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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SNAP FINANCE UK (GROUP) LIMITED

PART A

1 INTERPRETATION

COMPANY NUMBER 10790251

(THE “COMPANY”)

1.1 In these Articles the following definitions apply:

“Act”

“acting in concert”

“Adoption Date”
“Allocation Date”
“Allocation Notice”

“A Shares”

“Arrears”

“Articles”

“Asset Sale”

"Available Profits"

“Bad Leaver”

the Companies Act 2006;

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

the date of adoption of these Articles;
has the meaning given in Article 8.5.1;
has the meaning given in Article 8.5.2;

the A ordinary shares of £0.01 each in the capital of the
Company;

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

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

the disposal by any one or more Group Companies of assets
(whether together with associated liabilities or otherwise and
whether as part of an undenaking or otherwise) which
represent 75% or more (by book value) of the consolidated
gross tangible assets of the Group at that time;

profits available for distribution within the meaning of part 23
of the Act;

a member who becomes a Leaver (including an Early
Leaver) and who is not a Good Leaver or a Very Bad Leaver;
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“bankruptcy”

“Board”

“Board Invitee”

“B Shares”

“B Shareholder”

“business days”

13 Buyer”
“Chairman”
“chairman of the meeting”

“Civil Partner”

“Commencement Date”

“Companies Acts”

“Company’s Lien”

“Compulsory Transfer
Notice”

“Compulsory Transfer
Shares”

includes individual insolvency proceedings in a jurisdiction
other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

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

has the meaning given in Article 8.3;

the B ordinary shares of £0.01 each in the capital of the
Company;

a holder for the time being of only B Shares;

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

has the meaning given in Article 8.5.2;
the chairman of the Board appointed pursuant to Article 25;
has the meaning given in Article 60.3;

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

in the case of the Founding Manager shall be 15 May 2017
and otherwise shall be the later of the date the Relevant
Member commenced their employment or engagement with
a Group Company or such date specified in the instrument
granting shares in the Company to the Relevant Member;

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

has the meaning given in Article 44.2;

has the meaning given in Article 7.2;

in relationto a Relevant Member, subjectto clause 7.3, those
Shares:

@ held by the Relevant Member at the time of the
relevant Transfer Event;

) held at the time of the relevant Transfer Event by any
Privileged Relation or Family Trust of the Relevarnt
Member (which Shares were acquired by that
Privileged Relation or Family Trust directly or
indirectly from that Relevant Member); and

©) acquired by the Relevant Member, his Privileged
Relations or Family Trust and/or persona
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“Conflict Situation”

“Controlling Interest”

“Default”

“director”

“distribution recipient”

“document”

“Early Leaver”

“Economic Rights”

“electronic form”

“eligible director”

“Employee Trust”

“Equity Securities”

[13 Exit”

representatives after the accurrence of the Transfer
Event;

any situationor matterinwhich any director has, or can have,
a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company;

an interest in Shares conferring on the holder or holders the
right to exercise more than 50% of the total voting rights
normally exercisable at any general meeting of the
Company;

any default or material breach under the terms of any Facility
Documernts;

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

has the meaning given in Article 51.2;

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

voluntary resignation by the Relevant Member at any time
prior to the fourth anniversary of the Relevant Members
Commencement Date, save for circumstances of proven
constructive dismissal;

as regard a class of Share, the rights of the Shares of that
class to receive or participate in dividends or other

distributions and/or to receive Proceeds and/or to receive
any other amounts or assets in respect of such Shares;

has the meaning given in section 1168 of the Act;

a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote
is not to be counted in respect of the particular matter);

a trust, the terms of which are approved by the Lead Investor,
whose beneficiaries are the bona fide employees of the
Group;

has the meaning given in section 560(1) of the Act;

any one of the following events:

(8 alisting;

(b) anAsset Sale;

(c) aShare Sale;

(d) awinding Up;

3

ARTICLES OF ASSOCIATION (SNAP ANANCE UK (GROUP) LTD.DOCX- (DMS-47401325 - 2.0 - 25.09.2020



“Exit Date”

“Facility Documents”

“Family Trust”

“Founding Manager”

“fully paid”

“Good Leaver”

(e) unless the holders of 66% of the Preferred Shares
determine otherwise, a merger or consolidation (other
than where the members of the Company hold a
majority of the issued shares in the surviving or
acquiring entity); or

) any other return of capital to the members;

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

(b) inrespect of a Share Sale or an Asset Sale, the date
of receipt fromthe buyer(s) of the consideration first
payable on completion of that Share Sale or Asset
Sale; or

(©) in respect of any other Exit, the date on which the
Proceeds are distributed to the members;

the terms of any Board ap proval borrowings made by any
Group Company from an institutional lender, bank or funder
(excluding an Investor);

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

shall have the meaning given in the Investment Agreement;

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;

amember who becomes a Leaver by reason of:
(& death;

(b) permanent disability or permanent incapacity through
ill-health (other than where such ill-health arises from
the abuse of alcohol and/or drugs and/or other
substances) where the Investor Majority has resolved
that such ill-health is preventing or is likely to prevent,
the member from performing his normal duties;

(c) redundancy,

(d) the termination of his employment or directorship by
the relevant Group Company in circumstances that

4
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“Group”

“Group Conflict Situation”

“hard copy form”

“holder”

“Independent Expert”

“instrument”

are determined by a court or an Employment Tribunal
to be or to amount to wrongful dismissal;

(e) the termination of his employment or directorship by
the relevant Group Company in circumstances that
are determined by a court or an Employment Tribunal
to be or to amount to unfair dismissal (other than
solely on procedural grounds);

B a Leaver who would otherwise be a Bad Leaver or
Very Bad Leaver but for the Lead Investor (in its sole
discretion) electing in writing to treat such Leaver as a
Good Leaver;

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

in respect of each director, all or any of the following
situations existing at any time while such personis adirector.

@) being employed or otherwise engaged by any Group
Company;

(b) holding office, including (but not limited to) office as
director, of any Group Company;

(©) being a member of any pension scheme operated
from time to time by any Group Company;

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

Group Company;

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

() being an Investor; or
(h)  directly orindirectly holding Lead Investor Debt;
has the meaning given in section 1168 of the Act;

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

the independent expert appointed as provided in Article 14 to
make a determination of a value or any matter in dispute or
on which there is disagreement;

a documentin hard copy form;
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“Investment Agreement”

“Investor”

“Investor Affiliate”

“Investor Consent”

“Investor Director”

“Investor Group”

“Investor Majority”

“Lead Investor”

“Lead Investor Debt”

“|Leaver”

“Lien Enforcement Notice”

the agreement dated 14 September 2017 and made between
the Company and the members on that date (as amended,
varied or supplemented from time to time in accordance with
its terms);

a holder for the time being of A Shares;

any person who or which, as regards any Investor or any
other Investor Affiliate of that Investor:

(& is amember for the time being of its Investor Group or
an associated company;

(b) is aninvestment manager or investment advisor to or
of it and/or another Investor Affiliate; or

(c) isa personinwhichthe Investor and/or any Investor
Affiliate may have or acquire a direct or indirect
economic interest, including without limitation any
portfolio company investee;

the prior consent in writing of the Lead Investor or, if there is
no Lead Investor appointed for the time being, the prior
consent in writing of an Investor Majority;

has the meaning given in Article 4.9.1;

in relation to any corporate investor, that Investor and any
Member of the Same Group as that Investor;

the holder(s) for the time being of not less than 50% by
nominal value of all A Shares;

Snap U.S Holdings LLC, a company registered in Utah, USA
and whose registered office at the Adoption Date is 1193
West 2400 South, Salt Lake City, Utah, United States of
America, 84119 acting by its Chief Executive Office of the
same address orsuch other party as may be nominated from
time to time for that purpose in accordance with the
Investment Agreement;

all debt owed by the Company to the Lead Investor from time
to time;

a memberwho, beingadirector oremployee of, or consultant
to, a Group Company, ceases to be a director, employee or
consultant for any reason and does not continue as or
immediately become a director or employee of, or a
consultant to, a Group Company;

has the meaning given in Article 44.3.2;
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“Listing”

“Market Value”

“Member of the Same
Group”

“paid”

“participate”

“Permitted Transferee”

“Preferred Amount”

“Preferred Share”

“Preferred Shareholders”

“Preferred Shareholder
Consent”

“Preferred Shareholder
Majority”

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

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

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

() any recognised investment exchange (as defined in
section 285 of the Financial Services and Markets Act
2000);

the price per Share determined in accordance with Article
8.2.2;

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

paid or credited as paid;

in relation to a directors’ meeting, has the meaning given in
Article 23.1;

in relation to:

(a) amemberwho is an individual, any of his Privileged
Relations or the trustees of a Family Trust;

(b) amemberwhichis acompany,a Member of the Same
Group as that company;

{¢) anInvestor or an Investor Affiliate;

£1,000 persharetogetherwith asum equal to an annual rate
of SOFR +5.8 percent, calculated onadaily basis overa 365
day year from and including the issuance date of the
respective Preferred Share to the actual date of payment;

the preferred shares of £1,000.00 each in the capital of the
Company;

the holders of Preferred Shares (excluding the Company
holding Treasury Shares) and “Preferred Shareholder” shall
mean any one of them;

the prior consent in writing of the Preferred Shareholder
Majority;

the holder(s) for the time being of not less than 60% by
nominal value of all Preferred Shares;
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“Privileged Relation”

“Proceeds”

“Proposed Price”
“proxy notice”
“Qualifying Person”
“Redemption Notice”

“Relevant Member”

“Reserved Matters”

“Sale Shares”

“Seller”

“Shares”

“Share Sale”

“SOFR”

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

the proceeds available for distribution to the members on an
Exit (whenever received) including in respect of a Share
Sale, the aggregate price paid or payable for the Shares
together with the cash value of any other consideration (in
cash or otherwise) received or receivable by the holders of
the Shares which, having regard to the substance of the
Share Sale as a whole, canreasonably be regarded as an
addition to the price paid or consideration given in respect of
the Shares (for the avoidance of doubt, including non-
contingent deferred consideration but excluding any amount
to be provided by a purchaser to procure the repayment by
any Group Company of any bank debt or other borrowings
(including the Lead Investor Debt)); or

has the meaning given in Article 8.1;

has the meaning given in Article 66.1;

has the meaning given in section 318 of the Act;
has the meaning givenin Article 4.7;

a member in respect of whom the Lead Investor has notified
the Company that an event shall be treated as a Transfer
Event in accordance with Article 7.1;

those acts and matters setoutin Article 80 and which require
the prior written consent of the Preferred Shareholder
Majority;

has the meaning given in Article 8.1.2b);
has the meaning given in Article 8.1.1;
shares in the capital of the Company;

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

means a rate equal to the secured overnight financing rate
as administered by the Federal Reserve Bank of New York)
or a successor administrator of the secured overnight
financing rate);
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“Subscription Price” in relation to any Share, the amount paid up or credited as
paid up on such Share including the full amount of any
premium at which such Share was issued;

“Total Transfer Condition” has the meaning given in Article 8.1.2e);
“Transfer Event” has the meaning given in Article 7.1,

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

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

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

(c) thedateonwhicharepudiatorybreach of any contract
of employment or engagement by either the member
ora Group Company is accepted by the other party to
that contract;

(d) the date of any event whichresults in the termination
of the contract of employment or engagement under
the doctrine of frustration; or

(e) in any circumstances other than those specified in
paragraphs (a) to (d) above the date on which the
member actually ceases to be employed or engaged

by the Group;
“Transfer Event Notice” a notice in writing that a Transfer Event has occurred;
“Transfer Notice” has the meaning given in Article 8.1.1;
“Transfer Price” the price determined in accordance with Article 8.2.1;
“transmittee” a person entitled to a Share by reason of the death or

bankruptcy of a member or otherwise by operation of law;

“Treasury Shares” Shares in the capital of the Company held by the Company
as treasury shares from time to time within the meaning set
out in section 724(5) of the Act;

9
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“Very Bad Leaver”

“Vested Shares”

“Vested Proportion”

amember who becomes a Leaver by reason of:
@ gross misconduct and/or gross negligence;
(b) fraud or dishonesty;

(©) committing a criminal offence (other than a minor
road traffic offence),

or is otherwise bankrupt, or in breach of any materia
provision, term or obligation contained in his terms of
employment or consultancy, Investment Agreement or
Articles;

that number of B Shares forming the Vested Proportion;

the relevant proportion of Shares (being as close as possible
without involving fractions of Shares and by rounding
upwards only) to be determined by reference to the time
period expired between the Relevant Members
Commencement Date and the relevant Transfer Event Date
as set out in the following table:

Period from the Vested Proportion
Commencement Date to
relevant Transfer Event Date

From the Commencement Date 0%
up to (but not including) the first
anniversary of the
Commencement Date

From the first anniversary of the 25%
Commencement Date up to (but
not including) the second
anniversary of the
Commencement Date

From the second anniversary of 50%
the Commencement Date up to
(but not including) the third
anniversary of the
Commencement Date

From the third anniversary of the 75%
Commencement Date up to (but
not including) the fourth
anniversary of the
Commencement Date

From the fourth anniversary of the 100%
Commencement Date onwards

10
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1.2

1.3

"Winding Up" any winding up or liguidation of the Company; and

“writing” the representation or reproduction of words, symbols or other

information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or
otherwise.

