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T “THE COMPANIES ACT 2006 - B
COMPANY LIMITED BY SHARES ;'

¢ ntoe, ‘ 1 A
- ARTICLES OF ASSOCIATION
. " r i :u_:,_.,.“.'_. d- ‘:‘ », g,‘ -‘,: g \.0;‘} Looon ‘nq_'. - da’ Qj
. '"cogpafgrgcr'mgg.q_cles UK LIMITED”
e T ‘x’.’\-."-J-'J.'"i'. [ L Lo
(Adopted by -a written resolution pas$ed on S 2020)
AT L
1 - INTRODUCTION =7 - ~=&& = ' . -t -
11  The modet articles for private companies limited by shares contained or incorporated in

- " .Schedule 1 to the Companies (Médel Articles) Regutations 2008 (S1 2008/3229) as amended
prior to the date of adoption of these articles (the Model Articles) shall apply to the Company,
., ~ save insofar as they are varied or excluded by, or are inconsistent with, the following Articles.

12 In these Articles and the Model Articles any reference to any statutory provision shall be

deemed to include a reference to each and every statutory amendment, maodification, re-
enactment and extension thereof for the time being in force.

13 In these Articles:
e A b

AN Lo, T L8
(@) article headings are used for convenience only and shall not affect the construction
oo -or<ii\térpre'tatiop‘0fﬂiésé’Arﬁéles; e T AL e RLRE A i
P RRTRUU V3 o BT o e R TR o B
. (b). ( words denoting:the singular include the plural and vice versa and reference. to one
.= 1 i ~genderincludes the other.gender and neuter and vice versa,
(c) Articles 9(4), 10(3), 11(2), 13, 14, 17, 26(5), 27, 28, 29, 30(5) to ) (induéive’), 44(4),
\ and 51 of the Model Articles shall not apply to the Company; .2 1.2,
£7 (d)~ ' referende to issued Shares of any clas's shall exclude any Shares of that class held
as Treasury Shares from time to time, unless stated otherwise; and ~ -
(e) reference to the holders of Shares or a'class of Shareshall excliidd'the Cmpany
- .un  --holding Treasury.Shares from time.to time, unless stated otherwise,r,
D B T VU VI U VI SR PR P -

2 DEFINITIONS . - . s .« o . , ‘.u

v e LA

~ g

3 PRV | -

+

In these Articles the following words and expressions shall have the following meanings:
Accepting Sharehotder: as defined in Article 20.5. - , o
Act: the Companies Act 2006 (as amended from time to time)., N LTI

_ Acting in Concert: as defined in The City Code on Takeovers and Mergers published by
the Panel on Takeovers and Mergers (as amended from time to time).
A A 3 | V. 4 [

oot . \ Vin e, RN T 1 P NP &
Actions: as defined in Article 6.4. T L N
~ Affiliate: with respect to-any person. .- « - . T2 BRI

(a) any other person that, directly or indirectly through one or more intermediaries,

~_.-controls, is contralled by, or is under.common control with such person.and for the

. -purposes of this definition, the term control shall mean the possession, directly or

. indirectly, of the power to -direct or cause the direction of the management and

. poticies.of a person, whether through the ownership of voting securities, by contract
oragencyorotherwise; or,. . -y - rop v wef e, oyl 70

(b) where that person is a partnership, another partner in that partnership or a linked,
. related or successor partnership -or fund, or any other funds managed by such
partnership;ory . .- 2 e, ot art R URS RS

(c) in relation to a Shareholder which is a Fund or a nominee of a Fund:



) any other Fund which has (or whose relfated entities including its manager,
administrator or delegate or-investment advisor to its general partner have)
the same manager; adviser, administrator or delegate or investment adviser
to the Fund or its general partner or owner, or any investor, partner, member
or other parhclpant of such other Fund,;

Jioe o H‘..:J_,..l

() any participant or partner in, member, manager administrator, defegate or
investment adviser of that Fund or the holders of any unit trust which is a
participant or partner in, member,, 1 manager,~administrator, delegate or
investment adviser of that Fund (but only in connection with the dissolution -
of that Fund or any disfribufion of assets of that Fund pursuant to the

" operation of that Fund in the ordinary course of busin&w); A

(ir) any parent undertaking or subsidiary undertaking of any manager,
aduumstatorormvastmemadmsorofthatFund,oranysubs:dlary
undertaking of any parent undertaking of that manager, .administrator or .

investment advisor; ‘
W . Al e,
(iv):;.-_anytmstee custodianornonnnee for.,or oompanyow’nedorcommﬂedby
o matFundandweeve:sa, T e
e (v) ‘'which'is 2 rominee, such- person fer whom it is a“nominee; é¢ any other
+ . nominee of that person. T N R T Sd A e e
a Mmm asdeﬁnedmAatsele?SQ"' PR PR P N K

Peptsgdiongdtra oo L L s e

Anti-Dilution Shares: as defined in Article 9.1. .
Appohrterasdeﬁnedml\rﬁdezs 1.

[ omsrl ot ey e 348« RERC LAY
Aneam' in reiahor; to any Equity Secunty al! arrears of “any deend o'r other sums payable
in respect of that Equity Security, whether or not eamed or declared and mespeetwe of
" whether or not the Company has had at any'time sufficient'Avaitable Profits to pay such
dividend or sums, together with afi lnterest and ‘other amounts payableé‘on that Equity
»+ Security. AT o v N DIPLA £ SR i

AssetSale.hedtsposalbylheCompany moneorasenesofﬁamdxons,ofaﬂmhaff
. 54 of its undertaking -as measured by the tumnover of the: paxtbemg sold coumared fo the
tumoverofmewho!elmmednatetypnortomesa!e C gy -

A v 2}

-, Associate in relation to any person means: ., .. .., 4

PR
RN

(a) any person who is an associate of that pefson and the question of whether a person
is an associate of another is to be determined in accordance with section 435 of the
Insolvency Act 1986 and (whether or not an associate as so determmed) ARG :

(b)  *any Member of the same Group; - A D .
(c) any Member of the same Fund'Group. - - R T A T P N
Auditors: the auditors of the Company from time totime. " * LT e

