upon the completion of the administratlon of the estate of the
deceased Shareholder,

If elther requirement in this Article 23 2 shall not be fulfiled to the satisfaction of the Directors a
Transfer Notice shall be deemed to have been given In respect of each such Share save to the extent
that, the Directors may otherwlse determine

If & Shareholder which 1s a company, either suffers or resolves for the appelntment of a kqusdator,
administrator or administrative recciver over it or any maternal part of its assets (other than as part
of a bona fide restructuning or reorganisation), the relevant Shareholder (and all its Permitted
Transferees) shall be deemed to have given a Transfer Notice n respect of all the shares held by the
relevanL Sharcholder and its Permutted Transferees save to the extent that, and at a time, the
Directors may determine
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If there s a change In contral (as contral Is defined in section 1124 of the CTA 2010) of any
Shareholder which 15 a company, it shall be bound at any time, if and when required In writing by the
Diractors to do 50, to glve {or procure the giving in the case of a nominee) a Transfer Notice n
respect of all the Shares registered in its and thew names and their respective nominees' names save
that, m the case of the Permitted Transferee, It shall first be permitted to transfer those Shares back
to the Onginal Shareholder from whom i receved its Shares or to any other Permitted Transteree
before being required to serve a Transfer Notice. This Article 18 4 shall nat apply to a member that 1s
an Investor,

Mandatory Offer on a Change of Control

Fxcaept it the case of Permitted Transfers and transfers pursuant to Article 23 (Cormnpulsory Transfers)
or Article 26 (Drag-along), after going through the pre-emption procedure in Article 21, the
provisions of Article 19 2 will apply if one or more Proposed Sellers propose to transfer in one or a
serles of related transactions any Equity Shares (the "Proposed Transfer”) which would, if put mnto
effect, result In any Proposed Purchaser {and Associates of his or persons Acting in Concert with him)
acquiring a Controlhing Interest in the Company.

A Proposed Seller must, before making a Proposed Transfer pracure the making by the Proposed
Purchaser of an offer (the "Offer") to any Sharcholders who have not taken up thelr pre-emptive
rights under Article 21 (Transfers of Shares subject to pre-emption rights) to acquire all of the Equity
Shares for a consideration per share the value of which 15 at least equal to the Spaclfied Price (as
defined in Article 24 7)

The Offer must be given by written notice (a "Proposed Sale Notlce") at least 10 Business Days
(the "Offer Penod”) prior to the proposed sale date ("Proposed Sale Date"). The Proposed Sale
Notlce must set out, to the extent not described In any accompanying documents, the identity of the
Proposed Purchaser, the purchase price and other terms and conditions of payment, the Proposed
Sale Date and the number of Shares proposed to be purchased by the Proposed Purchaser {the
"Proposed Sale Shares")

If any other holder of Equity Shares is not glven the rights accorded him by tus Article, the Proposed
Sellers wiil not be entitled to complete thelr sale and the Campany will not reglster any transfer
Intended to carry that sale into effect

If the Offer 1s accepted by any Shareholder {an "Accepting Shareholder”) within the Offer Perlod,
the completion of the Praposed Transfer will be conditional upon the completion of the purchase of all
the Shares held by Accepting Shareholders

The Proposed Transfer is subject to the pre-emption provisions of Article 21 (Transfers of Shares
subject ta pre-emption rights) but the purchase of the Accepting Sharehalders® shares shall not be
subject to Article 21

For the purpose of this Articte,

(a) the expresslon “Specified Price” shall mean in respect of each Share & sum in ¢ash equal
to the highest price per Share offered or paid by the Proposed Purchaser

1)} W the Proposed Transfer, or

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

plus an amount equal ta the Relevant Sum, as defined wn Article 24 7{b), of any other
consideration {In cash or otherwis¢} pald or payable by the Proposed Purchaser or any other
persan Acting in Concert with the Proposed Purchaser, which having regard to the substance
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of the transaction as a whole, can reasonably be regarded as an addition to the price paid or
payable (or the Shares (the "Supplemental Conslderation") prowded that the total
consideralion patd by the Proposed Purchaser i respect of the Proposed Transfer is
distributed to the Proposed Seller and the Accepting Shareholders In accordance with Articles
7 {Liguidation Preference) and 12 {Exit Provisions),

{b) Relevant Sum =C — A

where A = number of Equity Shares bewng sold 1n tonnection with the relevant
Praposed Transfer,

C = the Supplemental Consideration

Co-Sale right

No transfer {other than a Permitted Transfer) of any of the Equlty Shares may be made or validly
registered unless the relevant Shareholder {a "Selling Sharehelder") shall have observed the
following praceduces of this Atticle

After the Selling Shareholder has gone through the pre-emption process set out in Article 21, the
Selling Shareholder shall give to each Equity Holder not less than 15 Business Days' notlce 1n advance
of the proposed sale (a "Co-Sale Notice") The Co-Sale Natice shall specify

{a) the dentity of the propased purchaser (the "Buyer");

{b) the price per share which the Buyer Is proposing to pay;

{q) the manner In which the consideration 1s to be padd,

{d) the number of Equity Shares which the Selling Sharehalder prepases to sell, and
{e) the address where the counter-notice should be sent

For the purposes of this Article 25, 1t 1 acknowledged that Shares of different classes will be
transferable at different prices, such price per class of Share belng a sum equal to that to which they
would be entitled If the consideration payahle by the Buyer to the Selling Shareholder were used to
determine the valvation of the enbre issued share capital of the Company and such valuation was
then allocated as between the Shares In accordance with Articles 7 (Liquidation Prefercnce) and 12
{Exit Provisions)

In the event that It s not possible to objectively determine the valuation of the entire 1ssued share
capital of the Company by reference to the consideration payable by the Buyer to the Seliing
Shareholder, then the relevant price per class of Share shall be