Save as otherwise speciffically provided in these Articles, words and expressions contained in
these Articles bear the same meaning as in the Act as in force on the date when these Articles
become binding on the Company.

In these Articles:

1.3.1

1.3.2

1.3.3

1.3.4

1.35

1.3.6

reference to a “subsidiary” or “holding company” is to be construed in accordance with
section 1159 of the Act and a company shall be treated, for the purposes only of the
membership requirement contained in subsections 1159(1)(b) and (c), as a member of
another company even if its shares in that other company are registered in the name
of:

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

b) its nominee;

and in the case of alimited liability partnership which is a subsidiary of a company or
another limited liability partnership, section 1159 of the Companies Act 2006 shall be
amended so that: (a) references in sections 1159(1)(a) and (c) to voting rights are to
the members'rights to vote on all or substantially all matters which are decided by a
vote of the members of the limited liability partnership; and (b) the reference in section
1159(1)(b) to the right to appoint or remove a majority of its board of directors is to the
right to appoint or remove members holding a majority of the voting rights;

unless otherwise specified, reference to a “person” includes any natural person,
individual, company, firm, corporation, partnership, foundation, association,
organisation, trust or any undertaking (in each case whether or not having separate
legal personality);

areference to an “Article” is a reference to the relevant article of these Articles unless
expressly provided otherwise;

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

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

b) any amendment or re-enactment and includes any statute, statutory provision
or subordinate legislation which it amends or re-enacts.

T LT

any phrase introduced by the terms “including”, “include”, “in particular’ or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms;

a person being “connected” with another shall be determined in accordance with
sections 1122 and 1123 of CTA 2010 or sections 993 to 994 of the Income Tax Act

11
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1.4

1.5

2007, as appropriate (except that in construing sections 1122 and 1123 of CTA 2010
“control” has the meaning giving by section 1124 or section450 of CTA 2010 so that
there is controlwhenever section 1124 or 450 requires, and in construing sections 993
to 994 “control” has the meaning given by section 450 of CTA 2010 or section 995 of
the Income Tax Act 2007 so that there is control whenever section 450 of CTA 2010 or
section 995 of the Income Tax Act 2007 requires); and

1.3.7 any reference to a matter to be “determined” or to be referred for “determination”,
shall mean that the matter is to be determined by an Independent Expert as provided
in Article 14.

Headings in the Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles.

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

MODEL ARTICLES

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

LIABILITY OF MEMBERS

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

PART B

4

4.1

4.2

4.3

44

4.5

SHARE RIGHTS

In these Articles, unless the context requires otherwise, references to B Shares, A Shares or
Preferred Shares shall include shares allotted and/or issued after the Adoption Date and
ranking pari passu 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 relevant class then in issue.

Exceptas otherwise provided inthese Articles, the A Sharesand B Shares shall rank pari passu
in all respects but shall constitute separate classes of shares.

The rights attaching to the respective classes of Shares shall be as follows:
As regards voting:

4.4.1 Subjecttoany other provisionsinthese Articles concerning voting rights, each A Share
shall carry the right to attend, speak and vote at all general meetings of the Company.

4.4.2 Each B Shareholder shall be entitled to attend, speak but not vote at general meetings
of the Company and for the avoidance of doubt, the absence of a right to vote shall not
and is in no way intended to prejudice the Economic Rights of the B Shares.

4.4.3 Preferred Shares shall carry no right to vote at general meetings of the Company other
than in respect of the Reserved Matters set out in Article 80 which shall not be
undertaken without Preferred Shareholder Consent.

Asregardsincome:
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45.1

4.5.2

The Company shall not declare or pay any dividends in respect of the A Shares or the
B Shares:

a) until such time as the Lead Investor Debt has been paid in full and all
outstanding Preferred Shares have been redeemed; or

b) unless the Company obtains Investor Consent and Preferred Shareholder
Consent to any such dividend.

Subject to Article 4.5.1 any profits which the Company, onthe recommendation of the
Board, determines to distribute shall be distributed to the holders (from time to time) of
the A Shares or B Shares in cash and shall be distributed pro rata according to the
number of such Shares held by each of them as if they constituted one class of Share.

4.6 As regards capital:

4.6.1

4.6.2

On an Exit (but excluding a purchase of own Shares, or redemption of Shares made in
accordance with the provisions of these Articles) the Proceeds shall be applied (to the
extent that the Company is lawfully able to do so):

a) first in paying to each of the Preferred Shareholders, in priority to any other
classes of Shares, an amount per share held equal to the Preferred Amount
(provided that if there are insufficient surplus assets to pay the amounts per
share equal to the Preferred Amount, the remaining surplus assets shall be
distributed to the Preferred Shareholders pro rata to their respective holdings
of Preferred Shares);

b) the balance of the surplus assets (if any) shallbe distributed among the holders
of A Shares and B Shares pro rata (as if they constituted one and the same
class) to the number of A Shares or B Shares held.

For the purposes of applying Article 4.6.1:

a) immediately before a Listing or an Asset Sale, the Company and the members
shall enter into such reorganisation of the share capital of the Company
(whether by the issue of bonus shares or otherwise) as the Board (with Investor
Consent and Preferred Shareholder Consent) shall reasonably determine to
ensure that the Proceeds are allocated between the members in the same
proportions as the provisions of this Article 4.6.2 would provide in respect of
the Proceeds from a Share Sale (and, in the case of an Asset Sale, onthe
basis that such Proceeds shall be distributed to the members immediately
following such reorganisation in accordance with these Articles);

b) on each occasion on which any contingent or conditional defermred
consideration disregarded in the definition of Proceeds shall in fact be
received, the provisions of this Article 4.6 shall be reopened and reapplied as
at the date of receipt of such deferred consideration, treating that receipt as an
amount actually received at the Exit Date under the definition of Proceeds to
determine the allocation of such deferred consideration and, for that purpose,
the calculations used in allocating consideration already received shall be
reworked provided that no value already allocated shall be reallocated and this
provision shallonly serve to allocate the additional consideration later received;

c) each member which is not an Investor or a Preferred Shareholder shall be
deemed hereby irrevocably to appoint such person as shall be nominated for
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this purpose by the Board as his agent for the purposes of executing and
delivering and doing any acts deeds and things as are required on his part by
this Article 4.6.2; and

d) any dispute in respectof the Proceeds orinrespectof the proposed distribution
of the Proceeds orin respect of any reorganisation of the share capital of the
Companyinaccordance with Article 4.6.2a) whichhas notbeen resolved within
15 business days prior to the proposed Exit Date shall be referred to the
Independent Expert for determination in accordance with Article 14.

4.7 As regards redemption:

4.7.1

4.7.2

4.7.3

4.7.4

Subject to the Act, the Company may at any time, and from timeto time, by noticein
writing (a "Redemption Notice") redeem any portion of the Preferred Shares
representing at least oneifth (1/5) of the maximum number of Preferred Sharesissued
at any time up to all of the outstanding Preferred Shares and, if any Redemption Notice
is served, such number of Preferred Shares as are set out in the Redemption Notice
will immediately become due for redemption on the date of such notice.

On each date on which any of the Preferred Shares may be redeemed, the Company
shall redeem the number of Preferred Shares set out in the Redemption Notice and the
relevant holder of Preferred Shares shall deliver to the Company at its registered office
the certificate(s) for the Preferred Shares to be redeemed (or an indemnity for lost
certificate in a form acceptable to the Board, in respect of any lost certificate(s)) and on
such delivery (and against the receipt by the holder of Preferred Shares for the
redemption moneys payable inrespectof his Preferred Shares) the Company shall pay
each holder of Preferred Shares (or, in the case of joint holders, to the holder of
Preferred Shares whose name stands first in the register of Shareholders in respect of
those Preferred Shares) the Preferred Amount for each Preferred Share being
redeemed.

The Company shall, in the case of aredemption in full, cancel the share certificate of
the holder of Preferred Shares concerned, and, in the case of a redemption of part of
the holding of Preferred Shares included in a certificate, either (a) note the amount and
date of redemption on the original certificate or (b) cancel the original certificate and
without charge issue a new certificate to the holder for the balance of the Prefened
Shares not redeemed on that occasion.

If on any due date for redemption of Preferred Shares the Company is prohibited by
law from redeeming all or any of the Preferred Sharesthendue to be redeemed, it shall
onthe due date redeem that number of the Preferred Shares as it may then lawf ully
redeem, and if there is more than one holder whose Preferred Shares are due to be
redeemed then the Preferred Shares shall be redeemed in proportion as nearly as may
be to their existing holdings of Preferred Shares and the Company shall redeem the
balance of those shares as soon as practical afterit is not so prohibited and, for so long
as the prohibition remains and any Preferred Shares have not been redeemed (and
notwithstanding any other provisions of these Anticles) the Preferred Amount shall
continue to accrue up to the date of redemption and the Company shall not pay any
dividend or otherwise make any distribution of capital or otherwise (except in the
ordinary course of business) decrease its profits available for distribution. If the
Company fails to make any partial redemption of Preferred Shares onany due date for
redemption, then subsequent redemptions of Preferred Shares shall be deemed to be
of those Preferred Shares which first became due for redemption.
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4.8

4.9

4.10

4.7.5

For the avoidance of doubt, no Preferred Shares shall be deemed redeemed unless
and until such paymentdue on redemptionin respectof suchshares andin accordance
with these Articles is paid by the Company in full.

As regards class consents:

481

Whenever the Share capital of the Company is divided into different classes of Shares,
the special rights attached to any class may only be varied or abrogated (either whilst
the Company is a going concern or during or in contemplation of a winding up) with the
consent in writing of the holders of at least 75% in nominal value of the issued Shares
of that class, save that the special rights attaching to the Preferred Shares may only be
varied or abrogated with Preferred Shareholder Consent.

As regards appointment of directors and observers:

4.9.1

492

493

4.9.4

495

The Investors (acting by the Investor Majority) shall from time to time have the right to
appoint, and to maintain in office, such number of persons to be a director of the
Company (the “Investor Directors” and each being an “Investor Director”) so as to
provide for there to be more Investor Directors than all other directors (including all B
Directors) of the Company and to remove any such Investor Director and to appoint a
replacement.

The B Shareholders, acting by a majority of their nominal value, shall from time to time
have the right to appoint, and to maintain in office, one person (being either such holder
or anominee) to be a director of the Company (the “B Directors” and each being a ‘B
Director”).

Any appointment or removal pursuant to Article 4.9.1 shall be made by notice in writing
from the Lead Investor in the case of Investor Directors and the relevant B Shareholder
majority in the case of B Directors to the Company and shall take effectimmediately
on receipt (or deemed receipt) by the Company or, if later, on such date (if any) as may
be specified in such notice.

Subject to section 168 of the Act, on any resolution to remove an Investor Director the
A Shares shall together carry one vote in excess of 50% of all the other votes
exercisable in relation to such resolution and if any such Investor Director is removed
pursuant to section 168 of the Act or otherwise the Lead Investor may reappoint him or
such other person as an Investor Director.