10 t Available Profits: proﬁts available for distnbunon within the meamng of pan 23 of the Act

Bad Leaver: a Founder who ceases to be an Eﬁiployee at any bme m cmcumstanoee whene
he is not a Good Leaver. ‘

Board: the board of Directors and any committee of the board constituted for the purpose of
4, 1aking any action or decision oontemplated by these Articles. S

37! “Bonus Issue or Reorgamsatlon' any’return of capital, bonus issue’' of shares or other

-+ ('securities of the Company by way of capitafisation'of profits or reserves of anyconsolidation

hns asub-dmsmmtedenommhmmanyrewrdmemmdanphmofstmmanyvanaﬁm

e mmesubsmphmmcemcmvemrateappﬁmmemmyoﬁwroutstaMngstwotme
Company in each case other than shares issued as a result of the-events set out in
Artrc|e127 R R ST . *

"': &smsnay.ladaymwtud)banksamommaruyopenformehamcmnofmn-
automated banking business in the City of London, Germany, the Cayman ‘Islands, Cyprus
and Russia. _— A N LT
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_Date of Adoption: the date on which these Artxolés were adopted S 4

Called Shaneholder(s) as defined in Artiele 21 A
Catled Shares: asdeﬁned in Article 21.3(3)

Civil Partner: in relation to a Shareholder, a civil partner, (as ¢ deﬁned in the Civil Partnership

Act 2004) of the Shareholder. o _
Co-Sale Notice: as defined in Article 19.2. 4 AT .-

Commencement Date: the date on which the employment or consultancy services of the
relevant Founder or any member of the Group commences.

Company: Copper Technologies (UK) Limited.
Conditions as defined in Article 8.1.
ContmumgShamhdders‘asdefmedmAmde t58(a}

A -

e l'.-
R T

e, hld

| . Controlling Interest: an mterest in shares giving to the holder or holders the nght to vote 50

per cent. or more of the Equity Securities.. ., . - ’
Conversion Date: as defined in Article 8.1. R I A T

. Conversion Ratio: as defined in Atidle 8.5. . ¢. . | R
CTAZG’tG‘meCorpmahonTaxActzmo T ) ’ ' o

Deferred Conversion Date: the date that the FomderS‘haresoonvertmtoBeferredShares
pursuant to Article 18.

Deferred Shares: deferred shares of £0.01 each in the czprtal of the Company from time to
time. 2y ierved

Director(s): a director or directors of the Company from time to time, .

. Drag Along Notice: as defined in Article 21.2. oo L
Dtagktmgo;:ﬁorrasdefmedmAIudeZ‘lt ' e
Drag Completion Date: as defined in Article 21.6.

Drag Cons:deratmn as defined in Article 21.5.

Drag Documents as deﬁned in Article 21.6.

" Drag Purchaser as defined in Article 21.1.

,..Effective Termination Date: the date on which the Founder's employment or oonsultancy
*services terminates. v v oo

..EIS Investor: means any. Investor who has notified the Company in writing prior to his

* subscription for any Share that he wishes to obtain EIS Retief in respect of such Share (any
such Share being an “EIS Share”).

EIS Relief: means the refief known as enterpnse mvestment soheme refief avatlable under
Part 5 of ITA or TCGA 1992 Schedule 5B or such refief as it may be vaned or replaced with
from time to time.

-electronic address: as defined in sectton 333 of the Act.
electromc form and electmmc means: as defined i ln sectlon 1 168 of the Act.

8 (.\_

Etrglhteauector aDnedmwhowmrld beermﬁedtovote on amatterhadttbeenproposed
as a resolution at a meetmg of the Directors.

Ernployee' an mdmdual who is employedby orwho pmvxdes oonsultancy semoes to the
Company or any member of the Group ) _

. Coob can
Employee Shares: all Shares (other than Founder Shares) held by an Employee (other than
a Founder). -

Em:umbranoe any mortgage charge seounty mterest lten pledge,- ass:gnment by way of
security, equity, claim, right of pre-emption, option, covenant, restriction, reservation, lease,

(3o AP R

v C or

3



trust, order, decree, judgment, title defect (including without limitation any retention of title
claim}, conflicing claim of ownership or any other encumbrance of any nature whatsoever
{whether or not perfected other than liens arising by operation of law). '
Equity Securities: the Ordinary Shares and'the Series'A Shares, but ‘it including the
Deferred Shares. :

Excess Securities: as defined in Article 12:3(b). Lot )
' Exerclsing Investor: as defined in Article 9.7. B FERE
Exit: a Share Sale or an Asset Sale. i ' . ;'r 'IO
Expert Valuer: as determined in accordance with Article 1-6‘2',, e mon

Fair Value: as determined in accordance with Artide 16.

o . e T
, . Family Trust(s): as regards any parficular individual member or deceased or former

~ individual member, trusts (whether arising under a setflement, declaration of tRist or other

instrument by whomsoever or wheresoever made or under a testamentary disposition or on
an intestacy) under which no immediate beneficial interest in.any of the shares in Question is
for the time being vested in any person other than the individual and/or Privileged Relations
of that individual; and so that for this purpose a person shall be considered to be beneficially
interested in a share if such share or the income thereof is fiable to be transferred or paid or
applied or appointed to or for the benefit of such person or.any voting ar other rights attaching
thereto are exercisable by or as directed by such person pursuant to the terms of the refevant

.. Justs or in consequence of an exercise of a power or discretion conferred thereby on any

person or persons. W

=t Financial Year: an accounting reference period (as defined by the Act) of the Company.

Founder Shares: in relation to a Founder means all Shares held by:
(@)  thatFounder;and  ~ U ’ S
®) any Permitted Transferee of that Founder other than thosé Sharés held by those

persons that the Board declares itself satisfied were not acquired directly or indirectly

from that Founder or by reason of that person’s relationship wnt} that Fou lndecn
- . LN Vel avol s ag

Founder: Dmitry Tokarev. o o
Founder Director: any Director appointed by thg"Founder in a@ordérljoe '\'Nith 'Afﬁélé 57.1 .

