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Written Resolutions of the Members of
Health Technologies Limited
10408330
(the “Company”)

M

78060ZK
22/06/2018 #101

COMPANIES HOUSE

Date: 21 February 2018

In accordance with the Companies Act 2006 which is incorporated in the Company's articles of
association, the directors of the Company (the "Directors”) propose that the foliowing Resolutions
are passed as special resolutions:

1 New Articles of Association. That the Articies of Assaciation of the Company be modified
by the implementation of the new attached Articles of Association.

2 Authority to allot. That the Directors be generally and unconditionally authorised to
exercise any power of the Company to offer, allot or grant rights to subscribe for, or convert
securities into, or otherwise deal in, or dispose of, any shares in the Company in accordance
with section 551 of the Companies Act 2006, to any person, at any time and subject to any
terms and conditions as the Directors think proper, provided that such authority:

a. shall be Iimited toc a maximum nominal amount of £57.9978
shall only apply insofar as the Company has not reviewed, waived or revoked it; and
c. may only be exercised for a period of five years from the date this resolution is
passed, save that during the period of the authority the Directors may make an offer
or agreement which would, or might, require shares to be allotted after the expiry of
such autharity (and the Directors may allot shares in pursuance of such offer or
agreement as if such authority had not expired).

3 Dis-application of pre-emption rights. That, in accordance with section 570 of the
Companies Act 2006, the Directors be generally empowered to aliot equity securities {as
defined by section 560 of the Companies Act 2006) pursuant to the authority conferred by the
Articles of Association cf the Company or the resolution above (as applicable), as if section
561 of the Companies Act 2006 did not apply to any such allotment provided that this power:
(i) shall be limited to a maximum nominal amount of £57.9978; and (ii) shall expire 6 months
from the date this resolution is passed (unless renewed, varied or revoked by the Company
prior to or on that date).

Please read the notes beiow before signifying your agreement to these resolutions.

SHAREHOLDER RESOLUTICN
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NOTES:

1.

You can choose to agree to all of the resoclutions or none of them but you cannot agree to
only some of the resolutions. If you agree to all of the resolutions, please indicate your
agreement by electronically signing and dating this document where indicated above and
returning it to the Company via the Docusign electronic signing platform to be found at:
www.docusign.com.

If you do not agree to the Resolutions, you do not need to do anything: you will not be
deemed to agree if you fail to reply.

Once you have indicated your agreement to the Resoclutions, you may not revoke your
agreement.

Unless, within 28 days of the circulation date of this Resolution (above), sufficient agreement
has been received for the Resolutions to pass, they will lapse. If you agree to the Resolutions,
please ensure that your agreement reaches us before or on this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the order in which the names of the joint
holders appear in the register of members.

SHAREHOLDER RESOLUTION
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The Companies Act 2006
Company Limited by shares
Articles of Association
of
Health Technologies Limited
the "Company")
{as adoyried Oy speaiar resti T o 2 FEBRUARY 2018
Preliminary
Default Articies not to apply
Neither the reguiations in The Companies (Model Articles} Reguiations 2008 nor any other articles or
regulations prescribing the form of articles applicable to the Company under any former enactment
relating to companies shalf apply to the Company.

Part 1

\nterpretation and Limitation of Liability
Defined Terms
In the Articles, unless the context requires otherwise:
"Adoption Date" means the date these articles were adopted;
"Alternate" or "Alternate Director” has the meaning given in Article 25;
“appointor” has the meaning given in Article 25;
"Articies” means the Company’s articles of association from time to time;
“Associated Company" has the same meaning as in Section 256 of the Companies Acts;

"Bad Leaver" means any Leaver who ceases to be employed or engaged by, or ceases to be
‘nvolved with the business of the Company by reason of:

’a) his resignations; or

(b} circumstances which render him neither a Good Leaver nor a Very Bad Leaver; or

{c} is designated as such by the Board {acting with Founder Consent) in circumstances
where he would have been a Very Bad Leaver, provided alwayvs that such Leaver does
not subsequently breach his post-termination restrictive covenants {whether
contained in the Shareholders Agreement} or otherwiss

"Board" means the beard of directors of the Company:

“Business Day" means a day totner than a Saturday or Sunday} on wnich ‘banks are open Yor
nusiness in England;

*zapitalised sum" shali have the meaning given in Article 47.1;
‘Cause” means where a relevant Leaver:

a) is guilt of gross misconduct or commits a material breach of his obligations under the terms of his
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employment contract or letter of appointment {if applicable) or repeats or continues (after
warning) any other serious breach or non-observance of his obligations to the Company {(whether
wnder the tarns of his ovnploymant contract, lattar of appoinbenant or otherwise);

{b} refuses or neglects to comply with any reasonable and lawful directions of the Board;

(c) is guilty of any fraud or dishonesty or any other conduct which, in the reasonable opinion of the
Board, brings the Company into disrepute of is materially adverse to the interests of the
Company;

(d} is, in the reasonable opinion of the Company, negligent or grossly incompetent in the
performance of his duties;

{e} isin material breach of the Articles or Sharchoiders Agreement;

(f) is convicted of any criminal offence (ather than minor offences under road traffic or cther
tegislation for which a fine or non-custodial penalty is imposed);

(g) is disqualified from hotding office in the Company;

(h) becomes bankrupt or makes any arrangement with or for the benefit of his creditors; or

{i) breaches the terms of his post-termination restrictive covenants {whether contained in the
Shareholders Agreement or otherwise}, and for the avoidance of doubt a Good Leaver or a Bad
Leaver who subsequently breaches such covenants shall be re-designated as a Very Bad Leaver.

“Cessation Date” means, in relation to a Leaver:

{a} where his employment or all of his directorships with the Company or a contract for services
ceases by virtue of notice given by the Leaver, or by the Company {or where a payment is made in
lieu of notice), the date on which such notice is given;

(b} inthe Leaver dies, the date of his death or certification of such death (if the date of death is
unknown);

(¢) inany other circumstances, the date an which the Leaver ceases to he employed ar engaged hy
or as a Director;

"Chairman of the Meeting" has the meaning given in Article 50;
"Chairman" has the meaning given in Article 13;

“Civil Partner” means in relation to a Shareholder, a civil partner {as defined in the Civil Partnership
Act 2004] of the Shareholder;

"Companies Acts” means the Companies Acts (as defined in Section 2 of the Companies Act 2006},
in so far as they apply to the Company;

"Director”" means a director of the Company, and includes any person occupying the position of
director, by whatever name called;

“Employee” means a person employed by the Company;
"Employee Trust" shall have the meaning given to it in the Shareholders' Agreement;

“Family Trusts” means as regards any particular individual member or deceased or former individuat
member, trusts {whether arising under a settlement, declaration of trust or other instrument by
whomsoever or wherescever made or under a testamentary disposition or on an intestacy} under
which no immediate beneficial interest in apy of the shares in guestion is for the time being vested in
any person other than the individual and/or Privileged Relations of that individual; and so that for this
purpose a person shall be considered to be beneficially interested in a share if such share or the
income thereof is liable to be transterred or paid or applied or appointed 1o or for the benefit of such
person or ahy voting or other rights attaching thereto are exercisable by or as directed by such person
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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;

"Founder Consent” means the prior consent of each of the Founders, which can be provided at a
guorare noard meeting where noth Founder Directors are present;

"Founder Directors” has the meaning given to it in in Article 23;
Founders” means each of Charles Harington and Alexander Templeton;

'fully paid"in relation to a share, means that the nominal value and any premium to be paid
to the Company in respect of that share have been paid to the Company;

"Good Leaver” means any Leaver who ceases to be employed or engaged by, or ceases to be
involved with the business of the Company by reason of:

{a) his death, permanent iliness, incapacity or disability {in each case of whatever nature});

(b} his dismissal without Cause,

(c} termination of his employment due to the Company’s material breach of the terms thereof; or
{d\ is decigpared. as such hy the Roard {acting with founder Consent] in circumstances where he
would have been a Bad Leaver or a Very Bad Leaver, provided always that such Leaver does not
subsequently breach his post-termination restrictive covenants (whether contained in the
Shareholders Agreement or otherwise};

“Held Shares” shall have the meaning given to it in the Shareholders Agreement;

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

"Leaver' means {save in the case of YR,) a Shareholder who is an Employee or Director of, or
consultant to, the Company who ceases, voluntarily or involuntarily, to be an Employee or Director
of, or consultant to, the Company or receives or gives notice of such cessation.