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

As regards quorums:

4.10.1 No meeting of the directors shall be quorate unless at least one Investor Director (or a

duly appointed alternate director of such person) is present, save that if:
a) there is no Investor Director in office for the time being;

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

c) such Investor Director is not, in respect of any particular meeting (or part of a
meeting), an eligible director;
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51

5.2

53

54

6.1

6.2

the provisions of Article 24.2 shall apply. If the necessary quorum is not present within
30 minutes fromthe time appointed for the meeting or if, d uring a meeting, such quorum
ceases to be present, Article 24.3 shall apply.

4.10.2 No meeting of the members shall be quorate unless those Qualifying Persons present
include (whether in person or by a duly authorised representative or a proxy) at least
one holder of A Shares. If the necessary quorum s not present within 30 minutes from
the time appointed for the meeting or if, during a meeting, such quorum ceases to be
present, Article 62.1 shall apply.

TRANSFER OF SHARES - GENERAL

For the purposes of Articles 5 to 10 inclusive, any reference to a transfer of Shares includes a
disposition of any interestin any Share (orthe incomeor capital or otherrights thereto) whether
legal, beneficial or otherwise, including the entry into any option or other agreement
(conditionally or otherwise) for the possible sale or transfer thereof or grant of any secuity
thereover, and whether or not for consideration or by written disposition or otherwise.

No Share shall be transferred, and the directors shall not register any transfer of Shares, other
thanin accordance with these Articles and any transfer or purported transfer of any Share made
otherwise than in accordance with these Articles shall be void and of no effect whatsoever.

The directors may only, and in their absolute discretion, refuse to register a transfer of Shares
if they suspect that the proposed transfer may be fraudulent or if the transferis to an infart,
bankrupt or person in respect of whom, by reason of that person’s mental health, a court has
made an order which wholly or partly prevents that person from personally exercising any
powers or rights which that person would otherwise have. Save where the directors suspect
that the proposed transfer may be fraudulent, if the directors do so refuse to register the transfer
of aShare, they shallreturn the instrument of transfer to the transferee with the notice of refusal.

Where any Share is transferred to an existing member holding Shares, such Share so
transferred shall, unless otherwise required by the Lead Investor, on and from the time of
registration of the transfer of that Share in the register of members of the Company, be
immediately and automatically (without resolution of the members or directors) redesignated
as a Share of the same class as the Shares already held by such member.

PERMITTED TRANSFERS

Any member may, at any time transfer any of his Shares to any person with the prior written
consent of the Investor Majority.

Any member (the “Original Transferor”) may transfer any of his Shares to a Permitted
Transferee provided that:

6.2.1 inthe case of a transfer of Shares to a Privileged Relation or Family Trust no transfer
of Shares shall be permitted pursuantto this Article 6.2 if the registration of that transfer,
when aggregated with any previous transfer or transfers by that Original Transferor
pursuant to this Article 6.2, would result in the aggregate number of Shares so
transferred representing more than 50% of the total number of Shares held for the time
being by that Original Transferor; and

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

a) that Privileged Relation may only transfer such Shares to the Original
Transferor or any other Privileged Relation of the Original Transferor;
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6.2.3

b)

the Original Transferor shall procure, before the transfer is presented for
registration, that he is appointed (on terms reasonably satisfactory to the Lead
Investor) as the attorney of that Privileged Relation to exercise, in the name of
and on behalf of the said Privileged Relation, all or any of the rights in relation
to the Shares transferred to him and for that purpose the said Privileged
Relation hereby authorisesthe Company to sendto the Original Transferor any
written resolutions, notices or other communications in respect of the Shares
so transferred; and

if that Permitted Transferee ceases, at any time and for any reason, to be a
Privileged Relation of the Original Transferor, such Permitted Transferee shall
forthwith transfer all the Shares held by him to the Original Transferor or any
other Privileged Relation of the Original Transferor. If the said Shares are not
so transferred within 20 business days of that Permitted Transferee so ceasing
to be a Permitted Relation, the provisions of Article 7.1 shall apply;

in the case of a transfer of Shares to a Family Trust or to any new trustee(s) of such
Family Trust in accordance with Article 6.2.3b)i or to the trustees of another Family
Trust in accordance with Article 6.2.3byiii:

a)

b)

c)

the Lead Investor is reasonably satisfied:
i with the terms of the instrument constituting the Family Trust;
ii with the identity of the proposed trustee(s) of the Family Trust;

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

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

the Shares so transferred may be transferred to:

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

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

if that Permitted Transferee ceases, at any time and for any reason, to be a
Family Trust in relation to the Settlor or if there ceases, for any reason, to be
any beneficiaries (other than charities) of that Family Trust, the trustees shall
forthwith transfer all the Shares held by them to the Original Transferor, any
Privileged Relation of the Original Transferor or the trustees of another Family
Trust of the Original Transferor. If the said Shares are not so transferred within
20 business days of that Permitted Transferee so ceasing to be a Family Trust
or there so ceasing to be any beneficiaries, the provisions of Article 7.1 shall

apply;
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6.3

6.4

7.1

7.2

6.2.4 inthe case of atransfer of Shares to a Member of the Same Group if, at any time and
forany reason, the Permitted Transferee ceases to be a Member of the Same Group
as the Original Transferor, such Permitted Transferee shall forthwith transfer all the
Shares held by it to the Original Transferor or another Member of the Same Group as
the Original Transferor. If the said Shares are not so transferred within 20 business
days of the Permitted Transferee ceasing to be a Member of the Same Group as the
Original Transferor, the provisions of Article 7.1 shall apply;

6.2.5 inthe case of a transfer of Shares to an Investor Affiliate, if at any time and for any
reason, the Permitted Transferee ceases to be an Investor Affiliate of the Original
Transferor, such Permitted Transferee shall forthwith transfer all the Shares held by it
to the Original Transferor or another Investor Affiliate of the Original Transferor.

Any B Shares held by an Investormay at any time be transferred to any person at the Investors
sole discretion subjectto such person agreeing to be bound by the terms of the Investment
Agreement and the Articles.

Any Shares may be transferred at any time by a B Shareholder to the Lead Investor pursuant
to an option or similar arrangement in writing between them.

COMPULSORY TRANSFERS

In this Article 7.1 each of the following shall be a “Transfer Event” in relation to a B
Shareholder:

7.1.1 where, following atransferto a Permitted Transferee, the Shares held by that member's
Family Trust, Privileged Relation are required to have, but have not, been transfemed
in accordance with Article 6.2.2¢), 6.2.3 or 6.2.4 (as the case may be);

7.1.2 that member transferring, attempting to transfer or agreeing to transfer Shares
otherwise than in accordance with these Articles;

7.1.3 the death of that member;

7.1.4 a bankruptcy order being made against that member or that member being declared
bankrupt by any court of competent jurisdiction, that member making an offer to make
any arrangement or compositionwith his creditors generally or if a trustee, receiver,
administrative receiver, administrator or liquidator or similar officer is appointed in
respect of all or any part of the business and assets of that member;

7.1.5 by reason of that member’s mental health, that member is admitted to hospital or a
court makes an order which wholly or partly prevents that member from personally
exercising any powers or rights which that member would otherwise have; or

7.1.6 if that member becomes a Leaver,

and, in any such case, the Lead Investor serves on the Company a Transfer Event Notice,
within the 6 months following the date on which the Lead Investor becomes aware that the
relevant Transfer Event has occurred, that such event is a Transfer Event in relation to that
member for the purposes of this Article 7.1.

Upon the service of the Transfer Event Notice, the Relevant Member and any other person
holding Compulsory Transfer Shares shall be deemed to have served a Transfer Notice (a
“Compulsory Transfer Notice”)in respect of all the Compulsory Transfer Shares held by each
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7.3

7.4

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

The Compulsory Transfer Shares shall be offered for sale in accordance with the provisions of
Article 8 (Pre-emption on Transfer) as if the Compulsory Transfer Shares were Sale Shares
except that where the relevant Transfer Event falls within the provisions of Article 7.1.6:

7.3.1 where the Relevant Member is a Good Leaver, 35% (thirty five per cent) of those
Vested Shares (being as close as possible to such percentage without involving
fractions of Shares and by rounding upwards only) held by the Relevant Member, their
Privileged Relations, Family Trust or any of their respective personal representatives
shall be deemed Compulsory Transfer Shares and the Transfer Price in respect of such
Shares shall be their Market Value;

7.3.2 where the Relevant Member is an Early Leaver, only those Shares which are not
Vested Shares held by the Relevant Member, their Privileged Relations, Family Trust
or any of their respective personal representatives shall be deemed Compulsory
Transfer Shares and the Transfer Price in respect of such Shares shall be whichever
is the lower of their Market Value or their Subscription Price;

7.3.3 where the Relevant Member is a Bad Leaver, 35% (thirty five per cent) of those Vested
Shares (being as close as possible to such percentage without involving fractions of
Shares and by rounding upwards only) held by the Relevant Member, their Privieged
Relations, Family Trust or any of their respective personal representatives shall be
deemed Compulsory Transfer Shares and the Transfer Price in respect of such Shares
shall be whichever is the lower of their Market Value or their Subscription Price;

7.3.4 where the Relevant Member is a Very Bad Leaver, all Shares (whether or not being
Vested Shares) held by the Relevant Member, their Privileged Relations, Family Trust
or any of their respective personal representatives shall be deemed Compulsory
Transfer Shares and the Transfer Price in respect of such Shares shall be whichever
is the lower of their Market Value or their Subscription Price.

Any dispute as to whether the provisions of Article 7.3.1to 7.3.4 (inclusive) apply in relation to
any Compulsory Transfer Notice shall not affect the validity of a Compulsory Transfer Notice
nor shall it delay the procedure to be followed under Article 8 in respect thereof. If, however,
the Subscription Price is less than the Market Value any Buyer acquiring Compulsory Transfer
Shares pursuant to a Compulsory Transfer Notice while such dispute is continuing shall pay to
the Seller their Subscription Price and shall, in addition, pay to the Company an amount equal
to the difference between their Market Value and their Subscription Price. The Company shall
hold such amount as trustee in a separate interest-bearing account and shall, upon final
resolution of the relevant dispute, pay such amount {together with interest thereon but less any
applicable bank charges) to:

7.4.1 the Sellerin respect of any Compulsory Transfer Shares which are determined to be
sold for their Market Value; or

7.4.2 the Buyer, in respect of any Compulsory Transfer Shares which are determined to be
sold for their Subscription Price.
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8 PRE-EMPTION ON TRANSFER

8.1 Transfer Notice

8.1.1

8.1.2

8.1.3

Exceptas permitted under Article 6 (Permitted transfers) or as provided for in Articles
9 (Drag Along), Article 10 (Tag Along) or Article 11 (Co-Sale), any member (a “Seller”)
who wishes to transfer any Share shall, before transferring or agreeing to transfer such
Share or interest therein, give notice in writing thereof (a “Transfer Notice”) to the
Company;

Subject to Article 8.3, a Transfer Notice shall:
a) relate to one class of Shares only;

b) specifythe numberand class of Shareswhichthe Seller wishesto transfer (the
“Sale Shares”);

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

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

e) stateif the Transfer Noticeis conditional upon all of the Sale Shares being sold
pursuant to this Article 8 (a “Total Transfer Condition”);

f) constitute the Company as the agent of the Seller in relation to the sale of the
Sale Shares in accordance with this Article 8; and

g) not be capable of variation or cancellation without the consent of the Lead
Investor or as provided for in Article 8.2.4.

Where a Transfer Notice is one which is deemed to have been given by virtue of any
provision of these Articles (including a Compulsory Transfer Notice deemed to have
been served in accordance with Article 7.2) the holder of the relevant Shares shall be
the Seller for the purposes of this Article and:

a) the relevant Transfer Notice shall relate to all the Shares registeredin the name
of the Seller and any Compulsory Transfer Shares;

b) the relevant Transfer Notice shall be deemed not to contain a Total Transfer
Condition;

c) subject to Article 7.3, the Transfer Price shall be determined in accordance
with Article 8.2;

d) the relevant Transfer Notice shall be irrevocable; and

e) Article 8.7 shall not apply.