. . e : PR s B Y 14
Fund: any investment fund, collective investment scheme or unit trust or other investment
vehicle (howsoever structured). Co - A ST TR

«~  Fund Manager: a person whose principal business-is to’make}'manage or advise'upon

\q'

v

e . : . PSR P R 2
;i (b) - retirement due tojill health (to the satisfaction of the Board with Lead investor Director

t< thatthe Founder is deemed to be a Good Leaver. - -- -

n.

-Founder leaves as aresult of =

investments in securities; T
Good Leaver: a Founder who ceases to be"an Employee at any'time and’ where such
a » R g . o - -
. ] (v 32 ed e a2
(a)  his death or that of a spouse or child;
g~ = 1 . - . .
" Consent, acting reasonably); e etamd

(c) him having been constructively, uniawfully or unfairly dismissed (in. each case, as
finally determined by an employment tribunal of competent jurisdiction),
. R AT MEER b WL Lt otanTan)
or in any other circumstances where the Board with Lead Investor Director Consent resolve

: R T
Ll T .
Group: the Company and its Subsidiary Undertaking(s) (if any) from time to time and Group
Company shall be construed A Cod o B R - I

e b DY (Lt S M

hard copy form: as defined in section 1168 of the Act. .

e " L
Holding Company: a newly formed holding company, pursuant fo which the membership,
pro rata sharehoidings and classes of shares comprised in such helding company matches

“* " t that‘of the Company (éxduding Treasury Shares)'imimediately prior to the transfer of the

- issued share capital of the Company to such holding company; '

4



7 Investor or Investors has the meaning set out in the Shareholders' Agreement. - = -
Investor Directors: means the Lead investor Director or the MMC (nvestor Director.

LB Ay ) VI S
IPO: the admission of all or any of the Shares or securities representing thos\e ghares
(including without limitation depositary interests, American’ depositary receipts, American
depositary shares and/or cther instruments) to orthe grant of permission by any tike authority
for the same to be admitted to or traded or quoted on NASDAQ or the Official List of the
Unitéd Kingdom Listing Authority or the AIM Market operated by the London Stock Exchange
plc or any other recognised investment exchange (as defined in section 285 of the Financial
Services and Markets Act 2000). N U B

ITEPA: IncomeIag((EamingsandPensions)Act2003.. C e ey

{ ead investor: each of (i) Target Globat Early Stage Fund{ LP, (i) Target Globat Early Stage
| Parallel Fund GmbH & Co. KG, (i) Target Global Early Stage ! Parallel Executive Fund
* GmbH & CQ.‘_KG, and (iv) Target Global Fintech Opportunities Ltd.

' Lead investor Director: the difector appointed pursuant to Article 27.2
Lead Investor Director Consent: the consent of the Lead Investor Director.
“Mainspring” means Mainspring Nominees (2)ytimited (company number 08409560) whose
registered office is at 20-22 Bedford Row, London; WC1R. N -

[ Tt e N FEIVIE D .7 . e .
a Member of the same Fund Group: if the Shareholder is a fund, partnership, company,
syndicate, or other entity whose business is managed or advised by a Fund Manager (an

‘investment Fund) or is a nominee of that investment Fund:

(a) any participant or partner in or member of any such Investment Fund or the holders
- of any unit trust which'is a participant.or partner in or member of any lhvestment
" * Fund (but only in connection with the dissolution of the investment Fund ‘or any
distribution of assets of -the investment Fund -pursuant to the operation of the
investment Fund in the ordinary course of business); ) .

(b)., any Investment Fund managed or advised by that Fund Manager;., |
(c)  any Affiliate; T
(d) any Parent Undertaking or Subsidiary Undertaking of that Fund Managef, or any
* . Subsidiary Undertaking of any Parent Undert’aki?g of that Fund Manager; or +“
. .l B - ,A

(R

e < . . 3 [T e .
(e) any trustee, nominee or custodian of such Investment Fund and vice versa. .

a Member of the same Group: as regards any company, a company which is from time to
time a Parent Undertaking or a Subsidiary Undertaking of that company or a Subsidiary
"~ Undertaking of any stich Parent Undertaking.” ' ' SLwt T Ut
"MMC’meatsMaﬁ\spﬁngandlmmmem&Tmfefeedbhﬁgspﬁng;MMCGrm
London Fund and/or any Permitted Transferee of MMC Greater London Fund, or'any fund
‘managed by MMC Ventures and/or MMC Ventures. . C o L s

"t ¥ v 4

-

[

(A )

' <MMC Funds” means those funds managed-or advised by MMC Verntures= - -4’ 3
“}4MC Greater London Fund® means MMC Greater London Fund LP. (company number
1.P020046) whose registered office is at 3% Floor, 24 High Holbom London, WC1V 6AZ

_andlor any Permitted Transferee of such fund. , -, o, Voo D

N !nvostoruﬁi ) K) me'a ns the directo'{ri‘abplomteﬁ in acco;ﬂanw‘witﬁ Aiti'de'z‘l.s.

“MMC Ventures" means MMC Ventures Limited .(cbmpany number 03946009) whose
registered office is 3" Floor, 24 High Holbom London, WC1V 6AZ. - D

P

NASDAQ: the NASDAQ Stock Market of the NASDAQ OMX Group Inc.. e
New Securities: any shares or other securities convertible into, or canrying thie’ fight to
subscribe for, those shares issued by the Company after the Date of Adoption. (other than
shares or securities issued as a result of the events set out in Article 12.7) excluding for the

5



avoidance of doubt any Treasury Shares transferred by the Company after the Date of
1 " ) : . IS . .
1NeV{ Shareholder: as defined in Article 21.11.