() a5 agreed between the Board (Including Super Majority Board Approval) and the
holders of a majority of Shares heid by the Equity Holders of the relevant class (in
each case with no requirement for the vate or cansent af any person who Is a
Selling Shareholder or with whom the Selling Sharehalder is connected (within the
meaning of section 252 of the Act)},

ar, falling such agreement within five Business Days,
() the Falr Value of the shares in question
Each Equlty Holder shail be entitled within five Business Days after receipt of the Co-Sale Notice, to

notify the Selling Shareholder that they wish to sefl a certain number of Equity Shares held by them
at the proposed sale price, by sending a counter-notice which shall specify the number of Equity
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Shares which such Equity Holder wishes to sell The maximum number of shares which an Equity
Holder can sell under this procedure shall be

( X IxXZ
Y
where
X is the number of Equity Shares held by the Equity Halder,
Y is the total number of Equity Shares held by the Equity Shareholders,
z 15 the number of Equity Shares the Selling Shareholder proposes to sell

Any Equity Holder who does not send & counter-notice within such five Business Day period shall be
deemed to have specified that they wish to sell no shares

Fallowing the expiry of five Business Days from the date the Equity Holders recewve the Co-Sale
Motice, the Selling Shareholder shell be entitled to sell to the Buyer on the terms notified to the
Equity Holders a number of shares not exceeding the number specifled m 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 persan) purchases from the Equity Halders the number of shares they have
respactively indicated they wish to sell on terms no less favourable than those obtained by the Selling
Shareholder from the Buyer,

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

Sales made in accordance with this Article 25 shall not be subject to Article 21.

Drag-along

If the Selling Shareholders wish to transfer all thair interest in Shares (the "Sellers’ Shares") to a
Proposed Purchaser and the transaction In question is approved by the Board, the Selling
Shareholders shall have the opbion (the "Drag Alang Option®) ta compel each other holder of
Shares (each a "Called Sharehalder” and togsther the “Called Shareholders”) to sell and transfer
all therr Shares to the Proposed Purchaser or as the Proposed Purchaser shall direct (the “Drag
Purchaser”} in accordance with the provisions of this Article

Me Seling Sharehclders may exercise the Drag Along Option by ghving a written notice to that effect
{a "Drag Along Notice") to the Company which the Company shall forthwith copy to the Called
Shareholders at any time before the transfer of the Sellers' Shares to the Drag Purchaser A Drag
Along Notice shall specify that

(a) the Called Shareholders are requited to transfer all thelr Shares {the "Called Shares™)
under this Article,

(b) the person to wham they are to be transferred,

{©) the consideration for which the Calted Shares are 10 be transferred (calcuiated in
accordance with this Article);

{d) the proposed date of transfer, and
{e) the form of any sale agreement or form of acceptance or any other document of similar

effect that the Called Shareholders are required to slgn in connection with such sale (the
"Sale Agreement”),
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{and, m the case of paragraphs (b) to (d) above, whether actually specified or ta be determined In
accordance with a mechamism described n the Drag Along Notice) No Drag Along Notice or Sale
Agreement may require a Called Shareholder to agres to any torms except those speafically provided
for in this Article

Drag Along Notiwces shall be wrrevocable but will lapse if far any reason there Is not a sale of the
Sellers® Shares by the Selling Shareholders to the Drag Purchaser within 60 Business Days after the
date of service of the Drag Along Notlce The Selling Shareholders shall be entitled to serve further
Drag Along Notlces following the lapse of any particular Drag Along Notice

The consideration (in cash or otherwise) far which the Called Shareholders shall be obliged to sell
each of the Called Shares shall be that to which they would be entitied if the total consideralion
proposed to be paid by the Drag Purchaser were distributed to the holders of the Called Shaces and
the Seilers' Shares in accordance with the provisions of with Articles 7 (Liguidation Preference) and
12 {Exit Provislons) (the “Drag Conslderation")

In respect of a transaction that 15 the subject of a Drag-Along Notice and with respect to any Drag
Document, a Called Shareholder shall oniy be abliged o undertake to transfer his Shares with full
title guarantee (and provide an ndemnity for lost certificate In a form acceptable to the Board if so
necessary) m receipt of the Drag Consideraticn when due and shalt not be obliged to gqive warrantles
or Indemnities except a warranty as to capacity to enter Into a8 Drag Document and the full bitle
guarantee of the Shares held by such Calied Shareholder

Within three Buslness Days of the Company copylng the Drag Along Notice o the Called Shareholders
{or such later date as may be speclfied In the Drag Along Notice} (the “*Drag Completion Date”}),
each Called Shareholder shall delver

{a) duly executed stack transfer form(s) for its Shares in favour of the Drag Purchaser;

(b) the relevant share certificate(s) (or a duly executed indemnity for lost certificate i a form
acceptable to the Beard) lo the Company, and

(c) duly executed Sale Agreement, if applicable, In the farm speciffed in the Drag Along Notlce
or as otherwise specifled by the Company,

(together the "Drag Documents”)

On the Drag Completian Date, the Company shall pay, transfer or allot to each Called Shareholder, on
hehalf of the Drag Purchaser, the Drag Consideration that 1s due to the extent the Drag Purchaser has
paid, transferred or aliotted such consideration to the Company The Company's receipt of the Drag
Constderation shall be a good dlscharge to the Drag Purchaser The Company shall hold the Drag
Canswderatlon In trust far each of the Called Shareholders without any abligation ta pay Interast.

To the extent that the Drag Purchaser has not, on the Drag Completion Date, paid, transferred or
allokted the Drag Considerabion that is due to the Company, the Called Shareholders shall be entitled
to the immediate return of the Drag Documents for the relevant Shares and the Called Shareholders
shall have no further rights or obhigations under this Article 26 In respect of thewr Shares,

If a Called Shareholder fails to deliver the Drag Documents for its Shares to the Company by the
Drag Completlon Date, the Company and each Director shall be consbtuted the agent of such
defaulting Called Sharcholder to take such actions and enter Into any Drag Document or such other
agreements or documents as are necessary to effect the transfer of the Called Shareholder’s Shares
pursuant to this Article 26 and the Dlrectors shall, If requested by the Drag Purchaser, authornise any
Director to transfer the Called Shareholder's Shares on the Called Shareholder's behalf to the Orag
Purchaser to the extent the Drag Purchaser has, by the Drag Completion Date, pald, transferred or
allotted the Drag Consideration to the Company for the Called Shareholder's Shares offered to him.
The Board shall then authorise registratlon of the transfer once approprniate stamp duty has been
paid The defauiting Called Shareholder shall surrender his share certificate for his Shares (or
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sultable cxecuted indemnlty) to the Company On surrender, he shall be entitfed to the Drag
Conslderation due to him