“a Member of the same Group” means as regards to any company, a company which is from time to
time a Parent Undertaking or a Subsidiary Undertaking of that company or a Subsidiary Undertaking of

any such Parent Undertaking;

“Nominee” means a limited company incorporated in England and Wales under No. 06848016 whose
registered office is at Churchill House, 142-146 Old Street, London EC1V 9BW, United Kingdom;

“ordinary resolution"hasthemeaninggiven in Section 282 of the Companies Acts;

"paid“means paid or credited as paid;

“Parent Undertaking” has the meaning set out in sections 1162 of the Companies Act;

"payee” hasthe meaning given in Article 4.

‘Permitted Transferee” means.

fa} in refation to a Sharehoider who is an individual, 1o any of their Privileged Relations, Trustees o
Qualifying Companies;

b} in relation to a Shareholder which is an undertaking (as defined in section 1161(1) of the
Companies Act), to any Member of the same Group;
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{c} inrelation to a Shareholder which is an Investment Fund, to any Member of the same Group;
(d} inrelation to a Shareholder who is a member of a funding syndicate, to another member of that
syndicate,
{e) in relation to an Investor:
{i} to a Member of the same Group, and
(it} to any bare nominee of the investor;

"persons entitled' shall have the meaninggiven in Article 47.1;
"proxy notice" has the meaning given in Article 56;

“Privileged Relation” means, in relation to a Shareholder who is an individual member or deceased or
former member, a spouse, Civil Partner, parent, sibling, child or grandchild (including step or adopted
or illegitimate child and their issue}:

“Qualifying Company” means a company in which a Shareholder or Trustee(s) holds the entire issued
share capital and over which that Sharehclder or Trustee(s) exercises control {within the meaning of
section 1124 of the CTA20N0Y;

"Related Holder" means in relation to a Shareholder:

{a} any investment vehicle or nominee holding Securities a nominee, on trust or on behalf of such
Shareholder;

{b} any person holding Securities who is a Privileged Transferee or other family member of such
Sharehaolder; or

(c) any person who becomes entitled to Securities upon the death of such Shareholder or his Family
Transferees and who does not meet the criteria for being a Family Transferee in accordance with
the Shareholders Agreement and/for has not complied with the provisions relating to Permitted
Transfers.

"relevant loss" has the meaning given in Article 67.2;
"Relevant Officer” means any Director, or Seaetary or former Directar or Seaetary of the
Company or any director or seaetary or former director or secretary of an Associated

Company of the Company;

"Secretary"” means any person appointed to perform the duties of the secretary of the
Company (including any deputy or assistant searetary} in accordance with A rticle 26;

"Securities” shalt have the meaning given to it in the Shareholders’ Agreement;

“Seedrs Nominees Limited” means a limited company incorporated in England and Wales under No.
08756825 whose registered office is at Churchill House, 142-146 Old Street, London EC1V 9BW, United
Kingdom, which is fully owned and controlied by the Nominee.

"Shareholder”has the meaninggiven to it in the Shareholders’ Agreement;

"Shareholders " Agreement" means the shareholders' agreement relating to the Company
entered into on or about the Adoption Date, as amended, varied, restated, replaced or adhered to

from time to time;

"Shares"” means ordinary shares having a nominal value of £0.0001 each in the capitaf of the
Company and having the rights set out in these Articles;
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2.2

2.3

4.1

a2

Ta
.

“special resolution"has the meanring given in Section 283 of the Companies Acts;

“Start Date''means:
{a) in respect of the Founders the date of incorporation; and

(b) in respect of any other Shareholder, the later of {i) the date upcn which the Leaver
Equity was subscribed for and (ii} the commencement of the Leaver’s employment,
appointment or engagement with the Company;

“Subsidiary Undertaking” has the meaning set out in sections 1162 of the Companies Act;

"“transmittee” means a person ertitied to a share by reason of the death or bankruptey of a
Shareholder or otherwise by operation of faw;

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

"Very Bad Leaver'means any Leaver who ceases to be employed or engaged by, or ceases
to be involved with the business of the Company where such Leaver is dismissed for Cause;

and
“¥R* means Yazann Komant.

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Acts as in force on the date when these Articles

become binding onthe Company.

The provisions of these Articles relating to general meetings and to the proceedings at such
meetings shall apply to separate meetings of a ciass of Shareholders.

Liability of Shareholders

The liability of the Shareholders is limited to the amount, if any, unpaid on the Shares held by
hem.

Part 2
Directors

Directors' Powers and Responsibilities

Number of Directors

The Directors shall not be less than two in number and shall not be subject to any maximum.
MR s e UpTTES o @ TReToo Uhul U ilee ARUphom Tt RS TYET U wppoTil s Thivtiui s
ina shall be a continuing right subject only to the provisions of the Shareholders' Agreement. Each

thareholder shall. on any resolution of the Company to remove YR as a Director, vote against such
-esoiution and removal (subject only to the provisions of the Shareholders' Agreement).

Directors' Generat Authority

“ubiect to these Articles and the Shareholders’ Agreement, the Directors are responsible for the
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6.1

6.2

7.1

7.2

7.3

7.4

8.2

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

Shareholders’ Reserve Power

The sharehoiders may, by special resolution, direct the Directors to take, or refrain from taking,
specified action.

No such special resolution invalidates anything which the Directors have done before the passing
of the resolution.

Directors may Delegate

Subject to these Articles and the Shareholders’ Agreement, the Directors may delegate any of the
powers which are conferred on them under the Articles:

a. to such person (who need not be a Director) or committee (comprising any number of
persons, who need not be Directors);

b. by such means {including by power of attorney);
c. to such an extent;

d. in relation to such matters or territories;and

e. on such terms and conditions, as they think fit.

If the Directors so specify, any such delegation may authorize further delegation of the Directors’
powers by any person to whom they are delegated

Any reference in these Articles to the exercise of a power or discretion by the Directors shall
include a reference to the exercise of a power or discretion by any person or committee to
whom ithas been delegated.

The directors may revoke any delegation in whote or in part, or alter its terms and conditions.

Secision-Making by Directors

Voting at Board Meetings

The general nie about decision-maling by Dir ectors is thatanydecisionof the Directors must be either a
majority decision at a meeting or a2 dedsion taken by Directors writtenresolstion inaccordance with
Artide S.

It

@) the Gompany only hasone Director ; and

oy nopravsian af these Adiclesey gresittnbavemar thanane Dy,

the generd rde doesnot apply, and the Director may take dedsions without regard to any of
the provsions of these Articles relating to Directors’ dedsionrmaking, provided that any decision
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91

92

93

140.

),

102

103

11.

=

taken shaf be record ed nwriting and therecord kept for 10years

Directors' Written Resolutions

Any Director may propose a written resolution by giving written notice to the other Drectors{or may
request ffte Sarecary franyl (o give sual motaz/],

A Dredlors wiritten reschkition is adopted when al the Directors who woudhave beenerntiled tovoteon
sudh reso luion ifith ad been proposed atameetingofthe Dre dtorshave:

(i signed one or more coples of & or
bt otherwise indicated ther agreemert to & in writing.

A Diredors written reschtion is not adopted ifthe number of Dredors who have signed it is
iess than the quonam for Drectors meetings.

Calling a Directors' Meeting

A Director Shall be entitled to convene a Diractor's meeting on at least three Business Days’ prior wiitten notice or such
shorterpaiad ashe gy reasarably detaTniie wiareugaTt ieiness as akart Oiedtors mestings safbe had st beas
orce every three to sikmorths.

Notice of a v Directors' meetingmu stindicats

{ad its proposed d ate and time;
ihi where ¥ isto take plaoe; ad
(<} if it is atidpated that Directors partidpating in the meeting wil not be in the same place,

haow it is proposad that they shodd communicate with each other during themeeting.

Notice of aDirectors’ meeting need nat be given to Directors who waive ther entilement to notice of
that meeting by giving noticeto that effect to the Campany before or after the date

on which the meeting is held. Where such notice is given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it.
Participation in Directors’ Meetings

Directors participate in a Directors' meeting, or part of a Directors’ meeting, when:

i the meeting has been called and takes place in accordance with these Articles and the
Shareholders' Agreement; and

b1 they can each communicate to the others any informaticn or opinions they have on
inv parncular item of the business of the meeting.