- s + P
LI N - ! . Y

e [ N

" o Offer: as defined in Article 20.2..-, _, 12\ -« Q-
" ‘Offer Period: as defined in Article 20.3: " « + « :

. A oL

Ordinary Shares: the ordinary shares of £0.01 eachin the capital of the Company from time

t fotime. = - Yo . G
Originat Shareholder: as defined in Article 14.1. ' .
Permitted Transfer: a transfer of Shares in accordance with Artide 14. - R
. 'Permitted Transferee: - ' - . - - . N

h.bmfumée%wn&apﬁwpersfmkeequaitoﬂwmmipaidupprae&edaspaﬁdup

L

_ (b) .= in refation to a Shareholder who is an indi

. . N L P

(a) any other Shareholder. (with, for any transfer in a series of transfers in any 12 month

period that would resutt in transfers in such series during such pep‘od amounting to

the transfer of more than 5% of the issued share capital 6f the Companyto any single
shareholder, the consent of the Lead Investor. Director);- - ..~ Syl e

vidual, any of his Priviteged-Relations,

Trustees or Qualifying Companies; . 3 - A

(c)  inrelationto a Shareholder which is an undertaking (as defined in section 1161(1)
of the Act), any Member of the same Gréup; and~ 17" - wI" - . 7 .5

(d) in relation to a Shareholder which is an investment Fund, any Member of ihe same

Fund Group.

. (including premium) for such Share togetherwith a sum equal to any Amrears, as adjusted in

‘accordance with Article 9.4. . . ,
Primary Holder: as defined in Article 317. ' '

Privileged Relation: in relafion to a Shareholder who is an individual member or deceased
or former member, a spouse, Civil Partner, child or grandchitd (including step or adopted or
illegitimate child and their issue). Lo . . .

Proceeds of Sale: me-con_s'fdetaﬁdn payéble (indudingnariy deferred andfor contingent
consideration) whether in cash or otherwise to those Sharehoiders selling Shares under a
Share Sale." v A o TS

Proposed Purchaser: a bone fide third party proposed purchaser who at the relevant time
hasmadeaz!mﬁemnatrq‘slengmienn;r e

;J ‘ Pfoboséd Sale Date: as deﬁ'ned»in Anidezlo.é.‘ oL Yoo ) w: <! \;'; -
Proposed Sale Notice: as defined in Article 20.3. ~ -+ '« T 0 oo
Proposed Sale Shares: as defined in Article 20:3. - RN Sy

1.t Proposed Seller: any person proposing to transfer any shares in the capital of the Company.

v .7 Proposed Transfer: as defined in Article 20.1. MY T A

-

e

Qualifying Company: a company in which a Shareholder or Trustee(s) holds the .entire
issued share capital and over which that Shareholder or Trustee(s) exercises control (within
the meaning of section 1124 of the CTA' 2010).” B A A

Qualifying Issue: as defined in Aicle 9.1. v - VPR b
Qualifying Person: as defined in section 318(3) of the Act: ™ " ¢ T
Recipient: as defined in Arlicle 32. - - 2 T P
.Recipient Group Companies: as defined in Article 32. N

‘Relevant interest: as q‘\eﬁr}gd,i'rl'\'Ar(ti'c{é'30.5. o L ‘ ,f.',.ﬂ

6



- Relevant Sum: as defined inArticle 20.7(c). - : T e e s s0N
TA Yt
Restncted ShateS‘ as defined in Aﬁlde 18 8

fe - - - ¢ To’ - v T

Sale Agreement: as defined in Artlde 21. 3(e). T W B B
Sale Shares: as defined inArticle t5.2(a). © -~ . 5, . r Y
Seller: as defined in Articte 15.2.: .- , S @ L A
Sellers’ Shares: as defined in Article 21.1.. UG hieeora e
Sefmshmhoidefsasd!EﬁnedinArﬁdeZ} Aome2 de oA Lun Tt

_, . -Series A Shares: the series. A shares of £0.01 each inthe czprtal of the Companyfmm time, _
to time. o bLoerwT e
g:areh)elder any holder of any Shares (but excludes the Company holdmg Ireasury

ares N

v 'Slme!mtdershgreanent:me agreement‘behneenme%mpmy and’its Shmehdders
dated 31 December 2019 as amended or varied supplemented or replaced from time to time

.' «a in-accordance with its terms and including all deeds of adherence thereto. . . , -« N

¢ -Shares: the-Series A Shares, the Ordinary Shares, meDefeneﬁShmesaﬁanym
shares in issue in the capital of the Company from time to tinte. « - A

(e Shale Opﬁo;i Plan(s). the share aption plan(s) of the Company. -

) ShareSaie‘thesated(orthegrarnOfanghtmaoquweortomspweof)aﬂofthesharesm
14 the capital of the Company (in one transaction or as a series of transactions) which will result
inthe purchaser of those shares (or grantee of that right) and persons Acting in Concert with

+-

M} him together all the Sharesinissue. ., « w0 ‘@ o roeIl
¢ < Specified Price? as defined in Article 18.7(b).  ~ © T “ J g7 af
Starting Price: in the case of the Senes A Shares £169.20, as ad;usted as refened to in
9°6 CAfticle 9.3, "Ei¢ L. - A A J(L,_
Subsidiary, Subsidiary Undenaklng and Parent Undenaking as deﬁned m m seohons
1159 and 1162 of the Act. R e
Strpptememal (kmsrdemhon*asdeﬁned mAﬂxde 18 T(b) ) Rihe -
' Tramsir Notice: a5 dofined n Aricie 152, ° o
_Transfer Price: as defined in Article 15.2(c)., . ety i e

Treasurysmms*mﬂtmemﬁofme Compmyhetd by%he Companyas treasury
shares from time to time within the meaning set out in section 724(5) of the Act.

v ' Tristees: inrelation to a } Shareholdér, the trustee or the ‘rustees of 3 Family ]fmst" ,-
tnvested: those Founder Shares which are not Vested. )
Vested: the Founder Shares which are vested in accordancé with Articte 1.1 ' &'

- VesﬁngStar!Date meanszzoeoemberzo19~ R Cee T
R (AN . - S N .y : W -~
3 ar.! SHARECAP‘TAL Fo [N N !14' R ST vUL[TL. ot . cre b U7 .-,Ca
CLyote g N

3.1 In these Articles, unless the context requires otherwise, references to shares of a parhcular

ot ¢ ‘class shall inciude shares; allotted andlor isstied after the Date ‘'of Adoption and ranking pari