Any transfer of Shares to a Drag Purchaser pursuant to a sale in respect of which a Drag Aleng Notice
has been duly served shall not be subject to the provisions of Artlcle 21

On any person, fallowing the Issue of a Drag Along Notice, beceming a Shareholder pursuant to the
exercise of a pre-existing optlon or warrant to acqulre shares in the Company or pursuant to the
canversion af any convertlble secunty of the Company (a "New Shareholder'), a Drag Aleng Natice
shall be deemed to hove been served on the New Shareholder on the same terms as the previous
Prag Alang Notice who shall then be bound to sell and transfer all Shares so acquired to the Drag
Purchaser and the provistons of this Article shall apply with the necessary changes to the New
Shareholder except that completlan of the sale of the Shares shall take place immediately on the
rag Along Notice being deemed served on the New Shareholder

General meetings

If the Drrectors are required by the Shareholders under sectlon 303 of the Act to cali a general
meeting, the Directors shall convene the meeting for a date not later than 28 days after the date on
which the Directars became subject to the requirement under section 303 of the Act

The provisions of section 318 of the Act shall apply to the Company provided that the Qualifying
Person present holds or represents (1) the holder of at least 25 per cent in nominal value of the Equity
Shares (excluding Treasury Shares), (I} at least one Founder, and (1) an Investor Majonty, and any
resolution agreed to by such Quallfying Person shall be as valid and effectual as If it had been passed
uranimously at a general meeting of the Company duly convened and held If such Qualifying
Person{s) are not present within half an hour from the ttme appointed for the meeting, or If during a
meeting such Qualfying Person{s} ceases to be present, the meetng shall stand adjourned o the
same day (n the next week at the same time and place or at such time and place as determined by
the Directors present at such meeting If a quorum Is not present at any such adjourned meeting
within half an hour from the tume appointed, then the meeting shall proceed.

If any two or more Shareholders (or Qualifying Persons representing two or mare Shareholders)
attend the meeting n different locations, the meeting shall be treated as being held at the locatlon
specified in the nobice of the meebng, save that If no one 1s present at that location so specified, the
meeting shall be deerned to take place where the largest number of Qualifying Persons Is assembled
or, If no such group can be Identified, at the locabion of the chairman

If a demand for a polil Is withdrawn under article 44{3) of the Mode! Articles, the demand shall not he
taken to have invalidated the result of a show of hands declared before the demand was made and
the meeting shall continue as If the demand had not been made

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

No notice need be given of a poll not held Immediately If the bme and place al which it 15 to be taken
are announced at the meeting at which 1t 1s demanded In any other case al least scven clear days’
notice shall he given specifymng the time and place at which the poll is to be taken

19193744_SirenlTeam- New Artides (fnal)_1-

30






277

28,

281

28.2

29.

3q.

30.1

If the poll Is to be held mare than 48 hours after it was demanded the Shareholders shall be entitlad
to deliver Proxy Notices in respect of the poll at any time up to 24 hours before the time appolnted
for taking that poll. In calculating that period, no account shall be taken of any part of a day that 1s
nat a working day.

Proxies

Paragraph (c¢) of article 45¢1) of the Model Articles shall be deleted and replaced by the words “is
slgned by or on behalf of the shareholder appointing the proxy and accompanied by any the authority
under which 1t |s slgned (or a certified copy of such authority or a copy of such authonty In some
other way approved by the directors)”

The instrument appointing a proxy and any authonrty under which it 1s signed or a certified copy of
such authority or a copy in some other way appraved by the Directars may

(a) be sent or supplled in hard copy form, or (subject to any conditions and limitations which
the Board may specify) in electronic form, to the registered office of the Company or to
such olher addrass (including electronic address) as may be specified for this purpose in
the notice convening the meehtng or in any instrument of proxy or any lovitation to
appalnt a proxy sent or supplied by the Company n relation to the meeting at any time
before the time for holding the meeting or adjourned meeting at which the person named
In the Instrument proposes to vote,

(b) be delivered at the meeting ar adjourned meeting at which the person named In the
mstrument proposes Lo vote to the chawrman or to the company secretary or to any
Director, or

(<) in the case of a poll, be delivered at the meeting at which the poll was demanded to the
chalrman or to the company secretary or {0 any Director, or at the time and place at
which the poll is held to the Chairman or to the company secratary ar to any Director or
scrutineer,

and an mstrument of proxy which Is not deposited or delivered in a manner so permutted shall be
invalid

Directors' borrowing powers
The Directors may, with Super Majority Board Approval where required, exerase all the powers of the
Company to borrow or ralse money and to mortgage or charge its undertaking, property and uncalled

capital and to issue debentures, debenture stock and olher securities as security for any debt, llabibity
of obhigation of the Company or of any third party

Alternate Directors

Notw|thstanding any provision of Lhese Articles to the contrary, any person appointed as a Director
(the “Appointer®) may appolnt any director or any other person as he thinks fit to be hls alternate
Director to

(a) exercise that Direclor's powers, and

(b) carry out that Director's responsibiies in relation to the taking of decislons by the
Directors In the absence of the alternate's Appalintor

The appointment of an alternate Director shall not require approval by a resolution of the Directors
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Any appofntment or removal of an alternate must be effected by notice in writing to the Company
signed hy the Appointor, or In any other manner approved by the Directars

The notlce must

(a) idenbify the proposed alternate, and

(b) n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate Is willing to act as the alternate of the Director giving
the notice

An alternate Director may act as an alternate to more than one Director and has the same rights, in
relation to any Directors’ meeting (including as to notice) or Directors’ wntien resolutron, as the
alternate’s Appolntor

Except as these Articles specify otherwise, allernate directors’