8.2 Transfer Price

8.2.1

The Sale Shares will be offered for sale in accordance with this Article 8 at the following
price (the “Transfer Price”):

a) subject to the consent of the Lead Investor, the Proposed Price; or
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8.3

8.2.2

8.2.3

8.24

b) such other price as may be agreed between the Seller and the Board, with the
consent of the Lead Investor, within 10 business days of the date of service (or
deemed service) of the Transfer Notice; or

c) if no price is agreed pursuant to Article 8.2.1b) within the period specified
therein or if the Lead Investor directs at any time during that period, whichever
is the lower of (i) the Proposed Price and (ii) the Market Value as determined
by the Independent Expert.

If the Seller and the Board are unable to agree on the Transfer Price in accordance
with Article 8.2.1b) or if the Lead Investor directs in accordance with Article 8.2.1¢), the
Board shall forthwith instruct the Independent Expert to determine the Market Value of
each Sale Share on the Relevant Date (as defined below) on the following bases:

a) assuming a sale on the Relevant Date as between a willing seller and a willing
buyer of the whole of the issued Shares of the Company in the open market;

b) assuming the Sale Shares can be transferred without restriction and there is
no discount for any minority interest;

c) attributing to the Sale Shares suchvaluation as the Independent Expert shall
consider consistentwiththe rights of the Sale Shares underthese Articles; and

d) any difficulty in applying any of the bases set outabove shallbe resolved by
the Independent Expert (acting reasonably) as it, in its absolute discretion,
thinks fit.

For the purposes of Article 8.2.2 and any determination of the Market Value, the
“Relevant Date” shall, in the case of a Compulsory Transfer Notice given or deemed
given under Article 7.1.6, the Leaving Date of that Leaver, and in any other case the
date onwhichthe Transfer Notice or Compulsory Transfer Notice was given ordeemed
given under these Articles.

Where the Market Value is less than the Proposed Price the Seller may, by notice in
writing served on the Company within 5 business days of the date on which the
notification of the Market Value was first served on the Seller by the Company or the
Independent Expert, revoke any Transfer Notice which was not stated to be, or which
is not deemed by virtue of any provision of these Articles to be, irrevocable.

Board Invitees

8.3.1

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

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

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

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

d) any person(s) (being a current or future employee or officer of a Group

Company) nominated by the Lead Investor,

as selected by the Board with the consent of the Lead Investor in the period of 20
business days after the date on which the Transfer Price is agreed or determined in
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8.4 Offer Notice

8.4.1

8.4.2

8.4.3

accordance with these Articles or, if no such persons are selected as aforesaid within
that period, as selected by the Lead Investor within a further period of 20 business

days.

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

a)

b)

c)

the period prescribed in Article 8.3.1 for the selection of Board Invitees having
expired; or

the identity of all Board Invitees having been determined with the consent of
the Lead Investor; or

the Board determining, with the consent of the Lead Investor, that none of the
Sale Shares is to be offered to a Board Invitee,

or, if later, on the Transfer Price being agreed or determined in accordance with these

Articles.

An Offer Notice shall:

a) state the Transfer Price;

b) contain the other information set out in the Transfer Notice;

c) invite the relevant offerees to respond in writing to the Company stating the
number of Sale Shares which they wish to purchase and the expiry date by
which they must respond; and

d) expire, and the offer made therein shall be deemed to be withdrawn, on the

expiry date shown therein which is not less than 10 nor more than 20 business
days after the date of the Offer Notice.

Subject to Article 8.4.4, for the purposes of allocating the Sale Shares amongst the
members and any Board Invitees, Sale Shares of a class specified in the first column
of the table set out below will be treated as offered:

a)

b)

firstly, to all personsin the category set out in the corresponding line in the
second column in the table below;

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

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

Class of Sale First offer to: Second offer Third offer to:
Shares to:
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8.4.4

A Shares Members Board Invitees B Shareholders
holding A
Shares and

B Shares Members Board Invitees B Shareholders
holding A
Shares

Preferred Members Board Invitees A Shareholders
Shares holding
Preferred
Shares

Forthe purposes of Article 8.4.3no Sale Shares shall be treated as offeredtothe Seller
orto any member who, at the date of the Offer Notice, is bound to give, or has given
oris deemed to have given a Transfer Notice in respect of any Shares registered in his
name.

8.5 Allocation of Sale Shares

8.5.1

8.5.2

After the expiry of the period specified in the Offer Notice or, if sooner, upon all
members holding Shares of a class specified in a column in the table in Article 8.4.3
having responded to the Offer Notice and the Company having received valid
applications for all the Sale Shares (in either case the “Allocation Date”), the Board
shall allocate the Sale Shares in accordance with the applications received in the
priorities and in respect of each class of persons set out in the table in Article 8.4.3
provided that:

a) if there are applications from any class of offerees for more than the number
of Sale Shares available for that class, the Sale Shares shall be allocated to
the relevant applicants in proportion {(as nearly as practicable but without
allocating to any applicant more Sale Shares than he applied f or) to the number
of Shares held by each of them respectively as a rateable proportion of all
Shares inissue;

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

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

Subject to Article 8.5.5 within 5 business days of the Allocation Date the Board shall
give noticein writing (an “Allocation Notice”) to the Seller and each member or Board
Invitee to whom Sale Shares have been allocated pursuantto Article 8.5.1 (each a
“Buyer”). An Allocation Notice shall state:

a) the number and class of Sale Shares allocated to that Buyer;

b) the name and address of the Buyer;
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8.5.3

8.5.4

8.5.5

c) the aggregate purchase price payable by the Buyer in respect of the Sale
Shares allocated to him;

d) the information (if any) required pursuant to Article 8.5.5; and

e) subjectto Article 8.5.5, the place, date and time (being notlessthan 2 nor more
than 5 business days after the date of the Allocation Notice) at which
completion of the sale and purchase of the relevant Sale Shares shall take
place.

Subject to Article 8.5.4, the service of an Allocation Notice shall constitute the
acceptance by a Buyer of the offer to purchase the numb er of Sale Shares specified
therein on the terms offered to that Buyer.

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

If the Transfer Notice contained a Total Transfer Condition and the total number of
Shares applied for and allocated to the Buyers in accordance with Article 8.5.1 is less
than the total number of Sale Shares then:

a) notwithstanding any other provision of this Article 8 no Sale Shares shall be
deemed to have been allocated to any Buyer and the Seller and the Buyers
shall not be bound to sell or purchase any Sale Shares in accordance with this
Article 8; and

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

8.6 Default by the Seller

8.6.1

If a Seller (a “Defaulting Seller”) shall fail duly to transfer (or complete the transfer of)
any Sale Shares to a Buyer in accordance with Article 8:

a) the Company shall, as the agent of the Defaulting Seller appointed pursuant to
Article 8.1.2f), be authorised to transfer, and complete the transfer of, those
Sale Shares (including, without limitation of the generality of the foregoing, to
execute and deliver any necessary stock transfer form and buy back
agreement, where relevant);

b) the Company:

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

i in the case where the Buyer is the Company, shall pay the necessary
monies in respect of the Transfer Price into a separate account and
hold the same on trust for the Defaulting Seller;
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c)

d)

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

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

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

the Company shall not be required to pay the monies in respect of the Transfer
Price to the Defaulting Seller until he shall, in respect of the Sale Shares, have
delivered a share cerificate, or suitable indemnity, and necessay
documentation (including any transfers and, where relevant, any buy back
agreement) to the Company.

8.7 Transfers following exhaustion of pre-emption rights

8.7.1 If any Sale Shares are not allocated to a Buyer under any of the foregoing provisions
of this Article 8 the Seller may, at any time within 3 calendar months of:

a)

b)

c)

the date of service of the notice referred to in Article 8.5.5b) if the Transfer
Notice contained a Total Transfer Condition;

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

the expiry of the Offer Notice if the Transfer Notice did not contain a Total
Transfer Condition and, the Company having not received any valid
applications for any of the Sale Shares pursuant to Article 8.5.1, there are no
persons to whom an Allocation Notice can be given,

sell any of those unallocated Sale Shares to the person named in the Transfer Notice
(or, if none was sonamed, any other person) at notlessthanthe Transfer Price (without
any deduction, rebate or allowance to the proposed purchaser) provided that:

d)

f)

no Share shall be sold to, and the Board shall not register a transfer to, a
person who is not already a Member without the prior written consent of the
Lead Investor and of an Ordinary Majority;

if the Transfer Notice contained a Total Transfer Condition, the Seller shall not
be entitled to sellonly some of the Sale Shareswithout the prior written consent
of the Investor Majority; and

the Board shall not register the transfer if as a result of such transfer the
proposed purchaser would be required to make an offer in accordance with
Article 10 (Tag-along) until such time as that offer has been made and, if
accepted, completed.

25

ARTICLES OF ASSOCIATION (SNAP ANANCE UK (GROUP) LTD.DOCX- (DMS-47401325 - 2.0 - 25.09.2020



9.1

9.2

9.3

9.4

9.5

9.6

DRAG ALONG RIGHTS

Notwithstanding anything to the contrary in these Articles, if any member (on his own or acting
in concert with one or more other members) (the “Proposing Shareholder(s)”) proposes to
sell or transfer Shares (the “Selling Shares”) equal to or greater than 50% of all the issued
Shares of the Company at the time of the proposed sale or transfer to a person (other than a
Permitted Transferee) who is a bona fide third party buyer at arm's length (the “Proposed
Buyer”) the following provisions of this Article 9 shall apply.

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

9.2.1 the Selling Shares;
9.2.2 the proposed price for each Selling Share to be paid by the Proposed Buyer;
9.2.3 details of the Proposed Buyer; and

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

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

A Proposing Shareholder may withdraw a Selling Notice any time prior to actual Drag Along
Completion by written notice to the Company to that effect and, on service of that notice, each
Drag Along Notice shall no longer be binding and shall cease to have any effect.

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

If any of the Drag Along Shareholders shall fail to comply with the terms of Article 9.5 in any
respect (each a “Defaulting Shareholder”):

9.6.1 the Company shall be unconditionally constituted the agent of each Defauling
Shareholder for the sale of the Shares referred to in his Drag Along Notice in
accordance with that notice and shall be authorised to transfer, and complete the
transfer of, those Shares (including, without limitation of the generality of the foregoing,
to execute and deliver any necessary stock transfer form or share purchase
agreement);

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

9.6.3 against receipt by the Company of the purchase money (in trust for the Defaulting
Shareholder), and notwithstanding (if such is the case) that the Defaulting Shareholder
has failed to deliver up the relevant share certificate(s), the Company shall cause the
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9.7

9.8

9.9

10

10.1

10.2

Proposed Buyer to be registered as the holder of the relevant Shares and, after such
registration, the validity of the proceedings shall not be questioned by any person; and

9.6.4 the Company shall not be required to pay the purchase monies to a Defaulting
Shareholder until he shall, in respect of the Shares subject to the Drag Along Notice,
have delivered a share certificate or suitable indemnity and necessary transfers to the
Company.

The expression price per Selling Share used in Articles 9.2 and 9.5 shall be deemed to include
an amount equal to the relevant proportions of any other consideration (in cash or otherwise)
received or receivable by the holders of the Shares in question which, having regard to the
substance of the transaction as a whole can reasonably be regarded as an addition to the price
paid or payable for the specified Shares and, in the event of disagreement, the calculation of
the price shall be referred to the Independent Expert for determination.

The consideration payable for the Selling Shares and the Shares held by the Drag Along
Shareholders shall, in aggregate, be the Proceeds for the purposes of calculating the allocation
of those Proceeds amongst the members in accordance with Article 4.6.