4 passu in alt respects (orm ali respects except only as to the dateﬁmnwfudlthoseshares
rank for dividend) with the shares ‘of the relevant class then in issue. '

3221 Thewords“andthe directors may determine the terms, conditions and marniner of redemption
* " of any such shares” shall be deleted from article 22(2) of the Model Articles. '

3.3 . Subject to the Act, the Company may purchase its own Shares. wrth}cash to the extent
.~ +permitted by section 692(1ZA) of the Act. - S I 84 ‘

34 " In article 25(2) of the Mode! Altlcles thewords "payment ofa reasonable feeasthe directors
"~ - decide” in paragraph (c)’ ‘shall be deleted and replaced ‘by ‘the ‘words “payment of the

7
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expenses reasonably incurred by the Company in investigating evidence as the directors
may determine”. o ) o o
N ¢ FRECL - k. . s X X a T - r

3.5 For the avoidance of doubt, the Company shatt not exgrcise any right in respect gf any
Treasury Shares, including without limitation any rightto: ©- = 2. "*13m ip A~ 52

(a) receive notice of or to attend or vote at any general meeting of the Company:®

(b) receive or vote on any proposed written resolution;'and/+ ~ -~ o . e
(c) receive a dividend or other distribution 1% " TRt (3 iR e
save as otherwise permitted by section 726(4) of the Act. + i+ - 30~ 1.l ! &

3.6 ~- The Company shall be'entified to fetain'any share ‘certificate(s) relating to Founder Shares
while any such Shares remain tnvested. S

IS o N (o3 B ZEES T S B L [ A R AN T = I ¢ ]

4 DIVIDENDS -

4.1, .. Inrespect of any Financial Year, the Company’s Avai!ableﬁroﬁts»wjlt be applied as set out
¢~ inthis Aticle4. |, .. ... ., | <. PR an e e

42  Any Available' Profits which the Compary may determine, with Lead -Investor ‘Director
Consent, to distribute in respect of any Financial Year will be distributed among the holders
of the Ordinary Shares and Series A Shares as follows:, . |5« 3 ism 4w annta

(@) first, to the holders of the Series A Shares.(other than the holders of,EIS Shares)
untit they have received the Preference Amount for each Series A Share held;
- CUam by O R Vo= ! : o . Lt Cue ! ¢ 37 Tera 77 \f:'c
,eg (D) ri:sevalor;v:i to_the holders of the Ordinary Shares (whether Vgstf;d or Unvested) until
-t 2510 they have received the Preference Amount for each Ordinary. Shares; .- -,

(c)  thereafter, to the holders of the Equity Sécurities’ (pari ‘passu’ as”“if ‘the Equity
Securities constituted one class of share). pro rata to their. respective;holdings of
Equity Securities. '

roy obeo- L VR N S AR R Tal) s I e
43 Every dividend shall accrue on a daily basis assuming a 365 day year. All dividends are
expressed net and shatt be paid in cash. i

S S SIS S AL SF SR o o 1R 13 SRR AP ST | 30 U vl 8 e 2o

44 Article 31(1) of the Mode! Articles shall be amended y: S 1t TR on. Ottt
(a) the replacement of the words "either in writing -or, as the directors. may. otherwise
decide” at the end of paragraphs (a), (b) and (c) of that articie 31(1) with the words

“in wﬁﬁng’; and [P ta ' C333Qe L.n T

(b)  the replacement of the words “either in ‘writing or by such Gthér fiieans 3s the

-1sr » , .directors decide” from the end of paragraph (d) of that article 31(1) with the words
45 The Deferred, Shares shail not have the right to receive any dividends declared by the
Company.
v [ A I Fs200 Y
5 LIQUIDATION PREFERENCE . W

5.1 On a distribution of assets on a fiquidation or a return of capital (other than.a conversion,
redemption or purchase of Shares) the surplus assets of the Company remaining after
payment of its liabilities (the “Surplus Assets”) shall be applied (to-the extent, that the
Company is tawfuily permitted to do so): A
e R [, ; 3 it Lot e L aaty A a0 [
a) _ first, in'paying to the holders of the Deferred Shares, if any, a f;:tal ,of one penny for
the entire class of Deferred Shares’ (which payment shall be deéemed satisfied by

.
e |J(
AL |
‘. [ M - i

payment to any one holder of Deferred Shares), . . .. T
..-(b),  second, in paying a sum equal to £X plus £100 (where X is an amount equal to the -

aggregate sim that the holders of Series A Shares as a dlass would receive if each

holder of Seies A Shares wére to receive an amount per Series A Share held (the _
"7 " "Relevant Amount Per Series A Share”) that is the highér of (i) the Preference © ©
Amount for the Series A Shares heid by them féss any amount paid out as'a dividend
under Article 4.2(a) and (ii) the amount that would be paid per Series A Share if the .

Sdrrbl%'ésse_ts:vﬁrektq be distributed amdng the holders of the Series A Shares and

e T 3

o B TR
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the holders?af thi- Ordiniary' Shares 'pro-fata-(as if-the-Séfies ‘A’ Shares ‘and the
=i o +Ordinary, Shares constituted one and the same class) to.the number of Series A
. ~ 1 .Shares and Ordinary Shares heid), to be distributed:,, .., .. -~ -

+ +L7 )7 ¢ as to 0.1% to the holdersof the Ordinary Shares pro rata according to the
\ s2ar 31« .numberof Ordinary Sharesheldbythem; . .» . . . o. T
©r () "as 1o the remainder to the holders of the Series’A Shares pro rata to the
proportion that their respective aggregate ‘Relevant: Amount Per Series A
Share represents in refationto X, .., oo, cl o Gwdd

il

- ! - provided that if-there -are ‘insufficiént ‘Surplus Asséts to pay £X -plus £100, the

i remaining Surplus ‘Assets-shall be distributed amongst the holders of the Series A
Shares and Ordinary Shares pro rata to their respective entittements under this

W e Sv -

o ¢+ - (Aricte Errort Reference source not found. @Igﬁ_ated[as.if, such Surplus Assets