{a) are deemed for all purposes to be Directars,

{t) are llable for thelr own acts and omissiens,

(c) are subject to the same restrictions as their Appolntors, and
{d) are not deemed to be agents of or for their Appointors,

and, In particular {without limitation), each alternate director shall be entitled to receve notice of all
meetings of Directors and of all meetings of committees of Directors of which his Appalntor 15 &
member

A person who is an alternate Director but not a Director

(a) may be counted as particlpating for the purpases of determining whether a quorum s
participating {but only if that person’s Appointor is not participating); and

{b) may sign a Dlrectors' written resolution {but only If tus Appointor is an Eliglble Director n
relation to that decision, but does not participate)

No alternate may be counted as more than one Director for such purposes

A Dlrector who is also an alternate Director Is entitled, in the absence of his Appointor, to a separate
vote on behalf of each Appointor, in addition to his own vote on any decision of the Directors
(provided that his Appointor Is an Eligible Director in relation to that dectsion)

An alternate Director Is not entitled to recelve any remuneration from the company for senving as an
alternate Directar, except such part of the alternate’s Appointor’s remuneration as the Appaintor may
direct by nctice in writing madc bo the Cornpany

An alternate Director’s appointment as an alternate shail terminate

{a) when the alternate’s Appaointor revokes the appolntrent by notice to the Company In
writing specifying when £i1s to terminate;

(b} on the occurrence in refation Lo the alternate of any event which, if it occurred In relation
to the alternate’s Appomtor, would result in the termination of the Appolntor's
appointment as a Director,

{c} on the death of the altermate’s Appawntor, ar
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(d) when the alternate's Appolntor’s appointment as a Director terminates

Number of Directars

Unless and until the Company shall otherwise determine by ordinary resolution, the number of
Directors shall be not less than two

Disqualification of Dlrectors

In addition to that provided In article 18 of the Model Articles, the office of a Director shall also be
vacated if

(a) he 15 convicied of a cnminal offence (other than a minor motoring offenca) and the
Directors resolve that his office be vacated, or

(b} in the case of Directors other than an Investor Director or a Founder Director, if a majerity
of his co~Dlrectors {(including Super Majorlty Board Approval} serve nollce an him
wnting, removing him fram office

Proceedings of Directors

The quorum for Directors’ meetings shall be {1) one Founder Director (f appointed); and (i) one
Investor Director (If appointed). If such a quorum Is not present within half an haur from the time
appointed for the meeting, or If dunng @ meeting such quorum ceases to be present, the meeting
shali stand adjourned to the same day in the next week at the same time and place or at such time
and place as determined by the Directors present at such meeting If a quorum Is not present at any
such adjourned meeting within half an hour from the time appointed, then the meeting shall proceed

In the event that a meeting of the Directors is attended by a Director who s acting as afternate for
one or mare ather Directars, the Director or Directors for whom he 1s the alternate shall be counted In
the guorum despite their absence, and IF on that basis there 1s a quorum the meeting may be held
despite the fact (if It 1s the ¢ase) that only aone Director is physically present

If all the Drrectors participating n @ ineeting of the Directars are nat physically in the same place, the
meeting shall be deemed to take place where the largest group of parhicipators in number s
assembled. In the absence of a majority the location of the chalrman shail be deemed to be the
place of the meeting

Natlce of a Directors” meeting need not be given to Directors who waive their entitlement Lo notice of
that meetng, by giving notice to that effect to the Company at any tme before or after the date on
which the meeting 1s held Whare such natice 1s given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at it

Provided (if these Articles so require) that he has declared o the Directars, in accordance with the
provislons of these Articles, the nature and extent of his interest {(and subject to any restrictlons an
voting or counting in a quorum Imposed by the Directors in authorlsing a Relevant Interest), a
Director may vote at a meeting of the Directors or of a committee of the Directors on any resolutlon
concerning a matter in which he has an interest, whether a direct or an indirect inkerest, or in relation
to which he has a duty and shall alse be caunted in reckoning whether a quarum 15 present at such a
meeting

Questlons anising at any meeting of the Directors shall be declded by a majonty of votes In the case
of any cquality of vates, the chawman shall not have a secand ar casting vote,

A deaision af the Directors may take the form of a resolubon In wnting, where each Ellglhle Director
has signed one or more coples of I, or to which each Ellgible Director has otherwlse indicated
agreement 1n writing (including confirmatian given by electronlc means) Reference n article 7{1) of
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the Model Articles to article 8 of the Model Articles shall be deemed to include a reference to this
article also

Directors’ interests

Specific mterests of a Director

Subject to the provisions of the Act and provided (if these Articles so require) that he has declared to
the Directors 1n accordance with the provisions of these Articles, the nature and extent of his interest,
a Drrector may (save as to the extent not permitted by law from time to time), notwithstanding his
office, have an interest of the following kind

{a) where a Director {or a persaon connected with hum) Is party to or In any way directly or
indlrectly Interested in, or has any duty n respect of, any existing or proposed contract,
arrangement or transaction with the Company or any other undertaking in which the
Company is In any way interested,

{b) where a Director (or a person cannected with tum) is a director, employee or other officer
of, or a party to any contract, arrangement or transaction with, or in any way Interested
in, any body corparata prornoted by the Company or in which the Company Is In any way
Interested,

{c) where a Diractar (or a person cannected with hin) Is a shareholder in the Company or a
shareholder in, employee, director, member or ather offlcer of, or consultant to, a Parent
Undertalang of, or a Substdiary Undertaking of a Parent Undertaking of, the Company,

(d) where a Director (or a person connected with tum) holds and s remunerated n respect of
any offlce or place of profit (other than the offlce of auditor) in respect of the Company or
bady corporate in which the Company 1s 1n any way interasted,

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

(f) where a Dwector (or a person connected with him or of which he Is a member or
employee) acts (or any body corporate promoted by the Company or in which the
Company Is in any way nterested of which he 1s a dlrector, employee or other officer may
act) in a professional capacily for the Company or any body corporate promoted by the
Cornpany ar in which the Company is in any way Interested (other than as auditor)
whether or not he ar 1t 1s remunerated for this,

(9) an interest which cannot reasonably be regarded as hkely to gwve rlse to a conflict of
nterest, or
(h) any other Interast authonsed by ardinary resolution