Upon any person (a “New Member”) becoming, at any time after the service of a Drag Along
Notice, aregistered holder of any Share pursuantto the exercise of any option, warrant or other
right to subscribe for or acquire Shares, a Drag Along Notice, on the same terms as the then
current Drag Along Notice, shallimmediately be deemed to have been served upon that New
Member. Uponthe deemed service of aDrag Along Notice pursuant to this Article 9.9, the New
Member shall become bound to sell and transfer to the Proposed Buyer (or as the Proposed
Buyer may direct) any Share acquired by him as a result of the exercise of any such option,
warrant or other right to subscribe for or acquire Shares. The provisions of this Article 9.9 shall
apply mutatis mutandis to the sale of any such Shares by such New Member provided that
completion of the sale and purchase of those Shares shall take place on whichever is the later
of:

9.9.1 the date onwhich a Drag Along Notice is deemed to have been served on the New
Member pursuant to this Article 9.9; and

9.9.2 the date of completion of the sale and purchase of the Shares which were the subject
of the original Drag Along Notice.

TAG ALONG RIGHTS

If any member (on his own or acting in concert with one or more other members) (the “Selling
Party”) proposes to sell or transfer Shares (the “Committed Shares”) equal to or greater than
75% of all the issued Shares of the Company at the time of the proposed sale or transfer to any
personorpersons otherthan another member ora Permitted Transferee, the Selling Party shall
procure, before the sale or transfer that each proposed buyer (the “Tag Along Buyer”) makes
a bonafide written offer (a “Tag Along Offer”) to each of the other members (each a “Tag
Along Shareholder”) to buy all the Shares which are not Committed Shares (the
“‘Uncommitted Shares”) for the same price per Share and otherwise on the same terms and
conditions as those applying to the Committed Shares.

Each Tag Along Offer shall specify:

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

10.2.2 theidentity of the Tag Along Buyer; and
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10.3

10.4

10.5

10.6

11

111

11.2

11.3

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

If, within the period specified in the Tag Along Offer any Tag Along Shareholder accepts the
offer in writing, then the Selling Party shall procure that the sale by that Tag Along Shareholder
of his relevant Shares shall proceed on the same terms (including price per Share, warranties,
limitations and indemnities) and at the same time as the sale of the Selling Party’'s Shares.

Any acceptance by a Tag Along Shareholder of a Tag Along Offer shall be irrevocable. But no
sale of that Tag Along Shareholder’'s Shares pursuant to its acceptance shall take place unless
and until the sale of the Selling Party’s Shares is completed.

The expression price per Share used in Articles 10.1 and 10.3 shall be deemed to include an
amount equal to the relevant proportions of any other consideration (in cash or otherwise)
received or receivable by the holders of the Shares in gquestion which, having regard to the
substance of the transaction as a whole can reasonably be regarded as an addition to the price
paid or payable for the specified Shares and, in the event of disagreement, the matter shall be
referred to the Independent Expert for determination to the Independent Expert and, pending
their determination:

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

10.5.2 the sale or transfer of the Committed Shares shall have no effect and shall not be
registered.

The consideration payable for the Committed Shares and the Uncommitted Shares shall, in
aggregate, be the Proceeds for the purposes of calculating the allocation of those Proceeds
amongst the members in accordance with Article 4.6.

CO-SALE RIGHT

Otherwise than pursuant to Article 10 or to a transfer made to a Permitted Transferee, no
transfer of any of the Shares may be made or validly registered if it is in respect of more than
35% (Thirty Five per cent) of the Shares by nominal value unless the relevant member and any
Permitted Transferee of that member (each a "Selling Member™) shall have observed the
following procedures of this Article.

After the Selling Member has gone through the pre-emption process set out in Article 8, the
Selling Member shall give to each member who has not taken up their pre-emptive rights under
Article 8 (an "Equity Holder") not less than 15 Business Days' notice in advance of the
proposed sale (a "Co-Sale Notice").

The Co-Sale Notice shall specify:

11.3.1 theidentity of the proposed purchaser (the "Co-Sale Buyer");

11.3.2 the price per share which the Co-Sale Buyer is proposing to pay;

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

11.3.4 the number of Shares which the Selling Member proposes to sell; and

11.3.5 the address where the counter-notice should be sent.
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11.4

11.5

11.6

11.7

11.8

12

13

131

Each member shall be entitled within five Business Days after receipt of the Co-Sale Notice, to
notify the Selling Member that they wish to sell a certain number of Shares held by them at the
proposed sale price per share specified in the Co-Sale Notice, by sending a counter-notice
which shall specify the number of Shares which such member holds and wishes to sell. The
maximum number of Shares which an Equity Holder can sell under this procedure shall be:

Z
( — )>< X
Y
where:
X is the number of Shares held by the Equity Holder (which in the case of a B
Shareholder, shall only include Vested Shares);
Y is the total number of Shares held by the Selling Member (which inthe case of aB
Shareholder, shall only include Vested Shares);
z is the number of Shares the Selling Member proposes to sell pursuant to the Co-

Sale Notice,

(being as close as possible without involving fractions of Shares and by rounding
downwards only).

Any Equity Holder who does not send a counter-notice within such five Business Day petiod
shall be deemed to have specified that they do not wish to sell any of their Shares and have
waived their rights under this Article in respect of the transfer pursuant to the relevant Co-Sale
Notice.

Following the expiry of five Business Days from the date the Equity Holders receive the Co-
Sale Notice, the Selling Member shall be entitled to sell to the Co-Sale Buyer on the temms
notified to the Equity Holders a number of Shares held by them not exceeding the number
specified in the Co-Sale Notice provided that at the same time the Co-Sale Buyer (or another
person) purchases from the relevant Equity Holders the number of Shares they have
respectively indicated they wish to sell pursuant to Article 11.4, onterms no less favourable
than those obtained by the Selling Member from the Co-Sale Buyer.

No sale by the Selling Member 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 11 shall not be subject to Article 8.

PURCHASE OF OWN SHARES

Subject to the Act (but without prejudice to any other provisions of these Articles) the Company
may purchase its own Shares in accordance with Chapter 4 of Part 18 of the Act, including

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

SUBSIDIARIES
The Company shall procure that:;
13.1.1 each other Group Company shall comply with those provisions of these Articles which

are expressed to apply to a Group Company; and
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14

14.1

14.2

14.3

14.4

14.5

14.6

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

DETERMINATION PROVISIONS

If a matter is to be determined or referred to an Independent Expert for determination as
provided in these Articles, the following provisions of this Article shall apply.

The Independent Expert shall be such person as shall be agreed in writing between the
Relevant Parties (as defined below) within five business days of the obligation or entitlement to
refer the matter for determination arising, failing which the Independent Expert shall be such
independent chartered accountant or independent valuer as shall be nominated by the
President or other senior officer from time to time of the Institute of Chartered Accountants in
England and Wales on application by any Relevant Party.

For the purposes of these Articles the “Relevant Parties” shall be:

14.3.1 inthe casewherethe determinationis to be made forthe purposes of Articles 9.7 (Drag
Along Rights) or 10.5 (Tag Along Rights), the parties to the disagreement concemed;
or

14.3.2 the Seller (or holder of the relevant Shares) and the Company, in any other case where
the matter to be determined involves the determination of the Market Value or Transfer
Price of any Shares.

The terms of engagement of an Independent Expert (including without limitation his fees and
costs and any limitations on liability) shall be such reasonable commercial terms as shall be
agreed between the Independent Expert and the Lead Appointor (as defined below), consistent
with the following provisions of this Article 14:

14.4.1 the Independent Expert shall act as an expert and not as an arbitrator;

14.4.2 the Independent Expert shall be instructed to issue his determination in writing and
address and supply it to the Relevant Parties;

14.4.3 the Independent Expert shall be instructed to take account of such representations as
may be made by the Relevant Parties as he shall see fit, and each of the Relevant
Parties shall be entitled to make such representations separately but shall do so as
expeditiously as reasonably possible; and

14.4.4 the Independent Expert shall be instructed to make his determination as expeditiously
as is reasonably possible.

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

For the purposes of this Article 14, the “Lead Appointor” shall be:
14.6.1 inthe casewherethe determinationis to be made forthe purposes of Articles 9.7 (Drag

Along Rights) or 10.5 (Tag Along Rights), the Company as agent for the Relevant
Parties; or
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14.7

14.8

14.9

14.10

14.11

14.12

14.13

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

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

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

The members and Company shall be deemed hereby irrevocably to appoint the Lead Investor
as their agent to enter into any documentation required to be agreed on their behalf directly
with the Lead Appointor in the terms specified in Articles 14.7 and 14.8.

Each of the Company and other Relevant Parties shall, promptly after request, supply the
Independent Expert with such information as he may from time to time reasonably require for
the purposes of making his determination.

The determination of an Independent Expert shall be in writing and (in the absence of manifest
error on its face) shall be final and binding for the purposes of the relevant provisions of these
Articles.

The fees and expenses of the Independent Expert shall be borne as the Independent Expert
shall direct, taking into account the conduct of the Relevant Parties and the merits of any
representations made by the Relevant Parties to the Independent Expert.

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

PART C

DIRECTORS’ POWERS AND RESPONSIBILITIES

15

16

16.1

16.2

17

17.1

DIRECTORS' GENERAL AUTHORITY

Subject to these Articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company.

MEMBERS' RESERVE POWER

The members may, with Investor Consent and by 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 Anticles the directors may, with Investor Consent, delegate any of the powers
which are conferred on them under these Articles:

17.1.1 to such person or committee;
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17.2

17.3

18

18.1

18.2

17.1.2 by such means (including by power of attorney);
17.1.3 to such an extent;

17.1.4 inrelation to such matters or territories; and
17.1.5 onsuchterms and conditions;

as they think fit.

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

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

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of these Articles which govem the
taking of decisions by directors.

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

DECISION MAKING BY DIRECTORS

19

19.1

19.2

20

20.1

20.2

20.3

21

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision making is that any decision of the directors must be either a
majority decision at a meeting or a decision taken in accordance with Article 20.2.

Subject to Article 24.5, if the Company has only one director for the time being the general rule
does notapply, and the director may (for solong as he remains the sole director) take decisions
without regard to any of the provisions of these Articles relating to directors’ decision making.

DIRECTORS’ DECISIONS OTHERWISE THAN AT A DIRECTORS’ MEETING

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

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

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

FREQUENCY OF MEETINGS OF DIRECTORS

Unless the Lead Investor otherwise agrees in writing, meetings of the directors shall take place
at least 4 times in each year, with a period of not more than 12 weeks between any two
meetings. Any director may call a meeting of the directors. At least 3 business days’ advance
notice of each such meeting shall be given to each director (except with the prior consent in
writing of an Investor Director, when meetings of the directors may take place on shorter notice).
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22

22.1

22.2

22.3

22.4

23

23.1

23.2

23.3

24

24.1

24.2

24.3

24.4

24.5

CALLING ADIRECTORS’ MEETING

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

Notice of any directors' meeting must indicate;
22.2.1 its proposed date and time;
22.2.2 where itis to take place; and

22.2.3 if itis anticipated that directors participating in the meeting will notbe inthe same place,
how it is proposed that they should communicate with each other during the meeting.

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

Notice of a directors' meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days after
the date on which the meeting is held. Where such notice is given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at it.

PARTICIPATION IN DIRECTORS' MEETINGS

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

In determining whether directors are participating in a directors' meeting, it is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are notin the same place, they may decide that the
meeting is to be treated as taking place wherever any of themis.

QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

Subject to the provisions of Part B of these Articles and to Article 24.4, the quorum for directors'
meetings shall be two eligible directors comprising at least one Investor Director.

If the necessary quorum is not present within 30 minutes from the time appointed for the
meeting, or if, during a meeting, such quorum ceases to be present, the meeting shall stand
adjourned to such time and place as the Chairman determine.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 26 to authorise
a director's conflict of interest, if there is only one eligible director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one eligible
director.

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 to appoint further directors, or to call a genera
meeting so as to enable the members to appoint further directors.
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24.7

25

25.1

25.2

25.3

25.4

26

26.1

26.2

26.3

Subject to Article 24.7, each eligible director participating in a directors’ meeting has one vote
on each proposed resolution.

Notwithstanding any other provision of these Articles:

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

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

CHAIRING OF DIRECTORS’ MEETINGS

The Lead Investor may (having consulted with the chief executive officer of the Group from time
to time) appointany person as Chairman and may remove and replace any such Chairman.
Any such appointment or removal shall be made by notice in writing from the Lead Investor to
the Company and shall take effect immediately on receipt (or deemed receipt) by the Company
or, if later, on such date (if any) as may be specified in the notice.