.. . wereatieastequalto EXplus £100;and ., ¢+ o )
- (c) - thereafter, the balance of the Surplus Assets (if any) t6 be distributed: i< -

PR oY S .- 708 B

, ot R TN

€~ . e’ BNV »n .
(i) as to 0.1% to the holders of the Series A Shares pro rata to the number of

Series A Shares held by them; and- = »7 Blieabi bt o

“§. (i) as tothe remainder, fo the holdérs of Ordinary Shares pro rata according to
the number of Ordinary Shares held by them. v L
W e e

6 . *EX'TPROWS [T I S ~e v b e -

641 Ona Share Sale, the Proceeds of Sale shall be distributed in the arder of priority set out in
Article 5 and the Directors shall not register any transfer of Shares if the Proceeds of Sale
are not so distributed save in respect of any Shares not sold in -connection with that.Share
Sate provided that
e - o A .
 ~ (@) if the Proceeds of Sale are not settled in their entirety upon completion of the Share
3 s Sale the Directors shall not be prohibited from registering the transfer of the relevant
.- . . Shares solong as the Proceeds of Sale that are settled have been distributed in the
D o order of priority set out in Article 5; and ., ., ¢ T i nnme. -

(b) the Shareholders shall take any action required by the Lead'investor Director to

LY -~

_ensure that the Proceeds of Sale in their entirety are distributed in the order of priority

~ setoutin Articl% 5. _
‘ 3 R NS I 4 r Lt .
62 J. 4In the éjv_ent that the Proc;eeds of Sale are distributed on more than one occasion (for any
- ., deferred.or contingent consideration or otherwise), the consideration so distributed on any
further occasion shall be paid by continuing the distribution from the previous distribution of
consideration mmeMerofpﬁoﬂtysgtmninAm‘de 5.
6.3 On an Asset Sale the surplus assets of the Company remaining after payment of its liabilities
shall be distributed (to the extent that the Company is tawfully permitted to do so) in the order
.+, Of priority set out in Articte 5, provided always that if it is not lawful for the Company to
distribute ' its “surplus “assets in accordance with the provisions of these Articles, the
Shareholders shall take any action required by a the Lead Investor Director (including, but
ar \without prejudice to the generatity of this Articte 6.2, actions that may be necessary to put
the Company into votuntary liquidation) so that Article 5 appfies '

6.4 ' Intheevent of an Exit approved by the Board and an Investor Majority, in'accordance with
< the terms of these Articles (the Proposed Exit), all Shareholders shall consent to, vote for,

raise no objections to and waive any applicable rights in connection with the Proposed Exit

. (Actions). The Shareholders shall be required to take all Actions with respect to the

. Proposed Exit as are required by the Board to facilitate the Proposed Exit. If any Shareholder

.. fails to comply with the provisions of this Article, the Company shal be constituted the agent
... ofeach di i Wforwmagmem:-xsare necessary to effect the Proposed
.~ Exit and the Directors may authorise an officer or member to execute and deliver on behalf

“" of stich defaulting Shareholder the riecessary documents and the Company may receive any

purchase money due to the defaulting Shareholder in trust for each of the defauiting

[ Sha’reho’de's. e T PREC— Pee t b

v o~ £y b LAY NN s R I oy . - —-—
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7 - VOTES IN GENERAL MEETING AND WRITTEN RESOLUTIONS

7.1 * The Ordinary Shares, whether Vested of Unvested; shall confer o ‘each hoider of Ordinary
Shares the right to receive riotice of and to attend, speak and vote at att general meetings of
-, . the Company and to receive and vote on proposed written resolutions of the ‘(_3ompany.

72 The Series A Shares shall cGnfér on eath hdider of Series A Shares the right to receive
., notice of and to attend, speak and vote at afl general meetings of the ‘Company and to receive
- and vote on proposed written resolutions of the Company.. .. o

7.3 The Deferred Shares (if any) shall not entile the holders of therh o receive notice of, to
v+ attend, to speak or to vote at any generat meeting of the Company nor to receive or vote on,
or.otherwise constrtutezm eligible member, for the purposes of, proposed written resolutions

- ofthe Company. , 5001 war) -+ =5 o v L2 s L s 18
7.4 " “*Where Shares confer a right to vite; on 3'shiow of ‘handseach holder of such shares who
(being an individual) is present in person or by proxy or (being a corporation).is present by a
duly authorised representative or by proxy shalt have one vote and on a poll each such hoider
so present shalt have one vote fo;eam:Shateh&dbytﬁm.

LT . . agdy ! "o~ -

e A i o) LA

Pt . I3 . 1 - Q -} O
75 No voting rights attached to a share which is nil paid may be exercised:
1 ~(a) at any general meeting, at any, adjoumnment of it or at any poli called at or in relation

AL

4

toit or Cmaflvab AesEaRaer ndmor
(b) on any proposed written resolution, i
C. ol ty..~ L L0t L
mmsaﬁasameofmearmwuspayabietomecmnpanyin of that share have
1 beenpaid 1N TIw - 1 T KTl S BRI P a "
cFulaesnae ot L e e 2 e 0 g L TN ds i ALt sz, A
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8 ‘'* ‘CONVERSION OF SERIES'A SHARES =~ ' - - ‘uc o Ml s
8.1 MymmofsmAsmganbeambymﬁeemmmmec&@ihy,méqm

™ conversion'into Ordinary Shares of all of the fully paid Series A Shares heid by them at any
", time'and those Series A Shares shall convert automatically on the date of such nofice (the
"™ Convérsion Date), provided that the holder may in such nofice, State that conversion of its

Series A Shares into Ordinary Shares is conditional iipon the occurrence of one or more
nt pevents (the Conditions). e A Y B L N o) ni - ‘

82" Al of thié fufly paid Series A Shares 'shall diftomaticatly coh?ier'ﬁmb'oi‘t'imary' ry Shares:
CEV My,

_ (a) on the date of a notice given by the Lead fnvestor Director (which date shafl be_

., Afeated as the Coriversion Date) (save that EIS"Shares‘held by an’E1S"investor
© 07" "cannot bé converted into Ordinary Sharés without the pricr written consent of such
T e HS im%tﬂf);'of“ - . FS . L A LU & LSy = Y - U PR

. P I

{b) irpmediately upon the occurrence of an 1PO.