Interests of an Investor Director

In addition to the provisions of Article 34 1, subject to the provislons of the Act and provided (if these
Articles 50 require) that he has declared to the Directors in accordance with the provistons of these
Articles, the neture and extent of his Interest, where a Director Is an Investor Director he may (save
as to the extent not permitted by law from time to bme), nolwlithstanding his office, have an interest
ansing from any duty he may owe to, or interest he may have as an employee, director, trustee,
member, partner, officer or representative of, or a consultant to, or direct or indirect investor
{including without imitabion by virtue of a carred interest, remuneration or incentive arrangements
or the halding of secunities} in

{=) an Investar,

13193744_StreetTeam MNow Aslicles (nal)_1-

34






343

344

34.5
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347

{b} a Fund Manager which advises or manages an Investor,

{€) any of the funds advised or managed by & Fund Manager who advises or manages an
Investor from bime to time, or

{d) another body corporate or firm in which a Fund Manager who advlses or manages an
[nvestor or any fund advised or managed by such Fund Manager has directly or Indlrectly
invested, Including without limutation any portfolio comparies

Interests of which a Pirector is not aware

For the purposes of this Article 34, an interest of which a Director s not aware and of which It s
unreasonabte to expect him to be aware shall not be treated as an interest of his

Accountabliity of any benefit and validity of a contract

In any situation permitted by this Article 34 (save as atherwise agreed by lum) a Dwectar shall not by
reason of his office be accountable to the Company for any benefit which he derives from that
sltuation and no such contract, arrangement or transaction shall be avoided on the grounds of any
such Interest or benefit

Terms and conditions of Board authorisation

Subject to Article 34 6, any autharity given in accordance with sechion 175(5)(a) of the Act in respect
of a Director (“Interested DIrector”) who has proposed that the Directors authonise his interest
("Relevant Interest") pursuant to that section may, far the avoidance of doubt

(a) be given on such terms and subject to such conditions or imitations as may be 'mposed
by the authorising Directors as they see fit from tme to time, including, without lirutation

)] restricting the Interested Director from vobing on any resolution put to a meebing of
the Cirectors or of a committee of the Directors in relation to the Relevant Interest,

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

(i) restricting the applicatton of the provisions in Articles 34 7 and 34 8, so far as Is
permitted by law, In respect of such Interested Director,

{b) be withdrawn, or vaned at any time by the Directors entitled to authorise the Relevant
Interest as they see fit from tme to time, and

subject to Article 34.6, an Interested Dlrector musl act in accordance with any such terms, conditions
or limitations Impased by the authorising Directors pursuant to section 175(5)(a) of the Act and this
Article 34

Terms and conditions af Board authaorisation for an Investor Director

Notwithstanding the other provisions of this Article 34, [t shall not {(save with the consent in writing of
an Investor Director) be made a candition of any authorisation af a matter In relation to that Investor
Director in accordance with section 175(5)(a) of the Act, that he shall be restricted from voting or
counting in the quorum at any meeting of, or oF any committee of the Directors or that he shall be
required to disclose, use or apply confidential information as contemplated In Article 34 8.

Director’s duty of confidentiality to a person ather than the Company

Subject to Article 34 8 (and without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing Informabon, in crcumstances where disclosure may
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otherwise be required under this Article 34), If a Directar, otherwise than by virtue of his position as
director, recelves information in respect of which he owes a duty of confidentiality to a person other
than the Company, he shall not be required

(a) to disclose such informatian to the Company ar to any Director, or to any officer or
employee of the Company, or

(b) otherwise to use or apply such confildential information for the purpose of or In connection
with the performance of his duties as a Director

Where such duty of canfidentiality arlses out aof a situatlon In which a Director has, or can have, a
direct or Indirect interest that confllcts, or possibly may conflict, with the interests of the Company,
Article 34 7 shall apply only if the conflict arlses out of a matter which falls within Article 34 1 or
Article 34 2 or has been authorised under section 175(5)(a) of the Act.

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

Where a Director has an interest which can reasonably be regarded as hkely to give nse to a confllct
of nterest, the Director shall take such additional steps as may be necessary or desirable for the
purpose of managing such conflict of interest, including complance with any procedures laid down
from time to time by the Directors for the purpose of managing confiicts of Interest generally and/or
any specific procedures approved by the Directors for the purpose of or in connection with the
sltuation or matter in question, including without limitation

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

(b) excluding himself from documents or Infarmation made available to the Directors generally
In relation to such situatian or matter and/or arranging for such documents or information
to be reviewed by a professional adviser to ascertain the extent to which it might be
appropriate for him to have access to such documents or information

Requirement of a Director Is to declare an interest

Subject to section 182 of the Act, a Director shall declare the nature and extent of any Interest
permitted by Article 31,1 or Article 31 2 at a meebing of the Directors, or by general nolice in
accordance with section 184 {notice (n wnting) or section 185 (general notice) of the Act or in such
ather manner as the Directors may determine, except that no declaration of interest shall be required
by a Directar in relabion ta an interest

{a) falling under Article 31 1{g),

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

(c) if, or to the extent that, st concerns the terms of his service contract (as defined by section
227 of the Act) that have been or are to be consldered by a meeting of the Directors, or

by a committee of Directors appointed for the purpose under these Articles

Shareholder approval

Subject to section 239 of the Act, the Company may by ordinary resolution rabfy any contract,
transachion or arrangement, or ather proposal, not properly authorised by reason of a contravention
of any provistons of this Article 34

For the purposes of thls Article 34

{a) a canflict of interest includes a conflict of interest and duty and a conflick of dulles,
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{b) the provisians of section 252 of the Act shall determine whether a person 15 connected
with a Director,

{c) a general notice to the Directors that a Director 1s to be regarded as having an Interest of
the nature and extent specified In the notice 1n any transactton or arrangement in which a
speclfied person or class of persons is interested shali be decrmed to be a disclosure that
the Dlrector has an interest In any such transaction of the nature and extent so specifled

Natices

Subject to the requirements set out in the Acl, any notice given or document sent or suppled to ar
by any persan under these Articles, or otherwise sent by the Company under the Act, may be qiven,
sent or supplled

(a) in hard copy form,

(b) in electranic form, or

(c) {by the Company) by means of a wcbsite (other than notices calling a meeting of
Cirectars),

ar partly by one of these means and partly by another of these means.