If there is no Chairman in office for the time being, or the Chairman is unable to attend any
meeting of the directors, the directors present at the meeting must appoint another director
present at the meeting to chairthe meeting and the appointment of the chairman of the meeting
must be the first business of the meeting.

If the number of votes for and against a proposal at a meeting of directors is equal, the
Chairman or other director chairing the meeting shall have a second and casting vote.

Article 25.3 shall not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with the Articles, the Chairman or other director is not an eligible director for the
purposes of that meeting (or part of a meeting).

DIRECTORS - POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may authorise, to the fullest extent permitted by law, any matter which would
otherwise result in a director infringing his duty to avoid a Conflict Situation provided that, for
this purpose, the director in question and any other interested Director are not counted in the
guorum at any board meeting at which such matter is authorised and it is agreed to without
their voting or would have been agreed to if their votes had not been counted.

Any authorisation given under Article 26.1 may (whether at the time of giving the authorisation
or subsequently) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the conflict so authorised.

Where the directors give authority under Article 26.1:

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

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

34

ARTICLES OF ASSOCIATION (SNAP ANANCE UK (GROUP) LTD.DOCX- (DMS-47401325 - 2.0 - 25.09.2020



26.4

26.5

26.6

26.7

27

27.1

b) the relevant directorwill notinfringe any duty he owes to the Company by virtue
of sections 171 to 177 of the Act provided he acts in accordance with such
terms;

26.3.2 they may provide that where the relevant director obtains (otherwise than through his
position as a director of the Company) information that is confidential to a third party,
the director will not be obliged to disclose that information to the Company, or to use
or apply the information in relation to the Company’s affairs, where to do so would
amount to a breach of that confidence; and

26.3.3 thedirectors mayrevoke orvary the authority at any time butthis will not affectanything
done by the relevant director prior to such revocation in accordance with the temrms of
such authority.

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

For the purposes of section 175 and 180(4) of the Act and for all other purposes, and
notwithstanding the provisions of Articles 26.1 to 26.4, it is acknowledged that a Director may
be or become subject to a Group Conflict Situation or Group Conflict Situations.

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

Any Director the subject of a Group Conflict Situation shall:

26.7.1 not be held accountable to the Company for any benefit he directly or indirectly derives
from his involvement in any Group Company;

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

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

INVESTOR DIRECTOR CONFLICTS

For the purposes of sections 175 and 180(4) of the Act and for all other purposes, and
notwithstanding the provisions of Articles 26.1 to 26.7 it is acknowledged that an Investor
Director may be or become subjectto a Conflict Situation or Conflict Situations as a result of
his also being or having been or being party to an agreement or arrangement or understanding
orcircumstances under which he may become an employee, director, trustee, member, partner,
officer or representative of, or a consultant to, or a direct or indirect investor in and/or othemise
commercially involved with or economically interested in any of the following:

27.1.1 an Investor;
27.1.2 aholder of Lead Investor Debt;
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27.3

28

28.1

28.2

28.3

28.4

27.1.3 an Investor Affiliate; or

27.1.4 an interest or similar incentive arrangement associated with any Investor or Investor
Affiliate.

An Investor Director’s duties to the Company arising from his holding office as director shall not
be breached or infringed as a result of any Conflict Situation envisaged by Article 27.1 having
arisen or existing in relation to him and such Conflict Situation shall, for the purposes of section
180(4) of the Act, be deemed authorised.

Any Investor Director the subject of a Conflict Situation envisaged by Article 27.1 shall:

27.3.1 not be held accountable to the Company for any benefit he directly or indirectly derives
from his involvement in or with any person referred to in Articles 27.1.1 to 27.14
(inclusive) irrespective of whether the activities of such person or entity are or may
become competitive with those of any Group Company;

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

27.3.3 be entitled to keep confidential and not disclose to the Company any information which
comes into his possession as aresult of such Conflict Situation where such inf ormation
is confidential as regards any third party.

DIRECTORS = TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

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

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

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

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

For the purposes of this Article 28, references to proposed decisions and decision-making
processes include any directors' meeting or part of a directors’ meeting.

Subject to Article 28.4, if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be refered
to the Chairman whose ruling in relation to any director other than the Chairman is to be final
and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise
in respect of the Chairman, the question is to be decided by a decision of the directors at that
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29

30

meeting, for which purpose the Chairman is not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes.

RECORDS OF DECISIONS TOBE KEPT

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

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

APPOINTMENT OF DIRECTORS

31

311

31.2

31.3

31.4

32

32.1

NUMBER AND APPOINTMENT OF DIRECTORS

Unless otherwise determined by special resolution, the number of directorsis notsubject to any
maximum and the minimum number of directors is two.

Any personwho is willing to act as adirector,and is permitted by lawto do so, maybe appointed
to be adirector:

31.2.1 by ordinary resolution, or
31.2.2 by adecision of the directors.

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

For the purposes of Article 31.3, where two or more members die in circumstances rendering
it uncertain who was the last to die, a younger member is deemed to have survived an older
member.

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director as soon as:

32.1.1 that person ceases to bea director by virtue of any provision of the Act or is prohibited
from being a director by law;

32.1.2 abankruptcy order is made against that person;

32.1.3 a composition is made with that person's creditors generally in satisfaction of that
person's debts;

32.1.4 aregistered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

32.1.5 by reason of that person's mental health, a court makes an order which wholly or p artly
prevents that person from personally exercising any powers or rights which that person
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33

33.1

33.2

33.3

33.4

33.5

33.6

would otherwise have and the board, with Investor Consent, has resolved that that
person should cease to be a director;

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

32.1.7 he is convicted of a criminal offence (other than a minor motoring offence) and a
majority of the other directors resolve that he cease to be a director; and

32.1.8 in the case of an executive director anly, he shall cease to be employed by the
Company or other Group Company (as appropriate) and does not continue as an
employee of any other Group Company.

DIRECTORS — ALTERNATE DIRECTORS

Any director (the “appointor”) may appoint as an altemate any other director or any other
person approved by resolution of the directors to:

33.1.1 exercise that director's powers; and
33.1.2 carry out that director’s responsibilities
in relation to the taking of decisions by the directors in the absence of the alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor or in any other manner approved by the directors.

The notice must:

33.3.1 identify the proposed alternate, and

33.3.2 inthe case of anotice 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 director to more than one director and has the
same rights in relation to any decision of the directors as the altemate’s appointor.

Except as the Articles specify otherwise, alternate directors:

33.5.1 are deemed for all purposes to be directors;

33.5.2 are liable for their own acts and omissions;

33.5.3 are subjectto the same restrictions as their ap pointors; and

33.5.4 are not deemed to be agents of or for their appointors,

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

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

33.6.1 may be counted as participating for the purposes of determining whether a quorum is
present (but only if that person’s appointor is not participating);
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33.8

33.9

34

34.1

34.2

34.3

34.4

34.5

33.6.2 may participate in a unanimous decision of the directors (but only if his appointor is an
eligible director in relation to that decision, but does not participate); and

33.6.3 shall not be counted as more than one director for the purposes of Articles 33.6.1 and
33.6.2.

A director who is also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his 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 decision) but shall
not count as more than one director for the purposes of determining whether a quorum is
present.

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

An alternate director’s appointment as an alternate terminates:

33.9.1 when the alternate’s appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

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

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

33.9.4 when the alternate’s appointor's appointment as a director terminates.

DIRECTORS’ REMUNERATION

Directors may undertake any services for the Company that the directors decide.

Directors are entitled to such remuneration as the directors determine:

34.2.1 fortheir services to the Company as directors, and

34.2.2 forany other service which they undertake for the Company.

Subject to these Articles, a director's remuneration may:

34.3.1 take any form, and

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

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

Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company’s
subsidiaries or of any other body corporate in which the Company is interested.
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35.1

36

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the directors (including alternate
directors and, if it has one, the secretary (but so that nothing in this Article 35.1 shall require
the Company to have a secretary) properly incur in connection with their attendance at:

35.1.1 meetings of directors or committees of directors;
35.1.2 general meetings; or

35.1.3 separate meetings of any holders of any class of Shares or of debentures of the
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

SECRETARY

The directors may appoint any person who is willing to act as the secretary for such tem, at
suchremuneration and upon such conditions as they may think fit,and fromtimeto time remove
such person and, if the directors so decide, appoint a replacement in each case by a decision
of the directors. Nothing in this Article 36 shall require the Company to have a secretary.

SHARES AND DISTRIBUTIONS

37

37.1

37.2

38

39

39.1

39.2

39.3

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to these Articles, but without prejudice to the rights attached to any existing Share, the
Company may issue Shares with such rights or 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 holder, and the directors may, with Investor Consern,
determine the terms, conditions and manner of redemption of any such Shares.

AUTHORITY TOALLOT

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

ISSUE OF SHARES — PRE-EMPTION RIGHTS

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

The provisions of Article 39.3 shall notapply to an allotment of B Shares.

Subject to Article 39.2, if the Company proposes to allot any Equity Securities, those Equity
Securities shall not be allotted to any person unless the Company has first offered them to all
members, excluding the B Shareholders, on the date of the offer on the same terms, and at the
same price, as those Equity Securities are being offered to other persons on a pari passu and
pro-rata basis to the number of Shares held by those members (as nearly as possible without
involving fractions). The offer:
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39.5

39.6

39.7

40

40.1

40.2

39.3.1 shall beinwriting, (made in hard copy or electronic form) shall be open for a pefriod of
5 business days from the date of the offer and shall give details of the number and
subscription price of the relevant Equity Securities; and

39.3.2 shall stipulate that any member who wishes to subscribe for a number of Equity
Securities in excess of the proportion to which he is entitled shall, in his acceptance,
state the number of excess Equity Securities (“Excess Securities”) for which he
wishes to subscribe.

Any Equity Securities not accepted by members pursuant to the offer made to them in
accordance with Article 39.3 shall be used for satisfying any requests for Excess Securities
made pursuant to Article 39.3. If there are insufficient Excess Securities to satisfy such
requests, the Excess Securities shall be allotted to the applicants pro-ratato the number of
Shares held by the applicants immediately before the offer was made to members in
accordance with Article 39.3 (as nearly as possible without involving fractions or increasing the
number of Excess Securities allotted to any member beyond that applied for him). After that
allotment, any Excess Securities remaining shall be offered to any other person as the directors
may, with Investor Consent determine, provided that:

39.4.1 no Share shall be issued at a discount;

39.4.2 no Share shall be issued on terms which are more favourable than those on which they
were offered to the members pursuant to this Article 39; and

39.4.3 no Share shall beissued more than 3months afterthe end of the period for acceptance
of the offer made under Article 39.3 unless the procedure in Articles 39.3 and 394 is
repeated in relation to that Share.

No Shares shall be allotted to any employee, director, prospective employee or director unless
such personhas enteredinto ajoint election with the company under section 431 of the Income
Tax (Earnings and Pensions) Act 2003.

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

Where any Shareis issued to an existing member holding Shares, such new Share shall, unless
otherwise required by the Lead Investor, on and from the time of registration of the allotment of
that Share in the register of members, be immediately and automatically (without resolution of

the members or directors) redesignated as a Share of the same class as the Shares already
held by such member.

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The Company may pay any person a commission in considerationfor that person:
40.1.1 subscribing, or agreeing to subscribe, for Shares; or

40.1.2 procuring, or agreeing to procure, subscription for Shares.

Any such commission may be paid:

40.2.1 in cash, orin fully paid or partly paid Shares or other securities, or partly in one way
and partly in the other; and

40.2.2 inrespect of a conditional or an absolute subscription.
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41.1

41.2

41.3

41.4

41.5

42

43

43.1

43.2

43.3

44

44.1

SHARE CERTIFICATES

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

Every certificate must specify:

41.2.1 inrespect of how many Shares, of what class, it is issued;

41.2.2 the nominal value of those Shares;

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

41.2.4 any distinguishing numbers assigned to them.