In determining whether Directors are participaling ina Directors’ meeting, it is irrelevant
vhere anv Director is ar how they communicate with each other.

If atl the Directors participating in a meeting are not in the same piace, they may decide that
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12.3

13.

13.1

13.2

14.

15.

16.

17.

the meeting is to be treated as taking place wherever any of them is.
Quotum for Ditetiory Wreetinmps

At a Directors’ meeting, unless a gquorum is participating, no proposal is to be voted on,
excent a proposal to calt another meeting.

The quorum for any meeting of the Board will be a minimum of tweo Directors, inciuding all
Founder Directors who are not Leavers on the date of such meeting. Decisions of the Board

shall be by majority vote and under no circumstances shall any Director have a casting vote.

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision:

(a} to appoint further Directors; or
(b) to call a general meeting so as to enable the shareholders to appoint further Directors.
Chairing of Directors’ Meetings

The Directors may appoint a Director to chair their meetings. The person so appointed for the time
being is known as the Chairman.

The Directors may terminate the Chairman's appeintment at any time.

M the Chairman is not participating in 2 Directors' meeting within ten minutes of the time at
which it was to star, the participating Directors may appoint one of their number to chair it.

Validity of Proceedings

All acts done by any meeting of Directors, or of any committee or sub-committee of the
Directors, or by any person acting as a member of any such committee or sub-committee,
shall as regards all persons dealing in good faith with the Company be valid, notwithstanding

that there was some defect in the appointment of any Director or any such persons, or that
any such persons were disqualified or had vacated office, or were naot entitled to vote.

Records of Decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, of every majority decision
taken by the Directors and of every Directors' written resolution for at least 10 years from the date of
the decisian or resoiution.

Directors' Discretion to make further Rules

Subject to these Articles and the provision s of the Shareholders ' Agreement, the Directors may maks
any rule which they think fit about how they take decisions, and about how such rules are to be
recorded or communicated to Directors.

Change of Name

The Company may change its name by a decision of the Shareholders.
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Directors' Interests

18.

181

182

183

18.4

Authorisation of Directors’ Interests

Subjlect to the provisiors of the Companies Adts, and provided that he has dedared to the Directors the
aature and extert of his interest, a Director may vote at @ meeting of the Diredtors or of a committee of the
Director s on any resciution concaming a matter in whichhe has an interest, whether a direct or an indirect
itarest or i1 refaton © wind fre fias a adyand siraf ako be counted’ it redony g whetier a quorar is
present at sudt a meeting.

Specific interests of adirector

Subject to the provisons of the Companies Acts, and provided that he has declared to the Drectors
the natre and extent of his interest, a Director may (save as 0 the exent notperrmitted by law from time
to time)}, notw ith stan ding his office, hawe an interest of thefollowng kind:

fa} where a Director (or a person connected with lim) is party to or in any way diredlyor indirectly
interested in, or has ahy dutyin respect of, any existing or proposedoontract, amangement or
transaction with the Compary or any other undertaking nwhich the Company is in any way
interested;

(b where a Director {or a person connected with him} is a director, employee or atherofficer of, or a
patly o aty corract amdngment or rarsxon with, or i1 ary wayiterested in, any body
corparate promoted by the Company o in which theCompany is in any way intere sted;

{c) where a Director {or aperson conneded with himyj is a shareholder in the Compary;

(ch where a Director {ora person connected with him) holds and is remunesated in respect of any office or place of
profit {other than the office of auditor) in respect of the Company or body corporate inwhich the Company isin
any way interested;

] where a diredtor is given a guarantee, or'is to be given a guarantee, in respectof an obiigation incumedby oron
behaif of the Compary or any body corporate inwhich the Company is inarny wayinterested; or

] where a Director {or person connected with himear of which he is a member oremployee) acts {or any body
sorporate prarmoted by the Company or mwhich the Company s in any way irterested of which he isa director,
emptoyee arother officer may act) ina professional capadty for the Cormpany or any body corporate promoted by
the Cornpany or inwhichthe Companyis in anywayinterested [other than asauditor) whether orncthe oritis
rermunerated for thes.

A Director shall not be entitled to vote on any resolution in respect of any contract, transaction or
arrangement, or any other proposal, in which he {or a person connected with him) has an interesz,
unless the interest is solely of a kind permitted by the foregoing provisions of these Articles.

A Director shall not be counted in the guorum at a meeting of the Directors in relation to any
*ESDIUTION N WHth ne s ol eruted 1o vote.

Appointment of Directors

9.

{l‘]

Methods of Aopointing Directars

Subiect to the provisons of the Shareho lder s Agreem ent, anyper son who isw iling 1o adt as a Drector, and s permitted
¥ law to do so, may be appoirted e be a Drectar:
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20.

0.1

21.

FINAL

(a) by ordinary resolution;

(b) subject to Founder Consent, by aded sion ofthe Diredors; or
() by anotice gven in aorhnee wih Artide 21
Termination of Director's Appointment

A person caases to bea Director a5 soon as:

(al that personceasestobe a Deciorfy viue of any provision of the Companies
Acts or is prohiited from being a diredor by law,

(b} a banknuptoy order is made against that persor,

(<) a composition is made withthat person’s creditors generaly in satisfadtion of thatperson's
debrts

(d} a registered medica praditioner who i treating that person gives a written opinion tothe company
stating that that person has beacome physically or mentally incapable ofacting as a director and
may remain so for more than tree month s

ve) by reason of that person's menta heaith, a court makes anorder which wholy orpardy
prevents that person from personally exerdsing any powers or rights whichthat person would

otherwise have;

N notification is received by the Company fromthe Director thatthe Diredtor isresigning from office,
and sucdh resignation has taken efect in accordance with itsterms;

() that person is absent from meetings of Drectors for six months with out permissionand the
Dire dor s have resolved that thatper son should cease to be a Director;

(h} if a Director holds an executive office, upon termination of his contract of service;

(1) Notice of the Direclir’'s removalis given in acoordance with Artide 21; or

() Notice of termination is served ar deermed served upon the Diredtor and that notice s given by alf the other
Dirediors for the time being provided always that YR may (subject only to the terms of the Shareholders'
Agreement) notbe served or deemed served with notice of termination under this Artide 20.1(j).

If a Director holds an appointment to an executive office which automatically terminates on

termination of his office as a Drector, hs removal from office pursuant to this Artide 20 shall be

deemed an act of the Company and shall have effect without prejudice to any daim for damages for

breach of any contract of servicebetween him and the Company.

Appointment and Removal of Directors by Founders

Each Founder shall be entitled, by notice in writing to the Company {which shall take effect on

the date specified in the notice), to appoint, retain, remove and replace one director (such

Director, the'Founder Director” and collectively, the Founder Directors™).

Directors' Remuneration

Drectorsm ay undertakeany ser vicesforthe Gomparny that the Directorsdecide .

The Diredorsare entitled to sudh rermuneration as the Drectors determine:




DocuSign Envelope iD: 1988B7D7-FC31-45D8-BFEE-FO52AA57AZ05

2
[}
(P8

ts
[
-

[R]
Lt

24.

241

4.2

FINAL

fas fortheirservices to the Compan y as Directors; and

oy for any dineT service wntn they urd ereke for e Cotrparny.
Subj ectto theArti cles, a Director 'sremu neration may:

{a} take any form;and

() ndudeanyamangem ensinconrecion withthepaymentof apension,alions noeor
gratuity, or any death, sickness or disshbiity benefits, to or in respect of that Direcor.

Unless the Directors decde otherwise, Directors' remuneration accrues from day to day.

Directors'Expenses

TheCompanymay payany reasonable expenses which the Direcors properly incur in
tonnect on with e dendane gt

{a) meetingsofDredors;
(b general meetings; or

() separate meetings of the holders of any dass of Shares or of debentures of the
Company,

or athenwiseincomnectionwith the exercise oftheir powers andthe discharge of ther
responsibifities in redation to the Compary.

Appointment of Executive Directors

TneTirectors may from Yime o Yime, subject 1o Board approva), appoint one or more of their
number ta be the hclder of any executive office {inciuding, where considered appropriate, the
office of Chairman) on such terms and far such period as they may (subject to the Companies Acts}
resoive and, without prejudice totheterms of any contract entered into in any particular case,
may at any time revake or vary theterms of any such appointment.