Notices shall be glven and documents supplled In accordance with the procedures set out In the Act,
except to the extent that a contrary provislon is set out in this Article 35

Notices in hard copy form

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

{a) to the Company or any other company at its registered office, or
(b) to the address natified to or by the Company for that purpose, or
{c) In the case of an Intended reclplent who is a member or his legal personal representative

or trustec in bankruptey, to such member's address as shawn In the Company’s register of
members, or

{d) in the case of an Intended reciptent who 1s a Director or alternate, to his address as shawn
in the register of Directors, or

(e) to any othor address to which any provision of the Companies Acts (as defined in the Act)
authorises the document or information to be sent or supplled, or

(N where the Company Is the sender, If the Company 1s unable to abtaln an address falling

within one of the addresses referred to n (@) to {e) abave, to the intended recip:ent’s last
address known to the Company

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

{a) if delivered, at the time of delivery,

{b) if posted, on receipt or 48 hours after the time it was posted, whichever occurs flrst
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Notices in electronic form

Subject to the provislons of the Act, any notlce or ather document In electronic Form given or supplied
under these Articles may.

(@) If sent by fax or emaill {provided that a fax number or an address for emall has been
nobfled to or by the Company for that purpose), be sent by the relevant form of
communtcation to that address,

{b) if delivered or sent by first ¢lass post (airmail If overseas) In an electronic form (such as
sending a disk by post), be so delivered or sent as if In hard copy form under Article 35.2,
ar

(c) be sent by such other electrontc means (as defined in sechon 1168 of the Act) and to such

address{es) as the Campany may specfy

(i) on lts website fram time to time, or
(in by notice {In hard copy or electronic form) to all members of the Company from
time to time.

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

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

(b} if posted In an electromic form, on receipt or 48 hours after the hme t was posted,
whichever occurs first,

{c) If dellvered in an electranic form, at the time of delivery, and

(d) if sent by any other electronic means as referred to in Article 35 4(c), at the tme such
delivery Is deemed to occur under the Act

Where the Company Is able to show that any nolice or other document glven or sent under these
Articles by electronic means was properly addressed with the electronic address supplied by the
intended reciplent, the giving or sending of that notice or other document shall be effective
notwithstanding any receipt by the Company at any time of notice either that such method of
communication has failed or of the Intended recipient’s non-recelpt.

Nohice by means of a website

Subject to the provistons of the Act, any notlce or other document or information to be given, sent or
supphed by the Company to Shareholders under these Articles may be glven, sent or supplied by the
Company by making it available on the Company’s website,

General

1n the case of joint holders of a share all nctices shall be glven to the jolnt holder whase name stands
first in the register of members of the Company n respect of the joint holding (the “Primary
Holder™) Notice so given shall constitute notlce to all the jolnt helders

Anything agreed or specified by the Primary Holder in relation to the service, sending or supply of
notices, documents or other information shall be treated as the agreement or specification of all the
joint holders In their capaclty as such {(whether for the purposes of the Act or otherwlse)
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Indemnities and insurance

Subject to the provislons of and so far as may be permitted by, the Act

(a) every Directar ar ather officer of the Company (excluding the Company’s audltors) shall be
entiled to be mdemnified by the Company {and the Company shall also be able to
indermnlify directors of any assoclated company (as defined i section 256 of the Act)) out
of the Company's assets against all liabllities mcurred by him i the actual or purported
executlon or discharge of his duties or the exerclse or purported exercise of his powers or
otherwise In relation to or in connection with his dutias, powers or office, provided that no
Director ar any assoclated company 1s indemnified by the Company against

)} any llabllity wncurved by the director to the Company ar any associated company, or

{iiy any liablity mcurred by the director to pay a fine imposed n crimmal proceedings
or a sum payable to 2 regulatory authorily by way of a penalty In respect of non-
compliance with any requirements of a regulatory nature; or

{11y any llability incurred by the dwector’
(A) in defending any criminal proceedings in which he 15 convicted;

{B) In defending civil proceedings brought by the Company or any assoclated
company in which final judgment {within the meaning set out in section
234 of the Act) Is glven agamnst him; or

{C) in connection with any application under sections 661(3) or 661{(4) or 1157
of the Act (as the case may be) fer which the court refuses to grant him
rehef,

save that, In respect of a prowislon indemnifying a director of a company (whether or not the
Compény) that s a trustee of an occupatlanal pension scheme (as that term 1s used in
section 235 of the Act) against liability incurred In connection with that company's activities
as trustee of the scheme, the Company shall 3lso be able to indemnify any such director
without the restrictions in Articles 36 1{a)(1), 36.1 (a)()(B) and 36 1 {a){(m){C) applylng,

(b) the Dlrectars may exercase all the powers of the Company to purchase and malntain
insurance for any such Director or other officer against any habilty which by virtue of any
rule of law would otherwise attach to hum in respect of any negligence, default, breach of
duty or breach of trust of which he may be gulity i relation to the Company, or any
associated company including (f he 1s a director of a company which 1s a trustee of an
occupational pensian scheme) In connection with that company's activities as trustee of an
occupational pension scherne

The Company shall {at the cost of the Campany) effect and maintain for each Director policles of
Insurance Insurinyg each Director against risks in relation to his office as each director may reasonably
specify including without imitatlon, any Hability which by virtue of any rule of law may attach to him
In respect of any negligence, default of duty or breach of trust of which he may be guilty in relation to
the Company