CL g S - ;

[
T

- imp - Propese- 1 - e e

[ TR : N F D e ot atae e AL A ~r
8.3. 4 cInthe case of: + 1ot o o3 Mub A R e e 1 N . BN TR S
(a) - Aiﬁdﬁs 8:1"and 8.2(a), not more than fivé Business Days after the Conversion Date;
. L N Y . e s . A A . ~ daded h

st e glony, o o C et ¢ g BT I B

. a - . N SR B -
.1 (D)., . inthe case of Article 8.2(b), at least five Business Days prior to the occurrence of the

P ET Ry ¥

1] - €. PR

.. eachholder of the relevant Series A Shares shall deliver the certificate (or an.indemnity for* -
-;) ;lost certificate in a form acceptable to the Board). in respect of the Series A Shares dbeing
converted to the Company at its registered office for the time being..-. .

' Where conversion is méndatoryon the occurrence of an IPO, that conversion will Sg’effectwe
*." "nly imrediately prior 16 and conditional updn Stich IPO (and Conversion Daté shall be
""" construed accordingly) and, if such'IPO does not become effective or does not take place,
,.~, Such conversion shall be deemed not to have occumred. In the event of a conversion under

. Article 8.1, 1 the Conditions have ot been satisfied of waived by the relevant hoider by the

" ‘Conversion Dite such Convérsion Shafl be deeitied not to have podimed "~ oo °
Pl ’ J N » -

P . .- . ' S I (O L 1TV - S L P S R 1% (L ERR TS NATE N
85 On the Conversion Date, the retevantSeﬁesASharesshaﬂwiﬂroutﬁ:rﬂrerauﬂlaﬁtymanis
wnhﬁwdinﬂmeAﬁd&sstandmatedMOrdimwSﬁawsmﬂebasisome:Wy

84
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Share for each Series A Share held (the Conversion Ratio), and the Ondinary Shares
resulting from that conversion shall in all other respects rank pari passu with the existing
issued Ordinary Shares. !

8.6 The Company shall on the Conversion Date enter the holder of the converted Series A
Shares on the register of members of the Company as the holder of the appropriate number
... of Ordinary Shares and, subject to the relevant hotder defivering its certificate(s) (or an
indemnity for lost certificate in a form acceptable to the Board) in respect of the relevant
Series A Shares in accordance with this Article, the Company shall within. 10 Business Days
-of the Conversion Date forward to such-holder of Series A ‘Shares -by post to his address
shown in the register of members, free of charge, a definitive certificate for the appropriate

- number of fully paid Ordinary Shares. : ¢ ~ . cot
87" ' The Conversion Ratio shall from timé to time be adjusted in-accordance with the provisions
T Y of this Article: 1O, Y Tt a o, "O L. [

L. e o I .
(a) if Series A Shares remain capable of being converted into new Ordinary Shares and
there is a consolidation and/or sub-division of Ordinary Shares, the Conversion Ratio
. shall'be adjusted by-arramount, which in the opinion of the Board (with Lead Investor
Director Consent) is fair and reasonable, to maintain the right to convert so as to
.« ensure that each holder of Series A Shares is in no better or worse position as a
' resuft of such consofidation or sub-division, such adjustment to become effective

(b) if Series A Shares remain capable of being converted into Ordinary Shares)} on an’

ynsora0 o allotment of fully-paid, Ordinary Shares pursuant {0, capitalisation of profits or

\irc v, - feserves to holders of Ordinary Shares the Conversion Ratio shall be adjusted by an

.- - amount, which in the opinion of the Board (with Lead Investor Director Consent) is

.. w . = fairand reasonable, to maintain the right to convert so as to ensure that each holder

o .., OF Series A Shares is in o better or worse position as a result of such capitalisation

...~ . of profits or reserves, such adjustment to become effective as at the record date for

R T N ™, SEs et X hiog et

AU 4 ,SUdil_SSU&nnv crd re [ h] ' -~

88" °' If a doubt or dispute arises conceming an adjustment of the Conversion Ratio’in accordance

' le.with-Article 8.7, or if so requested by the Lead Investor Director, the Board shalt refer the

¢ 1=’matter to the Auditors for determination who shall make available to all'Shareholders their

‘2 report and whose cerfificate as to the amount of the adjustment is, in the abSence of manifest

- efor, wnduﬁveaﬁébiﬁdhigmaﬁ@medandﬁveiréostsstmﬂ%emﬁby&e%mpany

' ~
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9 . ANn'DleN PROTECTION I - TSUR VI sl igtaae

g1  if New Securities are issuéd by the Company at a pnceperNewSew:tyiess than the
* . Starting Price other than as described in‘Article 9.4 below (a Qualifying Issue) (which, if the
New Security is not issued for cash, shall be a price certified by the Auditors or, upon the

request of any party, such fim of Chartered Accountants as the Company and the Lead

_ tnvestor Director may agree, failing agreement as recommended by the President for the
time being of the institute of Chartered Aceountants in Engtand and Wales (for the purposes
of this Article 9 the Auditors), acting as experts and not as arbitrators.as being in their opinion

.. the current.cash value of the new consideration for the allotment of the New Securities) then'
the Company shafl, unfess and to the extent that the tead nvestor Director shall have

+ gpedifically waived thé rights of the hoiders of Series A Shares, offer to each hoider of Series

- A Shares (each holder, an”Exercising Investor) the right to receive such number of new

"shares of such relevant series of Series A Shares by applying the following formula (and

% * rounding the product, N, down to the néarest whofe share), subject to adjustrent as certified

in accordance with Article 9.3 (the Anti-Dilution Shares): -

(( SIP\ ¢ PRI
B Nz((ﬁ}z)_z e et o W

S :'Jwtiere:'_-‘ 2% [ FETU R . Pt o ! i N i . ' LR | ]
KA - PR vl e H o G .
.. -N=" the Numiber of Anti-Dilition Shares to be issued to'the' Exercising Investor;