The appointment of any Director to the office of Chairman or another executive office shall
automatically terminate if he ceases to be 3 Director funless otherwise agreed in writing by the
Company) but without prejudice to any claim for damages for breach of any contract of service
between him and the Company.

Alternate Directors

25.

A% 1]

fn
t 2

T

Alternate Directors
Ay Ditecior (he "appointor ) Thay 3t any YThe Appointl amy peison Imcheding another Diecior
-0 be his afternate (the "Alternate" or the "Alternate Director"} and may at any time

cerminate such appointment.

The anpointment or termination of appeintment of an Afternate Director must be made by
Agtice in writing signed by the appointor or in any cther manner approved by the Directors.

The notice must identifv the proposed Alternate and, in the case of an appointment, contain



DocuSign Envelope ID: 1988B707-FC31-4508-BFEE-FOS2AASTA205

31
o
R

AT

3
el
B

258

2510

251

FINAL

a statement signed by the proposed Aiternate stating that the proposed Alternate is wiliing
to act as the Alternate of the Director giving the notice,

The appointment of an Alternate Director shall terminate:

ay when the appointor revokes the appointment by notice to the Company specifying
when it is to terminate;

{h on the occurrence in relation to the Alternate of any event which if it happened to the
Alternate's appointor, would result in the termination of the appointor's appointment
as a Director;

T3 on the death of the Alternate 's appointor; or
(dh if his appointor ceases to be a Director.

An Alternate Director shall be entitled to receive notices of meetings of the Directors and of
any committee of the Directors of which his appointor is a member and shall be entitled to
attend and vote as a Director at any such meeting and be counted in the gquorum at any such
meeting at which his appointar is not persanally present and generally at such meetings to
perform all functions of his appcintor as a Director. For the purposes of the proceedings at
such meetings, the provisions of these Articles shall apply as if the Alternate Director {instead
of his appaintor) were a Director.

if an Alternate is himself a Director or shall attend any such meeting as an Alternate for more
than one Director, his voting rights shall be cumulative but he shall not be counted more than
once for the purposes of the quorum.

If his appointor is for the time being temporarily unable to act through ill health or disability
an Alternate's signature to any resolution in writing of the Directors shall be as effective as
the signature of his appointoc.

This Article 25 shall also apply (with such changes as are necessary} to such extent as the
Directors may from time to time resolve to any meeting of any committee of the Directors of
which the appointor of an Alternate Director is a member.

An Alternate Director shall not (except as otherwise provided in this Article 25) have power to
act as a Director, nor shall he be deemed to be a Director for the purposes of these Articles,
nor shall he be deemed tc be the agent of his appointor.

An Alternate Director shall be entitled to contract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and to be indemnified to the same extent as
1if he were a Oirector

An Aiternate shali not be entitled to receive remuneration from the Company in respect of his
appointment as Alternate Director except to the extent his appointor directs the Company to pay to
the Alternate some of the remuneration otherwise payable to that Director.

Secaetary

26.

Secretary

If the Directors sa resolve, a Secretary shall be appointed on such terms as the Directors think fit. Any
Secretary so appointed may at any time be removed from office by the Director s, but without
prejudice to any claim for damages for breach of any contract of service between him and the
Company.
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Part 3
Shares and Distributions

Dividend Rights

Subject to the reguirements of the Companies Adts, it is the intention of the shareholders that the
Company shall make distributions, at such frequency as is determined by the Board, actingin
its sole discretior..

Subject to the provisions of Article 27.1, the Company shall make distributions to the Sharehoiders
in the accordance with the rights attaching to each class of Shares as set out in these Articles.

Return of Capital Rights
The rights as regards return of capital attaching to the Shares shall be as set out in this Article.

Qan a retum of capital on liquidation or otherwise {except on a redemption or purchase hy the
Company of any Shares), the surplus assets of the Company remaining after the payment of its
liabilities and all paymentsto be distributed amongst the holders ofthe Sharesaccording to the
number of such Shares held by the relevant sharehaolders at the relevant time.

Rights on a Sale

In the event of a sale of the Company then, notwithstanding anything to the contrary in the
terms and conditions governing such sale, the Company shall procure that the consideration
{whenever and howsocever received) shall be distributed amongst such selling shareholders as
would be applicable on a return of capital {pursuant to Article 2B. 1 {Return of Copital Rights) and
the Shareholders' Agreement).

All Shares to be fully Paid Up

No Share is to be issued for less than the aggregate of its nominal value and any premium to be paid to
the company in consideration for its issue.

This does not apply to Shares taken on the formation of the Company by the subscribers to the
Company’s memorandum.

Pre-Emption Rights

Sections 561 and 562 of the Companies Act shall apply to the Company but the offer period referred ¢
in those sections shall (save as otherwise provided in the Shareholders’ Agreement} be a period of at
least 10 Business Days. This Article 0 is subject always to the provisions of sections 570 and 571 of the
Tompanies ACt and the Snareholders Agreement..

The provisions of section 565 of the Companies Act shall not apply to the Company.

Powers to issue Different Classes of Share

Subject to these Articles and the provisions of the Sharehoiders’ Agreement, but without prejudice
0 the rights attached to any existing share, the Company may issue Shares with such rights or
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restrictions as may be determined by ordinary resolution.
The Company may issue Shares which are to be redeemed, or are liable to be redeemed at the

option of the Company or the halder, and the Directors may determine the terms, conditions and
manner of redemption of any such Shares.

Company not bound by less than Absolute interests

Barept as required by law, no person is to be recognised by the Company as holding any share upon any
trust, and except as otherwise required by law or the Artid es, the Company isnot in any way to be bound
by or recogrise any interest N a share ather than the hader's drsolue ownership of tand al the rights
attachingto it

Share Certificates

The Company may i ssue each sharehdder, free of charge, with one or more certificates n
respect of the Shares which that shareholder holds.

Certificates wit, if issued, be exeasted in accordance with the Companies Acts.

A shareholder who has separate certificates in respect of Shares of one d ass may request nwnting that it
be replaced with a consolidated certiicate. The Company may comply withsuch reguest at its discretion.

A shareholder who has a consolidated share certificate may request in writin gthat it bereplaced with two
or mare separate certifi cates representing the Shares n such proporfion s ashe may specily. The Company
may comply with such request at its discretion,

Fash a re certifica te isdamaged or defaced or all eged tohave b eenlost, stol enor destroyed,
the member shall be sued a new certificate representing the same Shares upon request.

Ne new certificate wil be issued pursuant to this Artide 34 unless the relevant shareholder
has

() first defivered the old certificate or certificates to the Comperny for ca neeflation; or

(b compied withsuchconditions as to evidence and ndemnity as the Dredors may
thirk fit; and

(c) paid such reasonablefee as the Director s may deade.

In the case of Shares held joirtly by several persons, any request pursiant to this Artide 34
may be made by any one of thejoint holders

Share Transfers

Shares may betransfemed bymeans of an instrum ent of ransfer eecuted byoron befiaffofthe transferor
provided such transfer is in acordance with the Shareholders’ Agreement. Such instrum et of transfer
must be in hard copy form butmay atherwise be inany usuaform or any other form approved by the Directors.

No fee may be charged for registeringany instrument of tran sfer or oth er document relating to or affecting the
tileto any share.

TheCompany mayretain any nstrumentoftransferwhich isregistered.
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The transferor remains the holder of the Shares concerned untl the transferee’s name isentered inthe
register of members in resped of those Shaes.

Subj ect tothe provision s of the Shar eh ol ders’ Agreem ent the Directorsmayrefuse toregisterthe transfer of a
share, and # they do o, th e instument of tran ster must be rtumed to thetran sleree with thenotice of the

refusal unless th ey suspect that thepropcsed ran sfermaybefrauddent

Compulsory Transfer

Leaver Notice

36.3

36.4

36.5

36.6

The provisions set put in this bride shal apply to any Shareholder and his Rdated Holders inrespect
of the Shares held by them.

Upon a Shareholder becoming a Bad Leaver or a Very Bad Leaver, the Board may dired: the Company
to serve a natice (a "Leaver Notice") on such Leaver or his Related Holders, notifying them that they
have been deemed to have dffered their leaver Shares to any of thefollowing persors, as specified in
the Leaver Notice:

(aj Chares Harington, Aleander Tem pleton {pro ratato ther shareholdngatth ed ateof such beaver
Nat i a2);

3] anEmp oyeeTrustora nom inee, custodia nortrustee pending nomination of aperson pursuant to
paragraph {a)abowe);, and/or

(<} the Company or suxh other person as the Board (acting withFounder Consent) may
determne

On receipt of a Leaver Notice, such Leaver and his Related Holders shall be bound to transfer the
Leaver Shares.