Data Protection

Each of the Shareholders and Directors consent to Lhe processing of thelr personal data by the
Company, the Shareholders and Directors (each a "Recipient®) for the purpose of due diligence
exercises, compllance with applicable laws, regulations and procedures and the exchange of
Information armong themselves. A Reclplent may process the personal data either electronically or
manually The personal data which may be processed under this Article shall include any Information
which may have a bearing on the prudence or commercial merits of Investing, or disposing of any
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shares (or other Investment or security) in the Company Other than as required by law, court order
or other regulatory authonty, that personal data may not be disclosed by a Recipient or any other
person except to a Member of the same Group {"Reciplent Group Companies") and to employees,
directors and professional advisers of that Recipient or the Recipient Group Companles and funds
managed by any of the Recipient Group Companies Each of the Sharehalders and Direclars consent
to the transfer of relevant personal data to persons acting on behalf of the Reapient and to the
affices of any Recipient both within and outside Lthe European Econormic Area for the purposes stated
above, where it 1s necessary or dessrable to do 50

Secretary

Subject to the provisions of the Act, the Directors may appolnt a secretary for such term, at such
remuneratlon and upon such conditions as they may think fit, and any sccretary so appolnted may be
removed by them

Lien

The Company shall have a first and paramount llen {the "Company's Lien") over every Share
(whether or net a fully paid share) for all and any Indebtedness of any holder of it to the Company
{whether a sole holder or one of two or more joint holders), whether or not that Indebtedness or
habihty is in respect of the Shares concerned and whether or not it Is presently payable,

The Company’s Lien over a Share.

(a) shall take pnonty over any third party’s Interest In that Share, and

(b) extends to any dividend or other money payable by the Company In respect of that Share
and (if the lien Is enforced and the Share 1s sald by the Company) the proceeds of sale of
that Share

The Directors may at any ttme decide that a Share which 1s, or would otherwise be, subject to the
Company's Lien shall not be subject to it, either wholly or in part

Subject to the provisions of this Article 39,

(a) a notice camplying with Article 39 4 (a “tien Enforcement Notice™) has been given by
the Company In respect af a Share, and

()] the person to whom the natice was given has faled to comply with i,

the Company shall be entitied to sell that Share In such manner as the Directors declde.

A Lien Enfarcement Notice

(=) may only be gliven by the Company In respect of a Share which 1s subject to the Company”’s
Licn, 1n 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 payment of the sum payable within 14 days of the notice,
(d) must be addressed either to the holder of the Share or to a person entitled to it by reason

of the holder’s death, bankruptcy or otherwise, and

{e} must state the Company’s intention to sell the Share IF the notice Is not complied with
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Where any Share s sold pursuant to this Artcle 39

{a) the Directors may authorise any person to execute an Instrument of transfer of the Share to
the purchaser or a person nominated by the purchaser, and

(b) the transferee shall not be bound to see to the application of the consideration, and the
transferee’s title shall not be affected by any wregularity in or invalidity 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 llen} must be applied,

{a) first, In payment of so much of the sum for which the llen exists as was payable at the date
of the Llen Enforcement MNotice,

{b} secondly, to the person entltled to the Share at the date of the sale, but only after the
cerlificate for the Share sold has been surrendered to the Company for cancellation or an
Indemnity for lost cerbificate in a form acceptable to the Board has been given for any lost
certificate, and subject to a [ien equivalent to the Company’s Lsen for any money payable
{whather or not 1t I1s presently payabla) as existing upon the Share before the sale n
respect of all Shares registered in the name of that person {whether as the sole reglstered
holder or as one of several joint holders) after the date of the Lien Enforcement Notice

A statutory declaration by a Director or the company secretary that the declarant is a Director or the
company secretary and that a Share has been sold to satisfy the Company’s Lien on a specified date.

(@) shall be conclusive evidence of the facts stated In It as against all persons claiming to be
entitled to the Share, and

{b) subject to compliance with any other formalities of transfer required by these Articles or

by law, shall constitute 2 goad title to the Share

Call Notlces

Subject to these Articles and the terms on which Shares are allotted, the Directors may send a notice
(a "Call Notice") to a Sharehotder who has not fully paid for that Shareholder’s Share(s) requlring
the Shareholder to pay the Company a specified sum of money (a "call”) which 1s payable Lo the
Company by that Shareholder when the Directors declde to send the Call Notlca.

A Call Notce

(a) may not require a Shareholder to pay a call which exceeds the total sum unpaid on that
Shareholder's Shares (whether as to the Share's nominal value or any sum payable to the
Campany by way of premlum},

(b) shall state when and how any call to which 1t relates tt Is to be pad, and

(©) may permit or requlre the call to be paid by instalments

A Shareholder shall comply with the requirements of a Call Natice, but no Shareholder shall be
abliged to pay any call before 14 days have passed since the notice was sent

Before the Company has received any call due under a Call Notice the Direclors may

(a8} revgke it wholly or In part, or
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{b) specify a later bme for payment than 1s specified in the Call Notice, by a further not:ce In
writing to the Shareholder In respect of whose Shares the call s made

Liabihty to pay a call shall not be extingwshed or transferred by transferring the Shares in respect of
which It is required to be pald. Joint holders of a Share shall be jointly and severally hable to pay all
calls in respect of that Share,

Subject to the terms on which Shares are allatted, the Directors may, vhen ssulng Shares, pravide
that Call Notices sent to the holders of those Shares may requlre them ta

(a) pay calls which are not the same, or

(b) pay calls at different times.

A Call Notice need not be issued in respect of sums which are specified, 1n the terms on which a
Share Is issued, as being payable to the Company i respect of that Share (whether in respect of
nominal value or prermium)

(a) on aliotment,
(b} on the occurrence of a particular event; or
{c) on a date fixed by or in accordance with the terms of I1ssue

If the due date for payment of such a sum as referred to in Article 40 7 has passed and It has not
been pard, the holder of the Share concerned shall be treated In all respects as having failed to
comply with a Call Notlce In respect of that sum, and shall be llable to the same consequences as
regards the payment of Interest and forfeiture

If a person Is liable Lo pay a call and fails to do so by the Call Payment Date (as defined below)
(2) the Directors may 1ssue a notice of intended forfeiture to that person, and

(b) untll the calt 1s paid, that person shall be required to pay the Company interast on the call
from the Call Payment Date at the Relevant Rate {as deflned below)

For the purposes of Article 40 9

{a) the "Call Payment Date" shall be the time when the call notice states that a call 1s
payable, unless the Directars give a notice speaifying a later date, in which case the “Call
Payment Date" 1s that later date;

(b) the "Relevant Rate" shall be
{1 the rate fixed by the terms on which the Share in respect of which the call is due
was allotted,
n) 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
({0} if no rate Is fixed in either of these ways, five per cent a year,

provided that the Relevant Rate shall not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Policy Committee of the Bank of
England in connectlon with its responsibilties under Part 2 of the Bank of England Act
1998(a)

The Directors may walve any obligation to pay Interest on a call wholly or in part
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40 12 The Directors may accept full payment of any unpaid sum in respect of a Share despite payment not
belng called under a Call Notice.