No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only one certificate may be issued in respect of it.

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

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

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

FRACTIONAL ENTITLEMENTS

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

43.1.1 sell the Shares representing the fractions to any person including the Company for the
best price reasonably obtainable;

43.1.2 authorise any persontoexecute aninstrumentof transfer of the Shares to the person(s)
nominated by the Board; and

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

Where any holder's entitlement to a portion of the proceeds of sale under Article 43.1 amounts
to less than a minimum figure determined by the directors, that member’s portion may be
retained for the benefit of the Company.

The personto whomthe Shares are transferred pursuantto Article 43.1is notobliged to ensure
that any purchase money is received by the person entitled to the relevant fractions. The

transferee’s title to the Shares is not affected by any irregularity in or invalidity of the process
leading to their sale.

COMPANY’S LIEN OVER SHARES

Partly paid Shares
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44.2

44.3

44.1.1

Lien

44.2.1

44.2.2

44.2.3

The Company may, with Investor Consent, issue Shares for less than the aggregate of
its nominal value and any premium to be paid to the Company in consideration for its
issue.

The Company has a lien (the “Company’s Lien”) over every Share which is registered
in the name of a person indebted or under any liability to the Company, whether he is
the sole registered holder of the Share or one of several joint holders, for all monies
payable by him (either alone or jointly with any other person) to the Company, whether
payable immediately or at sometime in the future.

The Company'’s Lien over a Share:
a) takes priority 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 is sold by the Company)
the proceeds of sale of that Share.

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

Enforcement of the Company’s Lien

44.3.1

44.3.2

44.3.3

Subject to the provisions of this Article 44.3, if:
a) a Lien Enforcement Notice has been given in respect of a Share; and
b) the person to whom the notice was given has failed to comply with it,

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

A lien enforcement notice (the “Lien Enforcement Notice”):

a) may only be givenin respect of a Share which is subject to the Company’s
Lien, in respect of which a sum s 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 within 14 clear days of the notice (that is,

excluding the date on which the notice is given and the date on which that 14
day period expires);

d) must be addressed either to the holder of the Share or to a transmittee of that
holder; and
e) must state the Company’s intention to sell the Share if the notice is not

complied with.
Where Shares are sold under this Article 44.3:

a) the directors may authorise any person to execute an instrument of transfer of
the Shares to the purchaser or to a person nominated by the purchaser; and
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44.4

44.3.4

44.3.5

b) the transferee is not bound to see to the application of the consideration, and
the transferee’s title is not affected by any irregularity 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 lien) must be applied:

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

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

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

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

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

Call notices

44.4.1

44.4.2

44.4.3

44.4.4

Subject to the Articles and the terms on which Shares are allotted, the directors may
send a notice (a “Call Notice”) to a member requiring the member to pay the Company
a specified sum of money (a “Call”) which is payable to the Company at the date when
the directors decide to send the Call Notice.

A Call Notice:

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

b) must state when and how any Call to which itrelates is to be paid; and

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

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

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

Before the Company has received any Call due under a Call Notice the directors may:
a) revoke it wholly orin part; or
b) specify a later time for payment thanis specified in the notice,

by a further notice in writing to the member in respect of whose Shares the Call is
made.
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44.5

44.6

44.7

Liability to pay Calls

44.5.1 Liability to pay a Call is not extinguished or transferred by transferring the Shares in
respect of which it is required to be paid.

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

44.5.3 Subject to the terms on which Shares are allotted, the directors may, when issuing
Shares, provide that Call Notices sent to the holders of those Shares may require them:

a) to pay Calls which are not the same; or
b) to pay Calls at different times.
When Call Notice need not be issued

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

a) on allotment,
b) on the occurrence of a particular event; or
c) on a date fixed by or in accordance with the terms of issue.

44.6.2 Butif the due date for payment of such a sum has passed and it has not been paid, the
holder of the Share concerned is treated in all respects as having failed to comply with
a Call Noticeinrespect of that sum, and is liable to the same consequences as regards
the payment of interest and forfeiture.

Failure to comply with Call Notice: automatic consequences

44.7.1 If apersonis liable to pay a Call and fails to do so by the Call payment date:

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

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

44.7.2 Forthe purposes of this Article 44.7:
a) the “Call payment date” is the time when the Call Notice states that a Call is
payable, unless the directors give a notice specifying a later date, in which
case the “Call payment date” is that later date; and

b) the “relevant rate” is:

i the rate fixed by the terms onwhich the Share in respect of which the
call is due was allotted;

il 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

iii if no rate is fixed in either of these ways, 5 per cent per annum.
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44.8

44.9

44.10

44.7.3 The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Committee of the Bank of England in
connectionwith its responsibilities under Part 2 of the Bank of England Act 1998.

44.7.4 The directors may waive any obligation to pay interest on a Call wholly or in part.
Notice of intended forfeiture
44.8.1 A notice of intended forfeiture:

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

b) must be sent to the holder of that Share (or all the joint holders of that Share)
or to atransmittee of that holder;

C) must require payment of the Call and any accrued interest and all expenses
that may have been incurred by the Company by reason of such non-payment
by a date which is not less than 14 clear days after the date of the notice (that
is, excluding the date on which the notice is given and the date on which that

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

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

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

Effect of forfeiture
44.10.1 Subject to the Articles, the forfeiture of a Share extinguishes:

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

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

44.10.2 Any Share which is forfeited in accordance with the Articles:

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

44.10.3If a person’s Shares have been forfeited:
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a) the Company must send that person notice that forfeiture has occurred and
record it in the register of members;

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

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

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

e) the directors may waive payment of such sums wholly orin part or enforce
payment without any allowance for the value of the Shares at the time of
forfeiture or for any consideration received on their disposal.

44.10.4 At any time before the Company disposes of aforfeited Share, the directors may decide
to cancel the forfeiture on payment of all Calls, interest and expenses due in respect of
it and on such other terms as they think fit.

44.11 Procedure following forfeiture

44.11.11f aforfeited Share is to be disposed of by being transferred, the Company may receive
the consideration for the transfer and the directors may authorise any personto execute
the instrument of transfer.

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

a) is 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 the
Articles or by law, constitutes a good title to the Share.

44.11.3 A person to whom a forfeited Share is transferred is not bound to see to the application
of the consideration (if any) nor is that person’s title to the Share affected by any
irregularity in orinvalidity of the process leading to the forfeiture or transfer of the Share.

44.11.41f the Company sells a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive fromthe Company the proceeds of such sale, net of any commission,
and excluding any amount which:

a) was, or would have become, payable; and
b) had not, when that Share was forfeited, been paid by that person in respect of
that Share,

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

44.12 Surrender of Shares
44.12.1 A member may surrender any Share:

a) in respect of which the directors may issue a notice of intended forfeiture;
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45

45.1

45.2

46

46.1

46.2

46.3

46.4

47

47.1

47.2

b) which the directors may forfeit; or
c) which has been forfeited.
44.12.2 The directors may accept the surrender of any such Share.
44.12.3 The effect of surrender on a Share is the same as the effect of forfeiture on that Share.

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

REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of a member's Shares is:
45.1.1 damaged or defaced, or

45.1.2 said to be lost, stolen or destroyed,

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

A member exercising the right to be issued with such a replacement certificate:

45.2.1 may atthe sametime exercise therightto be issued with asingle ceriificate or separate
certificates;

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

45.2.3 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

SHARE TRANSFERS

Subject to the provisions of Part B of these Articles, Shares may be transferred by means of an
instrument of transfer in any usual form or any other form approved by the directors, which is
executed by or on behalf of the transferor and, if the Shares are not fully paid, the transferee.

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

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

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

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.

Subject to Part B of these Articles and pending any transfer of the Shares to another person, a

transmittee who produces such evidence of entittement to Shares as the directors may propery

reguire has the same rights as the holder had, but transmittees do not have the right to attend

or vote at a general meeting, or agree to a proposed written resolution, in respect of Shares to
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48

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

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is givento a memberin respect of Shares and a transmittee is entitled to those
Shares, the transmittee is bound by the notice if it was given to the member before the
transmittee’'s name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

49

49.1

49.2

49.3

49.4

49.5

49.6

49.7

50

50.1

50.2

50.3

51

51.1

PROCEDURE FOR DECLARING DIVIDENDS

Subject to Part B of these Articles (including, without limitation, Article 4.5), the Company may
by ordinary resolutiondeclare dividends, and the directors may decide to pay interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.

No dividend may be declared or paid unlessit is in accordance with members' respective rights.

Unless the members' resolution to declare or directors' decision to pay a dividend, or the terms
on which Shares are issued, specify otherwise, it must be paid by reference to each members
holding of Shares on the date of the resolution or decision to declare or pay it.

If the Company's share capital is divided into different classes, no interim dividend may be paid
on Shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend isin arrears.

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

If the directorsactin good faith, they do notincurany liability to the holders of Shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on
Shares with deferred or non-preferred rights.

CALCULATION OF DIVIDENDS

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

If any Share is issued on terms providing that it ranks for dividend as from a particular d ate,
that Share ranks for dividend accordingly.

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

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

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

51.1.1 transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide;
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51.2

52

52.1

52.2

52.3

53

53.1

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

51.1.3 sending acheque made payable to such person by postto such person at such address
as the distribution recipient has specified either in writing or as the directors may
otherwise decide; or

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

In these Articles, a "distribution recipient” means, in respect of a Share in respect of which a
dividend or other sumis payable:

51.2.1 the holder of the Share; or

51.2.2 if the Share has two or more joint holders, whichever of them is named first in the
register of members; or

51.2.3 if the holderis no longer entitled to the Share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY
If:

52.1.1 a Shareis subjectto the Company’s Lien; and

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

they may, instead of issuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable in respect of the Share any sum of money which is payable to the Company in respect
of that Share to the extent that they are entitled to require payment under a Lien Enforcement
Notice.

Money so deducted must be used to pay any of the sums payable in respect of that Share.
The Company must notify the distribution recipient in writing of:

52.3.1 the fact and amount of any such deduction;

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

52.3.3 howthe money deducted has been applied.
NO INTEREST ON DISTRIBUTIONS

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

53.1.1 theterms on which the Share was issued, or

53.1.2 the provisions of another agreement between the holder of that Share and the
Company.
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54

54.1

54.2

54.3

55

55.1

55.2

56

56.1

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

54.1.1 payable in respect of Shares, and

54.1.2 unclaimed after having been declared or become payable,

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

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

If:

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

54.3.2 the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subjecttothe terms of issue of the Share in question, the Company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable in respect of a Share by transferring non-cash assets of equivalent value
(including, without limitation, shares or other securities in any company).

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

55.2.1 fixing the value of any assets;

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

55.2.3 vesting any assets in trustees.
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a Share by giving the Company notice in writing to that effect, butif:

56.1.1 the Share has more than one holder, or

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

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

CAPITALISATION OF PROFITS

51

ARTICLES OF ASSOCIATION (SNAP ANANCE UK (GROUP) LTD.DOCX- (DMS-47401325 - 2.0 - 25.09.2020



57

57.1

57.2

57.3

57.4

57.5

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

57.1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company's share premium account or capital redemption
reserve; and

57.1.2 appropriate any sum which they so decide to capitalise (a "capitalised sum™) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
"persons entitled") and in the same proportions.

Capitalised sums must be applied:

57.2.1 onbehalf of the persons entitled, and

57.2.2 inthe same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new Shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they

may direct.

A capitalised sum which was appropriated from profits available for distribution may be applied
in paying up new debentures of the Company which are then allotted credited as fully paid to
the persons entitled or as they may direct.

Subject to these Articles the directors may:

57.5.1 apply capitalised sums in accordance with paragraphs 57.3 and 57.4 partly in one way
and partly in another;

57.5.2 make such arrangements as they think fit to deal with Shares or debentures becoming
distributable in fractions under this Article (including the issuing of fractional certificates
or the making of cash payments); and

57.5.3 authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment of Shares and
debentures to them under this Article.