Completion of the sale and purchase of the Leaver Shares shall take place on the date specified in
the Leaver Notice, whereupon the Leaver and/or his Related Holders shall transfer the Leaver
Shares to the person{s} specified in the Leaver Notice and deliver the relevant certificates {or an
indemnity in respect of any missing certificates in a2 form satisfactory to the Board} against
payment of the consideration for the Leaver Shares.

To the extent that the Leaver Shares are transferred to the Company, the Company shall, upon a
direction of the Board, cancel such Leaver Shares in accordance with these Articles, and each
person holding such Leaver Shares waives any and all rights it has from time to time to have such
Shares cancelled, redeemed or repurchased in such cikrcumstances.

inthe event that the Leaver is a3 Bad Leaver, he shall:

a. be entitled to retain the vested proportion of his Shares as set out in column 2 of the table
below; and
b. transfer the unvested proportion of his Shares as set out in column 3 of the table below to

such persons as specified in the Leaver Notice for £1.00 in aggregate:

CessationDate " Wested — Unvested
Before the end of the first month following the Start Date . hmeoxw

On or after the date falling one month after the Start Date  56% 94.4%
but before the date failing two months after the Start Date [
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but before the date falling three months after the Start Date 1

On or after the date falling two months after the Start Date 11.1%

ps 9%

On or after the date falling three months after the Start Date (16.7%

3.3%

L
!
|

Eut hefare the date falling four manths after the Start Date
n or after the date falling four months after the Start Date }22‘2%
ut before the date falling five months after the Start Date

77.8%

On or after the date fatling five months after the Start Date 27.8%

‘ but before the date falling six manths after the Start Date i

172.2%

n or after the date fatling six months after the Start Date !333%
but before the date falling seven months after the Start Date l

66.7%

t)n or after the date falling seven months after the Start Date 138.9%
ut before the date falling eight months after the Start Date | N

On or after the date falling eight months after the Start Date 44 4%
but before the date falling nine months after the Stant Date j

K1.1%

55.6%

On or after the date falling nine months after the Start Date 50%
but before the date falling ten months after the Start Date

50%

IOn or after the date falling ten months after the Start Date  [55.6%
but before the date falling eleven months after the Start Date

A4.4%

0N or after the date Yalling eleven montns atter the Stary BL 1%
Date but before the date falling twelve months after the
Start Date

3%.9%

On or after the date falling twelve months after the Start 66.7%
Date but before the date falling thirteen months after the |
Start Date

33.3%

iOn or after the date falling thirteen months after the Start  [72.2%
Date but before the date falling fourteen months after the
Start Date

27 8%

On or after the date falling fourteen months after the Start . 77.8%
Date but before the date falling fifteen months after the Start
Date o
On or after the date falling fifteen months after the Start 833%
Date but before the date falling sixteen months after the
[Start Date

22.2%

16.7%

On or after the date falling sixteen months after the Start 88.9%
Date but befare the date falling seventeen months after the
Start Date

11.1%

;
On or after the date falling seventeen months after the Start 94 4%
Date but before the date falling eighteen months after the
Start Date

5.6%

On or after the date falling 18 months after the Start Date  [100%

D%

in the evertt that the Leaver is a Very Bad Leaver, he shall be required to transfer all of his Shares to such
persons as spedfied in the Leaver Notice for £1.00 in aggregate.

For avoidance of doutt, a Good Leaver shall be ertiled to retain all of his Shares, save that ifhe breadches dause
16 of the Sharehokders' Agreement he shall be deemed to be a Very Badleaver and his Shares shall be
repatriated accordingly.

Immediately upon a Shareholder becoming a Leaver:

{a

)

the Sharehold er and his Related Holders shall be deemed to have waived and released{and shall not

exerdse) all the voting right s attached to the {eaver Shares;

the Leaver Shares shall not be counted in determining the total number of voteswhich may be cast
at any meeting, or required for the purposes of a wittenresolution, of any members or any class of
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members, or for the purposes of any other consent required und er these Artides;

i wne eter gppitdoe, e Srareno'der Snddh Immediely resign from any board po siion ofthe
Cormpany, and

() the Shareholder and his Related Holders shall cease to have (and shal waive) anyrights of pre-
empton attached 1o his Leaver Shares on any issues of Shares orseaurities pursuart to the
Shareholders' Agreemert or atheraise,

in eadn case unles s oth enwise determined by the Board {ading with Founder Conserw).

Any ard all rights attached to the Leaver Shares shal be deemed to trensfer to the relevant
tran sferee(s ) upon the payment of the price in acoordance with this Artid e.

Any Shares that are retainedby a leaver and his Related Holders at any time following senice of th e Leaver Notice
will be deemed to wte in the same way as the Founders on any resoiution s and will remain subject to theterms ofthe
Articles and Sharehaclders' Agreement, inchuding, without Smitation, the resindions on transfer set out nthe
Starehokders’ Agreement,

Drag- Along and Tag-Along Rights

Drag Along

If the any Shareholder{s) {the “Selling Shareholders”} wish to transfer, in aggregate, 50% or more of
the Shares in issue [the “Sellers’ Shares”) to a bona fide arm’s length purchaser {the “Proposed
Buyer”), then the Selling Shareholders shall have the option to require each of the Shareholders to sell
and transfer (in the case of Seedrs, by requiring Seedrs to instruct Seedrs Nominees Limited to sell and
transfer) {the “Called Shareholders”) all of their Held Shares to the Proposed Buyer {or as the Proposed
Buyer otherwise directs) in accordance with this paragraph 37A (the "Drag Along Option”).

The Selling Shareholders may exercise the Drag Along Option by giving written notice to each of the
Shareholders to that effect {a “Drag Along Notice”) at any time before the transfer of the Sellers’
Shares. The Drag Along WNotice shah specify that:

37A.2.1 the Called Shareholder is required to transfer all its Held Shares {the “Called Shares”) pursuant
to this paragraph 37A;

37A.2.2 the person to whom the Called Shares are to be transferred;

37A.2.3 the consideration payable for the Called Shares calcutated in accordance with paragraph
37A.2.4; and

37A.2.4 the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along Notice shall lapse if, for
any reason, the Setling Shareholders have not sold the Sellers’ Shares to the Proposed Buyer within 20
Business Days of serving the Drag Along Notice. The Selling Shareholders may serve further Drag Along
Notices following the lapse of any particular Drag Along Notice.

The Called Shareholders shail sell each Called Share for a consideration in cash per Called Share that is
at least equal to the highest price per Share offered or paid by the Proposed Buyer, or any person
Acting in Concert with Tne Propesed Buyer, Tor The Sefier' s Shares or in any related previous
wransaction in the six months oreceding the date of the Drag Along Notice.

No Drag Along Notice shall require the Called Shareholders to agree to any terms except those
ipecifically set cut in this paragraph 37A.

Campletion of the sale of the Calied Shares shall take place on the same date as the date proposed for
:ompietion of the sale of the Sellers’ Shares unless Seedrs, the Talled Shareholders and the Selling
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Shareholders agree otherwise.

Provided that the Proposed Buyer is ready, willing and able to complete the sale of the Caifled Shares
on the completion date determined in accordance with paragraph 37A.6, the requirement for a
mandatory offer under paragraph 378 shali not apply to any transfer of shares to a Proposed Buyer (or
as they may direct] pursuant to a sale for which a Drag Along Notice has been duly served.

On the completion date determined in accordance with paragraph 37A.6, each Called Shareholder
shall deliver stock transfer forms for its respective Called Shares, together with the relevant share
certificate {or a suitable indemnity for any lost share certificate) to the Company and, against delivery
of such documents, the Company shall pay such Called Sharehalder (in the case of Seedrs Nominees
{imited, such payment wilf be for Seedrs via Seedrs Nominees Limited|, on behalf of the Proposed
Buyer the amounts due pursuant to paragraph 37A.4 to the extent that the Proposed Buyer has put
the Company in the requisite funds. The Company’s receipt for the price shall be a good discharge to
the Proposed Buyer. The Company shail hold the amounts due to each Called Shareholder pursuant to
paragraph 37A.4 in trust for each Called Shareholder without any obligation to pay interest.