41, Forfeiture of Shares

411 A notlce of intended farfeiture

(a) may be sent in respect of any Share for which there Is an unpaid sum In respect of which
a call has not been pald as reguired by a Call Notice;

{b) shall be sent to the holder of that Share or to a persan enbitled to it by reason of the
holder’s death, bankruptcy or otherwise,

{c) shall require payment of the call and any accrued interest and all expenses that may have
been ncurred by the Company by reason of such non-payment by a date which 1s nat
fewer than 14 days after the date of the notice,

{d) shall state how the payment is to be made; and

(e) shall state that if the notice Is not complied with, the Shares wn respect of which the call Is
payable will be hable to be farfeited

41.2  If a notlce of intended forfeiture s not camplied with befaore the date by which payment aof the call is
required In the natice of intended forfeiture, then the Directors may decide that any Share in respect
of which it was given is forfeited, and the forfeiture i1s to Include all dividends or cther moneys
payable In respect of the forfelted Shares and not paid before the forfeiture

413  Subject to these Articles, the forfelture of a Share extingulshes

(@} all Interests n that Share, and all claims and demands against the Campany m respect of
it, and
{b) all other nights and liabllites incidental to the Share as between the person whose Share it

was prlor to the forfeiture and the Company

41.4 Any Share which Is forfeited in accardance with these Articles

(a) shall be deemed Lo have been forfeited when the Directors decide that it Is forfeited,
{b) shall be deemed to be the property of the Company, and
(<) may be sold, re-allotted or otherwise disposed of as the Directors think flt

415 If a person’s Shares have heen forfeited then

{a) the Company shall send that persen notice that forferture has occurred and record 1t In the
register of members,

(h) that person shall cease to be a Shareholder In respect of those Shares;

{c) that person shall surrender the certlificate for Lhe Shares forfeited to the Company for
cancellation,

(d) that person shall remain llable to the Company for all sums payable by that person under
the Articles at the dale of forfelture in respect of those Shares, tncluding any interest
(whether accrued before or after the date of forfellure), and
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{e) the Directors shail be entitled to waive payment of such sums wholly or in part or enfarce
payment without any allowance for the value of the Shares at the time of forfelture or for
any considerallon received on thelr disposal

At any time before the Campany disposes of a forfeited Share, the Directors shall be entitled to
decide to cancel the forfeiture on payment of all calls and interest and expenses due In respect of it
and an such other terms as thay think fit

If a forfeited Share s ¢ he disposed of by baing transferred, the Company shall be entitled to receive
the consideration for {he transfer and the Directors shall be entitied to authorise any person to
execute the instrurnent of transfer.

A statutory declaration by a Director or the company secretary that the declarant is a Director or the
company secretary and that a Share has been forfeited on a specified date

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

(b) subject to compliance with any other formallities of transfer required by the articles or by
law, constltutes a good utle to the Share

A person to whom a forfeited Share 1s transferred shall not be bound to see to the application of the
consideration (if any) nor shail that person’s titfe to the Share be affected by any irregulanty (n or
invahdity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forferited Share, the persan who held it prior to its forfelture shall be entitled to
receive the proceeds of such sale from the Company, nct of any commisslon, and excluding any sum
which:

{a) was, or would have become, payable; and
{b) had nat, when that Share was forfelted, been pald by that person in respect of that Share,
but no interest shall be payable to such a person in respect of such proceeds and the Company shall

not be required to account for any money earned an such proceeds

Surrender of Shares

A Shareholder shall be entitled to surrender any Share

(a) in respect of which the Directors issue a notice of inlended forfeiture,
(b) which the Directors forfeit, or
(c) which has been forfelted

The Direclors shall be entitled to accept the surrender of any such Share
The effect of surrender on a Share shall be the same as the effect of forfesture on that Share.

The Company shall be entitled to deal with a Share which has been surrendered In the same way as a
Share which has been forferted
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Authority to capitalise and appropriation of capitalised sums

The Board may, If authorised to do so by an ordinary resolution (with Investor Majority Consent)

()

(b)

decide to capitalise any profits of the Company (whether or not they are avallable for
distribution) which are not required for paying a preferential divwidend, or any sum
standing to the credit of the Company’s share premwum account or capital redemption
reserve, and

apprapriate any sum which they so declde to capitalise (a “Capitahised Sum”) to such
Sharchoiders and in such proportions as the Board may in therr absolute discreton deem
appropriate (the "Shareholders Entitled”)

Artlcte 36 of the Madel Articles shall nat apply to the Company

Capitalised Sums may be applied on behalf of such Shareholders and In such proporlions as the
Board may {in its absolute discretron) deem apprapriate,

Any Capitalised Sum may be applied 1n paying up new Shares up to the nominal amount {or such
amount as Is unpaid) equal to the Capitalised Sum, which are then ailotted credited as fully paid to
the Sharehaolders Entitled or as they may direct

A Capitalised Sum whlch was appropriated from profits avallable for distribution may be applied in
paying up new debentures of the Company which are allotted credited as fully paid to the
Shareholders Entitled or as they may direct

Subject to the Articles the Board may

(a)

(b

{©

apply Capitalised Sums |n accordance with Articles 43 3 and 43 4 partly In ane way and
partly another,

make such arrangements as they think fit to deal with Shares or debentures becoming
distriputable i fractions under this Articic 43, and

authorlse any person Lo enter Into an agreement with the Company on behalf of all of the
Shareholders Entted which Is binding on them In respect of the allotment of Shares or
debentures under this Article 43
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