ORGANISATION OF GENERAL MEETINGS

58

58.1

58.2

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

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

A personis able to exercise the right to vote at a general meeting when:

58.2.1 that personis able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

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

52

ARTICLES OF ASSOCIATION (SNAP ANANCE UK (GROUP) LTD.DOCX- (DMS-47401325 - 2.0 - 25.09.2020



58.3

58.4

58.5

59

60

60.1

60.2

60.3

61

61.1

61.2

62

62.1

62.2

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

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

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

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting is to be transacted at
a general meeting if the persons attending it do not constitute a quorum. Subject to the
provisions of Part B of these Articles, two Qualifying Persons shall be a quorum, so long as
they comprise one or more Investor.
CHAIRING GENERAL MEETINGS

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

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 at which a meeting was due to start:

60.2.1 the directors present, or
60.2.2 (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment of the chaiman
of the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article is referred to as "the chairman of
the meeting".

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at general meetings, whether or not they are members.

The chairman of the meeting may permit other persons who are not:

61.2.1 members of the Company, or

61.2.2 otherwise entitled to exercise the rights of members in relation to general meetings,
to attend and speak at a general meeting.

ADJOURNMENT

If the persons attending a general meeting within 30 minutes from the time at which the meeting
was due to start do not constitute a quorum, orif during a meeting a quorum ceases to be
present, the chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a quorum is presentif:

62.2.1 meeting consents to an adjournment, or
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62.3

62.4

62.5

62.6

62.2.2 it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
When adjourning a general meeting, the chairman of the meeting must:

62.4.1 either specify the time and place to which it is adjourned or state thatit is to continue
at atime and place to be fixed by the directors, and

62.4.2 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting.

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 onwhich the notice is given):

62.5.1 to the same persons to whom notice of the Company's general meetings is required to
be given, and

62.5.2 containing the same information which such notice is required to contain.

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

VOTING AT GENERAL MEETINGS

63

64

64.1

64.2

65

65.1

65.2

65.3

VOTING: GENERAL

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

ERRORS AND DISPUTES

No objection may be raised to the qualification of any personvoting at ageneral meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and evety vote
not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.
POLL VOTES

A poll on a resolution may be demanded:

65.1.1 inadvance of the general meeting where it is to be putto the vote, or

65.1.2 at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by any Qualifying Person present and entitled to vote on the
resolution.

A demand for a poll may be withdrawn if:

65.3.1 the poll has not yet been taken, and
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65.4

66

66.1

66.2

66.3

66.4

67

67.1

67.2

67.3

67.4

65.3.2 the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.
CONTENT OF PROXY NOTICES

Proxies may only be validly appointed by a notice in writing (a “proxy notice”) which:

66.1.1 states the name and address of the member appointing the proxy;

66.1.2 identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that personis appointed;

66.1.3 is signed by or on behalf of the member appointing the proxy, or is authenticated in
such manner as the directors may determine; and

66.1.4 is delivered to the Company in accordance with the Articles not less than 24 hours
before the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised and in accordance with any instructions contained in the
notice of the general meeting (or adjourned meeting) to which they relate

and a proxy notice which is not delivered in such manner shall be invalid, unless the directors,
in their discretion, accept the notice at any time before the meeting.

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

66.4.1 allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

66.4.2 appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

A person who is entitled to attend, speak or vote (either on a show of hands oron a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.

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

A notice revoking a proxy appointment only takes effectif it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the 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.
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68

69

69.1

69.2

69.3

70

NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

Save than with Investor Consent, no voting rights attached to a Share may be exercised at any
general meeting, at any adjournmentofit,oronany pollcalled at orinrelationtoit, orin relation
to any written resolution of the Company unless all amounts payable to the Company in respect
of that Share have been paid.

AMENDMENTS TORESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

69.1.1 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the
meeting may determine}, and

69.1.2 the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

69.2.1 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed, and

69.2.2 the amendment does not go beyond what is necessary to correcta grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman of the meeting’s error does not invalidate the vote on
that resolution.

APPLICATION OF RULES TO CLASS MEETINGS

The provisions of these Articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of Shares.

ADMINISTRATIVE ARRANGEMENTS

71

72

72.1

72.2

COMPANY NAME

The Company may change its name by a resolution of the directors in favour of which an
Investor Director has voted.

MEANS OF COMMUNICATION TO BE USED

Subject to these Atrticles, anything sent or supplied by or to the Company under these Articles
may be sent or supplied in any way in which the Act provides for documents or information
which are authorised or required by any provision of the Act to be sent or supplied by or to the
Company.

Exceptinsofar as the Companies Acts require otherwise and save in respect of any notices

sent by an Investor Majority, the Lead Investor or an Investor Director pursuant to a provision

of Part B of these Articles, the Company shall not be obliged to accept any notice, document

or other information sent or supplied to the Company in electronic form unless it satisfies such
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72.3

72.4

72.5

72.6

73

73.1

stipulations, conditions or restrictions (including, without limitation, for the purpose of
authentication} as the directors think fit, and the Company shall be entitled to require any such
notice, document or information to be sent or supplied in hard copy form instead.

In the case of joint holders of a Share, exceptinsofar as these Articles otherwise provide, all
notices, documents or other information shall be given to the joint holder whose name stands
first in the register of members in respect of the joint holding and shall be deemed to have been
givento all the joint holders. For all purposes, including the execution of any appointment of
proxy, resolution in writing, notice or other document (including anything sent or supplied in
electronic form) executed or approved pursuant to any provision of these Articles, execution by
any one of such joint holders shall be deemed to be and shall be accepted as execution by all
the joint holders.

In the case of a member that is a corporation, for all purposes, including the execution of any
appointment of proxy, resolution in writing, notice or other document (including anything sent
orsuppliedinelectronic form) executed or approved pursuant to any provision of these Articles,
execution by any director or the secretary of that corporation or any other person who appears
to any officer of the Company (acting reasonably and in good faith) to have been duly authorised
to execute shall be deemed to be and shall be accepted as execution by that corporation.

Subject to these Articles, any notice or document to be sent or supplied to a director in
connectionwith the taking of decisions by directors may also be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time being.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

NOTICES

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

73.1.1 if properlyaddressed and sentby prepaid United Kingdom first class postto an address
in the United Kingdom, 48 hours after it was posted (or five business days after posting
either to an address outside the United Kingdom or from outside the United Kingdom
to an address within the United Kingdom if (in each case) sent by reputable
international overnight courier addressed to the intended recipient, provided that
delivery in at least five business days was guaranteed at the time of sending (and the
sending party receives a confirmation of delivery fromthe courier service provider));

73.1.2 if properly addressed and delivered by hand, whenit was given or left at the appropriate
address;

73.1.3 if properly addressed and sent or supplied by electronic means, two hours after the
document or information was sent or supplied; and

73.1.4 if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

For the purpose of this Article, no account shall be taken of any part of a day that is not a
business day.
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73.2

74

74.1

74.2

74.3

74.4

75

76

77

77.1

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was addressed to an address
permitted for the purpose by the Act.

COMPANY SEALS
Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed
to a document, the document must also be signed by at least one authorised person in the
presence of a witness who attests the signature.

For the purposes of this Article, an authorised person is;
74.4.1 any director of the Company;
74.4.2 the company secretary (if any); or

74.4.3 any person authorised by the directors for the purpose of signing documents to which
the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person other than an Investor is entitled to inspect any of the Company's
accounting or other records or documents merely by virtue of being a member.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to the provisions of the Act (but so that this Article 77.1 does not extend to any matter
insofar as it would cause this Article or any part of it to be void thereunder), the Company:

77.1.1 shall, without prejudice to any indemnity to which the person concerned may othemise
be entitled, indemnify any director or other officer (other than an auditor) of the
Company and any associated company against all losses and liabilitiesincurred by him
in the actual or purported execution, or discharge, of his duties in relation to:

a) the Company;
b) any associated company; and
c) any occupational pension scheme of which the Company or any associated

company is a trustee

including (without prejudice to the generality of the foregoing) any liability incurred by

him in defending any proceedings (whether civil or criminal) in which judgment is given

in his favour (or the proceedings are otherwise disposed of without any finding of any
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78

78.1

78.2

79

79.1

79.2

material breach of duty on his part) or inwhich he is acquitted or in connection with any
application in which the court grants him relief from liability for negligence, default,
breach of duty or breach of trust in relation to the Company, any associated company
or any occupational pension scheme of which the Company or any associated
company is a trustee; and

77.1.2 may, without prejudice to the provisions of Article 77.1.1, purchase and maintain
insurance for any personwho is or was a director or officer of the company or any
associated company against any loss or liability which he may incur, whether in
connectionwith any proven or alleged negligence, default, breach of duty or breach of
trust or otherwise inrelation to the Company, any associated company, any employees’
share scheme of the Company or of any associated company or any occupational
pension scheme of which the Company or any associated company is a trustee

where for the purposes of this Article 77.1, companies are associated if one is a subsidiary of
the other or both are subsidiaries of the same body corporate.

RELATIONSHIP TO FACILITY DOCUMENTS

Notwithstanding any other provision of these Articles, no payment shall be declared or paid by
the Company by way of dividend or other distribution, purchase, redemption, reduction or retum
of Shares or capital if and to the extent that such payment is prohibited or restricted by the
terms of the Facility Documents (for so long as the Facility Documents remain in force and
effect). No dividends or other distributions in respect of the Shares shall constitute a debt
enforceable against the Company unless such dividend or distribution is permitted to be paid
in accordance with the terms of the Facility Documents (for so long as the Facility Documents
remain in force and effect) but any interest which is prescribed to accrue on any such dividends
or distributions in accordance with these Articles shall continue to accrue with effect from the
date upon which the dividend or distribution would otherwise have been a debt due from the
Company and enforceable (but for this Article 78.1 and the provisions of the Facility
Documents) until the date on which payment is actually made.

If any dividend or distribution is not paid because of the provisions of Article 78.1 or the Facility
Documents, such dividend or distribution shall be paid forthwith upon the requisite consent
being obtained or the relevant prohibition on such payment ceasing.

DATA PROTECTION

Each of the members and directors (from time to time) consents to the processing of his
personal data by the Company, its members and directors (each a “Recipient”) for the
purposes of due diligence exercises, compliance with applicable laws, regulations and
procedures and the exchange of information amongst themselves. A Recipient may process
such personal data either electronically or manually.

The personal data that may be processed for such purposes under this Article 79 shall include
any information which may have a bearing on the prudence or commercial merits of investing
in, or disposing of any Shares {or other investment or security) in, the Company. Save as
required by law, courtorder or any regulatory authority, that personaldata shall not be disclosed
by a Recipient or any other person, except to:

79.2.1 aMemberofthe Same Group as the Recipient(eacha“Recipient Group Company”;

79.2.2 employees, directors and professional advisers of that Recipient or any Recipient
Group Company; and
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79.3

80

80.1

79.2.3

funds managed by any of the Recipient Group Companies.

Each of the members and directors consent fram time to time) to the transfer of such personal
datato personsacting on behalf of any Recipientand to the offices of any Recipient, both within
and outside the European Economic Area, for the purposes stated above, where it is necessary
or desirable to do so.

RESERVED MATTERS

The following acts and matters shall not be undertaken without Preferred Shareholder Consent:

80.1.1

80.1.2

80.1.3

80.1.4

80.1.5

80.1.6

80.1.7

80.1.8

80.1.9

The issue of further Shares or the creation of any options to subscribe for or acquire
Shares or the issue of any securities convertible into Shares that may have rights,
preferences or privileges ranking ahead of or equal to the rights attached to Prefened
Shares;

Purchase or redeem any Shares (other than B Shares held by a Leaver) in priority to
the Preferred Shares;

Any variation to the Company’s articles of association in force from time to time;

Any arrangement for the disposal of any part of the assets and undertaking of the
Company or any subsidiary of the Company;

Any arrangement for an acquisition by the Company of any part of the issued share
capital or of the assets and undertaking of another company or business unless that
company shall become a wholly-owned subsidiary of the Company as a result of the
acquisition;

Undertake any reorganisation, consolidation, merger or winding up of the Company;
The creation of any debt security;

The payment of any dividend or other distribution whether in cash or in kind; or

The buying-in or redemption of any share or loan capital of the Company.
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