To the extent that the Proposed Buyer has not, on the completion date determined in accordance with
paragraph 37A.6, put the Company in funds to pay the consideration due pursuant to paragraph
37A.4, each Called Shareholder shali be entitled to the return of the stock transfer form and share
certificate {or suitable indemnity} for its relevant Calfied Shares and the Calied Shareholders shall have
no further obligations under this paragraph 37A in respect of their Shares.

if a Called Shareholder does not, on completion of the sale of the Called Shares, execute transfer(s) in
respect of all of its Called Shares, such Called Shareholder shall be deemed to have irrevocably
appeointed any person nominated for the purpose by the Selling Shareholders to be its agent to
execute all necessary transfer{s} on its behalf and. against receipt by the Company {on trust for such
holder) of the consideration payable for the Called Shares, deliver such transfer(s) to the Proposed
Buyer {or as they may direct) as the holder thereof. After the Proposed Buyer lor their nominee) has
been registered as the holder, the validity of such proceedings shall not be questioned by any such
person. Failure to produce a share certificate shall not impede the registration of shares under this
paragraph 37A.

Tag Along

Except in the case of transfers pursuant to paragraph 37A, if any Shareholder(s) {the “Exiting Party”)
proposes to transfer any Shares {a “Proposed Transfer"} as part of a transaction or series of
transactions which would, if carried out, result in any person {other than a person who holds a
Controlling Interest in the Company at that time or an Associate of such a person}) (a “Buyer”}, and any
person Acting in Concert with the Buyer, acquiring a Controlling Interest in the Company, then the
provisions of this paragraph 378 shall apply.

Before completing the Proposed Transfer, the Exiting Party shall procure that the Buyer makes an offer
{an “Offer”) to all the Shareholders to buy all of the Held Shares of each Shareholder, fora
consideration in cash per Share that is at teast equal to the highest price per Share offered or paid by
the Buyer, or any person Acting in Concert with the Buyer, in the Proposed Transfer or in any related
previous transaction in the six maonths preceding the date of the Proposed Transfer {the “Specified
Price”).

The Offer shall be made by written notice (an “Offer Notice”), at least 20 Business Days {the “Offer
Period”) belore the proposed sale date {the "Sale Date”} and the Utler Notice shali set out:

37B.3.1 the identity of the Buyer;

378.3.2 the purchase price and other terms and conditions of payment;

37B.3.3 the proposed date of the transfer; and

37B.3.4 the number of Shares proposed to be purchased by the Buyer from the Shareholders
{provided that such offer must be for all Held Shares of each Sharehoider) ("Offer Shares”).



DocuSign Envelope iD: 1988B7D7-FG31.-4508-BFEE-FO52AA5TA205

37B8.4

3785

ad
o
%)

39,

391

39,2

40.

FINAL

if the Buyer fails to make the Offer to the Shareholders then, except where paragraph 37A.7 applies,
The EXIUing Party snafl not be entitied to complete the Proposed Transter and the Company shall not
register any transfer intended to effect the Proposed Transfer.

A Shareholder may choose to accept the Offer with respect to all of its Held Shares which are Offer
Shares (in the case of Seedrs, it may choose to accept or reject the Offer on behalf of each Beneficial
Dwner independently, with respect to all of the Held Shares of each such Beneficlal Owner). If the
Offer is accepted by a Shareholder within the Offer Period, the completion of the Proposed Transfer
shall be conditiona! on comptetion of the purchase of all of the Offer Shares held by such Shareholder.

Transmission of Shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee
as having any title to that share.

A transmittee who produces such evidence of entitlement to Shares as the Directors may
reasonably require:

(a) may, subject to these Articles and the Shareholders' Agreement, choose either to
become the holder of those Shares or ta have them transferred to another person; and

(b subject to these Articles and the Shareholders' Agreement, and pending any transfer
of the Shares to another person, has the same rights as the holder had.

A transmittee does not have the right to attend or vote at a general meeting, or agree to
a proposed writkon resolution, in respect of Shares to which it is entitled, by reason of
the holder's death or bankruptcy or otherwise, unless it becomes the holder of those Shares,

Exercise of Transmittees' Rights

A transmittee who wishes to become the holder of Shares to which it has become entitled
must notify the Company in writing of that wish.

if the transmittee wishes to have a share transferred to another person (which it shall only
be entitled to do if so permitted by the provisions of the Shareholders' Agreement},
the transmittee must execute an instrument of transfer in hard copy form in respect of it.

Any transfer made or executed under this Article 39 is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event witich gave rise ta tre transmission frad nat accurred.

Transmittees bound by Prior Notices
if 3 notice is given to a Shareholder in respect of Shares and a transmitiee js entitied to those

Shares, the transmitte is bound by the notice if it was given to the Shareholder before the
transmittee’s name has been entered in the register of members.

Dividends and Other Distributions

41.

Procedure for Declaring Dividends

The Company may by ordinary resclution dedare daidends, and, subject o the provisions ofthe Sharehoiders'
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Agreement and these Artides, the Diredtors may dedde to pay ntenimdividends.

A dividend must not be dedared unless the Diredors have made a recormimendation as to s amount and
recaived Founder Corsent to make such dedaration. Such a dividend must notexceed the armourt
recommandad by the Diredors.

No dividend may be dedared ar paidunless it s in accordance with Shareholders' respective right s.

Uniess the Sha rehold ers' resoution to dedare or Diredtors * dedision to pay adividend, or the termis on which Shares are
issued, spedfy otherwi se, it mu st be paid by reference to eachsh a reholder'sholdin gof Sharesonthe date ofthe
resolution ordedsion todedarearpayit.

No iterim dvidend may be paid on Shares camyn g deferred or non-prefermednights if, at the time of payment,
any pref erertial dividend is in arrears.

The Drectors may pay fiked dividends on ary dass of Shares camying such a dividendexoressed to be payable
on fixed dates on the dates presaibed for payment if it appears totham that th e profits available for distribution
iustify the payment.

if the Directors actingpod Gith, they do nat inaxr any liabiity 1o the holdears of Shares conferting preferrad

rights for any loss they may suffer by the Ewful payment of a fixed orinterim dividend on Shares with
deferred or nonprefered nights.

Payment of Dividends and Other Distributions

Where a dividend ar other sum which is a distribution is payable in respeat of a share, it mustbe paid by one
or more of the folowing means:

() transfer to a bank or bulding sodety account spedfiedby the payee either in wiiting
or as the Diredor s may atherwise dedde;

) sending a cheque made payable to the payee by post o the payee at the payee's registered
add ress {f the payee is a holder of the share), or {n any other case) to anaddress spedfied bythe
payee aither in waiting or as the Diredrrs may athenad sededde;

(©) sending a cheque made payable 1o such person by post to such person atsuch addressas the payee
ha s spedfied either in writing or as the Directors may otherwise dedde; or

o any other mean sof payme nt a s the Director s agre ew ith the payee either iIn witing or
by su ch other meansas the Directors d edde.

Subject to the provisions of these Articles and 1o the rights atfaching 1o ary Shares, anydividend or othersum

payable on or in re spea of 2 sh are maybe paid in such aamency as the Directors m ay resolve, using sucdh exchange
rate for casren oy conversions as the Diredorsm ayselect

In the Articles the "payee” means, inrespect of a share in resped of which a dvidend orather sum is payable:

the halder of the share; or

if the share has two or more joint haolders, whichever of them is named first in the
register of members; or

if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee; or
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such other person or persans as the holder (or, in the case ofjoint hoiders, ali of them} may
direct.

No Interest on Distributions

The Company may not pay interest on any dividend or other sum payable in respect of a share
urtless otherwise provided by

(a) these Articles;

(h) the terms on which the share was issued; or

() the provisions of another agreement between the holder of that share and the
Company.

Unclaimed Distributions

All dividends or other sums which are:

{a} payable inrespect of Shares; and

{h) unctaimed after having been declared or become payable,

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

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

i

{a) twelve years have passed from the date on which a dividend or other sum became due
for payment;and

ib) the payee has nat claimed it,

the payee is no longer entitied to that dividend or other sum and it ceases to remain owing by
the Company.

Non-Cash Distributions

Subject to the terms of issue of the share in question and the provisions of the Shareholders’
Agreement and these Articles, the Company may, by ordinary resciution on the
recommendation of the Directors, direct the payment of a dividend in whole or in part by the
transfer of non-cash assets of equivalent value {including, without limitation, Shares or other
securities in any Campany) and the Directors shall give effect to such resolution.

Forthe puposes of paying a noncash distibution, the Diwectors may make whatever
arrangements they think fit, nduding, where any difficuty ari ses regarding the distribution:

) fidng the vaueofa ny assets;

al} paying ash o any payee on the hasis of that value m order © adust the rights of
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<} vesting any assets in trustees,

Waiver of Distributions

Payees may wave their entilement to a dividend or other disinbution payable in respect of asharein whole
or in part by givingthe Company natice in writing to that effet, but

{a) the share has more than one holder; or

Fia)] more than one person is engided 1o the share whether by reason of the death or
bankruptoy of one or morejoint holders, orctherwise,

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

Capitalisation of Profits

47.

471

472

474

475

{a)

t»

(<)

Authority to Capitalise and Appropriation of Capitalised Sums

Subject to these Artides and the provisionsof the Sharehociders Agreement, the Diredtors
may, ifthey are so authorised by an ordinary resolution:

(&) capitalise any profits of the Compary (whether or not they are avaitable fordistribution) which are
not required for paying a preferertial dvidend, or any sumstanding to the aedit of the Company's
share premium accou, @pital redemptionreserve or othar undistributable resene; and

") appropriate any sum which they so dedde to capiaise {a "capitalised sum”) to thepersonswho
woud have been entitled to it if it were distribited by way of dividend (the "persons entited ") and
n the same proportions.

Capitalised sums mu st be applied:

() on behafofthe person sentited; and

(b} in the same proportions as a dvidend would have been distrbuted to them.

Any capitalised sum may be appli ed in paying up new Shares of a nominal am ount equal tothe
capitalised sum which are then allotted aredited as fully paid to the persons entiied or asthey may direct

A capitalisedsum whidh was aporopriated fromprofits avabble for distrbutionmay be applied in paying up
new debentures ofthe Company which are then allotted aredited asfully paid to the persors entitled or as
they may direct

Subjed to the se Artidesthe Diredors may:

apply capitaised sums in accordance with Arides 473 and 474 partly in one wayand partly in another;

make sudh arangements as they think fit to deal with Shares or debeniure s becoming distrioutable in fractions
wder this Artide 47 {induding to disregard fractionalentitlements or far the beneft of them o acrue o the
Comparny); and

authorise any person to enter into an agreement with the Company on behalf of aff theper sons entitfed whi ch
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is binding on them in respect of the diotment of Shares anddebentures to them u nder this Article 47,

Part 4
Decision-Making by Shareholders

Organisation of General Meetings

48.

48.1

48.2

48.3

48 4

48.5

49.

451

49.2

493

48.4

Attendance and Speaking at General Meetings

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to ail those attending the meeting, during the meeting, any information
or opinions which that person has on the business of the meeting.

A person is able to exercise the right 1o vote at a general meeting when:

a. that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

b. that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending the
meeting.

The Directors may make whatever arrangements they consider appropriate to enable those
attending a generai m eeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
Shareholders attending it are in the same place as each other.

Two or more persens who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have {or were to have) rights to speak and vote at that
meeting, they are (or would be] abie to exercise them.

Quorum for General Meetings and Notice

No business shall be transacted at a general meeting of the Sharehcldersof the Company
uniess a guorum is present at the time when the meeting proceeds to business and remains
present during the transaction of business.

Notwithstanding anything contained in these Articles, if a quorum is not constituted at any
meeting of Shareholders within half an hour from the time appointed for the meeting or if
during the meeting 2 quorum ceases to be present for a period exceeding 10 minutes, the
meeting shall be adjourned for two Business Days.

Subject to Article 49.4 below, a minimum of five Business Days' notice of each general meeting of
the Company, accompanied with an agenda {as well as copies of any documents specified to be
considered at such general meeting in such agendal of the business to be transacted shall be

given to all the Shareholders.

The notice period referred to in Article 49.3 above may be shortened with Founder Consent.

Chairing General Meetings

If the Directors have appointed a Chairman, the Chairman shall chair general meetings if
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present and willing to do sa.

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair the
meeting or is not present within ten minutes of the time atwhich a meeting was due to start;

a. the Directors present; or '
b. (if no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and such appointment must be
the first business of the meeting.

The person chairing a meeting in accordance with this Article 50 is referred to as the
"Chairman ofthe Meeting”.

Attendance and Speaking by Directors and Non-Shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders.
The Chairman of the Meeting may permit other persons who are not:

{an Shareholders of the Company; or

(b) otherwise entitied to exercise the rights of Shareholders in relation to general
meetings, to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the Chairman of the Meeting must adjourn it.

The Chairman of the Meeting may adourn a general meeting at which a quorum is present if:
(a} the meeting consents to an adjournment; or

(b the Chairman of the Meeting considers that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting
is conducted in an orderly manner.

The Chairman of the Meeting must adjourn a2 general meeting if directed to do so by the
meeting.

When adjourning a general meeting, the Chairman of the Meeting must specify the time and
place to which it is adourned or state that it is to continue at a time and place to be fixed by
the Directors.

if the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given) or such shorter period as
determined with Founder Consent:

(a) tothe same personsto whom notice of the Company's general meetingsis required to
be given; and
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(i) containing the same inform ation which such notice isrequired to contain.

No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting if the adjournment had not taken place.

at General Meetings

Voting Rights of Shares

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll
is duly demanded in accordance with the Articles.

The Shares shall have the following voting rights on a written resolution or resclution to be
passed at a general meeting of the Company {whether on a show of hands or on a poll) every
Shareholder {cr his relevant proxy or duly authorised representative at a general meeting)
holding one or more Shares on the date on which either the writien resolution is circulated or the

time of the general meeting who is present at such meeting shall, subject to these Articles have,
ohe vote for each such Ordinary Share held by him.

Errors and Disputes
No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote

not disallowed at the meeting is valid.

Any such objection must be referred to the Chairman of the Meeting, whose decision is final.

PollVotes
A poh on aresouil on ray be dermended:
@) in advance of the general meeting where it isto be put to the vote ;or

iy at a general meeting, either before a show of hands on that resolution or imm ediatelyafter the
resuft of a show of hands an that resolution isdedared

A poll may be demanded by:

ta) theChaiman ofth eiViesting
al] theDrectors;
{c} twoormore personshavingtheright tovote on theresolution,or

h a person or persors represeriing not ess nani T o the wWhal voting ngiies of 3k the St ehold ers
having the right to vote on the re solution.

A demand for apoll may bewithdrawn i f:
Rt thepoll has notyet beentakeryand

) the Charman of the Meeting con sentsto the withdrawal.
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Polls must be taken immediately and in such manner as the Chainman of the Meeting directs.

ContentofProxy Notices
Proxies m ay only validy be appointed by a notice in wniting (a "proxy notice'} whi ch:
) states the name and address of the Shareholder appointing the proxy;

(b identifies the person appointed to be that Sharehoider’s proxy and the general meeting in
redation to which that person is appointed;

© issignedby or on behalf of the Shareholder appointing the proxy, or is authenticatedin such manner as
the Director s may deterrmine; and

h isdelveredto the Companyin accordance with the se Artides and any irstrudions cortainedin the notice
of the general meeting to which they relate.

The Comparny may require proxy natices 1 be delivered in a particd ar formn, and may spedfy
different fonns for different punposes.

Proxy notice s may spedfy how the proxy apporited under them is to vote (or that the proxy isto abstain from
wvoting) on ohe or more resolubons.

Delivery of Proxy Notices

Proxy notices in hard copy form must be received at such place and by such deadline specified in
the notice convening the meeting. If no place is specified, then the proxy notice must be received
at the registered office of the Company for the time being. If no deadline is specified, proxy notices
must be received, before the start of the meeting or adjourned meeting or, if a poll is taken
otherwise than at or on the same day as the meeting or adjourned meeting, at the time for the
taking of the poll at which it isto be used.

A person who isentitled to attend, speak or vote {either on a show of hands oron a poll} ata
general meeting remains so entitled in respect of that meeting or any adournment of it, even
though avalid proxy natice has been delivered to the Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering te the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given.

A notice that revokes a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which itrelates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed it to execute it on the appointor's
behalf.

Any vote cast or poll demanded by a proxy shall not be invalidated by the previcus death or
insanity of the Shareholder or by the revocation or termination of the appointment of the proxy
or of the authority under which the appointment was made unless notice of such death, insanity,
revocation or termination was received in writing at the place specified in the notice of meeting for
the receipt of proxy notices {or, if no place is specified, the registered office for the time being)
before the start of the meeting or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for the taking of the poll.
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Amendmenits 1o Resolutions

Anordinary resolution to be propasedat a generalmeeting may be amendedbyordinary
re solution if :

(@) notice of the proposed amendmentis gven to the Company in writing by a personentiled to
vote at the general meeting at which #t is to be proposed not less than 48hours before the
meeting is to ke place {or sudh later time as the Charman of theMeeting may determine); and

) the proposed amendment does nat, in the reasonable opinion of the Chainman of the Meeting, materially after
the saope of the resolution.

Aspedalresolutionto beproposedatageneralmeetingmay be amended by ordinary
resolution,

{a the Craimnan ofthe Mesting proposes the amendme ntat the gereral meeating atwhich the resolution is
10 be proposed; ard

i the amendment does not go beyond whatis necessary 1 comrect a grammatical orather non-
substantive erraor in the resolution.

if the Chairm an of the Meeting, adting in good faith, wrong ly deddes that an amendme nit to aresolution s out of order,
the Chairman of the Meeting's aTor does not inva idate the vote onthat resolution.

Part 5
Administrative Arrangements

Means of Communication to be used

Subject to the Artides, anvthing sent or supplied by or o the Company under these Artidesmay be sent or
supplied in any way in which the Companies Ads provide s for doouments arinformation which are
authorised or required by anyprovi sion ofthat At o be sent orsupplied by or to the Company.

Any rotice, documen t or i nfonmati.on induding a share certificate) which is sent or suppled by theCompany inhard
aopy form, or n eledronic formn but to be delivered other than byelectronicmeans, which is:

{ay sert by hand and propery addressed shall be deemedto have been received by the
intended recipient on the day of delivery;

{ sent by prejpaid post and properly addressed shall be deemed to have been receivedby the
intended redpient at the expiration of 24 hours (or, where first class mail is notem ployed, 48 hours)
after the time it was posted,

andin proving su chreosiptit shall be suffidert to show that such notice, document or
informati on was properly add ressed and, in the case of post, pre-pa id and posted.

Any natic e, docurment orinform ation whidh i ssent or supplied by the Com pany by e lectroni cmea ns shall be deemed
10 have beenrecaved by the ntend ed recipient 24 hours after it wastransmitted, and in proving such recept it
shal be suffident to show that sudh notice docum entorinformation wa sproperly addressed.

The accidental failure & send, or the non-receipt by any person entiled to, any notice of orather
gocumentor information re tating to any meeting or other proceeding shall not nva lidatethe relevant

meeting or proceeding.
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Subjedt to the Artides, any notice or documentto be sent orsupplied to a Diredor inconnedion with the
taking of dedsions by Directors may also be sernt or supplied by themeans by which that Director has
asked to be sent or supplied with such n otices or documentsfor the tme being,

A Diredor may agree with the Company that notices, documents or iforrnation sent to thatDiredor in 2
particlar way are to be deemed to have been received within a spedified time oftheir being sent, and for
the specified tme to be ess than that provided in this Article59.

Joint Holders

Except as otherwise specified in the Articles, anything which needs to be agreed or specified
by the joint holders of a share shall for all purposes be taken ta be agreed or specified by alt
the joint holders where it has been agreed or specified by the joint holder whose name stand
s first in the register of members in respect of the share.

Except as otherwise specified in the Articles, any notice, document or information which is
authorised or required to be sent or supplied to joint holders of a share may be sent or
supplied to the joint holder whose name stands first in the register of members in respect

of the share, to the exclusion of the other joint holders.

The provisions of this Article 60 shall have effect in place of the provisions of Schedule 5 of
the Companies Actsregardingjoint holders of Shares.

Company Seals

Any comrnon seal may only be used by the authority of the Directors.

The Directors may decide by what means and inwhatform any common seal is to be used.
Unless otherwise decided by the Directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person

in the presence of a witness who attests the signature.

For the purposes of this Article 61, an authorised person is:

{2 any Director of the Company;
(b the Secretary (if any); or
(cy any person authorised by the Directors for the purpose of signing documents to which

the commeon seal is applied.

The Company may exercise all powers conferred by the Companies Acts with regard to
having an official seal for use abroad and such powers shall be vested in the Directors.

No Right to Iinspect Accounts and Other Records
Except as provided by law, the Shareholders' Agreement or authorised by the Directors or an

ordinary resolution of the Company, no person is entitled to inspect any of the Company's
accounting or other records or documentsmerely by virtue of being a Shareholder.

Provision for Employees on Cessation of Business
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The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a Director or former Director
or shadow Directar} in cennection with the cessation or transfer to any person of the whale or
part of the undertaking of the Company.

Bank Mandates

The Directors may by majority decision or written resolution authorise such perscn or persons
as they think fit to act as signatories to any bank account of the Company and may amend or
remove such authorisation from time to time by resolution,

Authentication of Documents

Any Directoror the Secretary (if any) or any person appointed by the Directors for the
purpose shal have power to authenticate :

(a) any document affecting the constitution of the Company;
{h) any resohtion passed at a general meeting or at a meeting of the Directors or anycommittee;and

() any book, record, doaument or account relating to the business of the Company,and to certify copies or
extracts as rue copies or extracts.

A dooument purporting to be a copy of ary such resolution, or an extract from the minutes ofany such

meeting, which is certified shail becondusive evidence in favour of all personsdealing with the Gompany that

such resolution has been duly passed or, as the case may be,that any minute so extraced is atrue and

accurate record of proceedings at a duly constitutedmeeting.

Ok ' Linbiit

66.

6.1

A2

a3

67.

Indemnity

Subjectto paragraph 66.2, a Relevart Officer may be indemnified out of the Comparny's

assets aganst

(@) any liability incurred by or attaching to that officer in connectionwith anynegligence default, breach
of duty or breach of st in relation to th e Company or an Associated Comparny;

(b) any fiability moumred by or attaching to that officer in connection with the adiviies ofthe Comparny or an
Assodated Compary in its capacity as a trustee of anoccupational pensionsch eme (as defined in
Section 235(6) afthe Companies Acts);

© anyotherliabilityincuredbyorattaching to that officer as an officer of the
Comparw or an Assodated Cormpany.

This Artide 66 d oes not authorise any indemnity which would be prohibited or render ed void by any provision
of the Companies Ads or by any other provision oflaw.

Where aRdevant Officer is indemnified against any liability in acoord ance with this Artide, su ch indermnity may
extend to all costs, charges, losses, expen ses and fabiliie s inaured byhim in re ation thereto.

Insurance
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67.1 The Diredtors shall have the power to purdhase and maintain insurance, at the expense of the
Company, for the benefit of any Relevant Officer in respect of any relevant loss.

It this Artide 67,a "“relevant loss" means any loss or labiity which has been or may beincurred by a
Rel evart Officer in connection with that officer’s duties or powers in relation tothe Company, any A ssociated
Compeny or any pension fund or employees share scheme ofthe Company or Associated Company.

.,
~d
b

68.  Defence Expenditure
681 So far as may be permitted by the Com panie s Ads, the Company may:
(a) provide 2 Relevant Officer with funds to meet expenditure incurred or to be incurredby him inx

it defendingany ciminal or vl proceedingsinconnediionwith any negligence, default, breadh of
duty or breach of trust by Him in relation to the Comparny of an Associated Compary; or

Wl in connection with any application for relief under the provisions mentioned
in Section 205(5) of the Companies Acts; and

(3)] do anything to enable any such Relevant Officer to avoid incurming such expenditure.

682 The terms set out in Section 205{2} of the Companies Acts shal apply o any provision offunds oroth erthings done
undler Artide 68.1

683 50 far as may be pemitted by the Gompanies Ads, the Gompany:
{a) may provide a Relevant Officer with funds to me et expenditiure incusred or to beinaumed by him in
defending himself in an imvestigation by a regulatory authority oragainst action proposed to be taken by

a reguatory authority in conrection with anyalleged negligence, default, breach of duty or treach of
trust by him in relation to the Company or any Assodated Companty; and

(3] maydoanything ®o enable any such Relevart Officer 10 avoid incuiming such expen diture.