-
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'WA;-(SIPxESC)+(QISPxNS) Co e T e
~ (ESC+NS) ’ S

" SIP= .the Starting Price; ' ' N ’
A * " (. * - ' A T ‘\ h : ) ‘”’ 1 :‘I--”L

ESC = the number of Equity Securities in issue plus the ‘aggregate number of shares in
T respectof?atmdxopﬁonsmsmswbebavebeén.gmnmed,mwmidlaxe&miem-m
> » < 77 convertible securities (including but not limited to warrants) in each case immediately
e ' prior to the Qualifying issue; S ©

QISP = the lowest per share price of the New Securities issued pursuant 16 the Qualifying
ro Me(mmmeevemmmmm.ismtis&mmrmshanbeme
sum certified by the Auditors acting as experts and not arbitrators as being in their
opinion the current cash vatue of the non-cash consideration for the aflotment of the

D" " - New Security, );) '
v. - e, S R

ctv A~ 3 ’ . L T *

“ the number of New Secirities issued purstant to the Qualifying ssue; and
\ Loty . ‘- . - - et N e

W, Lk NS '=h
Z= " thefumber of Series A'Shares heid by the Exercising iavestor prior to the Qualifying
.. . I“lssl’e;' " L TN Y . Y Y T P 3
9.2 , The Anti-Dilution Shares shall:., L R TP a2

(a)! " be paid up by the automatic capitalisation of available reserves of the Company,
" - unfess and to thé extent that the same shall be impossible or unfawful or a majority
7 of the Exercising Investors “shall agree otherwise,'in which event the isi
~ Investors. shall be entitled to.subscribe ‘for the Anti-Dilution Shares in cash at par
., 7.7 value and the entitlement of such Exercising Investors to Anti-Dilution Shares shalt
7+ peincreased by adjustment fo the formuta set outin Article 9.1 so that the Exercising
Investors shall be in no worse position than if they had not s6 sibscribed at par. in
. nse - the event of any dispute between the Company and the Exercising Investors as to: g
v -+ the effect of Article 9.1 or this Article 9.2, the matter shall be referred (atthe cost of
»at 3 - the Company) to the Auditors for certification of the number of Anti-Dilution Shares
{o-be.issued. The Auditor's certification of such matter shall in: the absence of
... . manifest error be final and binding on the Company and the Exercising Investors;
and

(b) subject to the payment of any cash payable pursuant to Articie 10.2(a) (if abpficable), e
«%, - .agbeissued, credited fully paid up in cash and shall rank pari passu in aft respects with
coew - .ﬁjee;dsﬁr!gS_er_iesAShareswiminﬁveBusinessDaysofﬂteexpiryofmeofferbeing
ert oy, -~ made by the Company to the Exercising Investor pursuant to Article 10.2(a).
9:37%-in the &vent of any Bous 1s5u& o Redrganisation, the Starting Price shafl also be 'subject to
™ ‘adjustment on such basis as may be agreed by the Board with the Lead investor Director
gonsentwﬁtﬁn 1OBusi:msDaysaﬁeranyBomsimorRemgamsaﬁop. RO
i b [ LI ' ¢ t ' e . . P A ¢ [
94 | in the event of any issue of Anti-Ditution Shares, the Preference Amount shatt be subject to
» adjustmenfon such basis as may be agreed by the Company with the Lead Investor Director
«, within 10 Business Days after any such issue $0 as to ensure that the aggregate Preference
, ~ Amount . immediately prior to the issue of, Anti-Dilution. Shares is equal to the aggregate
. Preference Amount.immediately following.the issue of the 1Anti-Dilution- Shares.- If the
Company and the Lead Investor, Director cannot agree. such adjustment it shall be referred
to: : .

ee te eed I L S0 L o,
(a) the Auditors; or
(b) if the Auditors decline to act or are unable to act, an independéht'ﬁrm of accountants
jointly appointed by the Company and the Lead Investor Director; or

(c) in the absence of agreement between the Company and the Lead Investor Director,
an independent firm of accountants nominated for this purpose by the President for

i the time being .of the Institute of Chartered Accountants in England and Watles (or

" his duly ‘authorised deputy) on the application of either the Company or the L.ead

12



Investor Director. As soon as reasonably practicable following acceptance by the
~ independent firm of such nomination, the Company and the Lead investor. Director
shall jointly appoint such independent firm.and shall g:gt reasonably and in good faith -
to agree the detailed terms of reference and the procedures with such independent
firm which are to apply in refafion to adjustment of the Preference Amount. if either
" ‘ meCGRpanycrmeLeadhwmm%ﬁstbagreemtemsofrefémnce
Ce " and procedures with such independent firm and appoint such independent firm in
"+ " accordance with this Article 9.4, any other party, acting reasonably, shall be entitied
' in its sole capacity-fo agree such terms of reference and procedures with: such
independent firm and appoint such independent firm,
and the Auditors (or such other person appointed in-accordance with this Article 9.4) shall
act as experts and not as an arbitrator and its determination shall, in the absence of manifest
error, be finaf and binding on the Gompany and each of its Sharehotders. The apportionment
ofcostsoisudlrefenal}shaﬂbedetemﬁngd by the Auditors (or such other person appointed
in accordance with this Article 9.4. .. | ’ L s

9.5 - Forthe purposeof this Article 9, -any Shares held as TreasmySharesbymgCompanyshait
be disregarded when calculating the number of Anti-Dilution Shares to be issued.

9.6 - Any EIS Shares held by an EIS Investor shall not have the rights provided for in this Article
9 ' ) . ' . N S j

O
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10 DEFERREDSHARES - - ' - - - = Tve 7 € it e
.. s . c- g . . R ) R PN
10.1~ Subject to the Act, any Deferred Shares may be repurchased by the Company at any time at
its option for one penny for all the Deferred Shares registered in the name of any holder(s)
rt £ 1 without obtaining the sanction of the holder(sy. - -~ - T e F -
1 N LT AN [ & . v, Y -, B ; = ~ -
10.r2 _The allotment :)17 issue of Deferred Shares t;'r the conversion or re-designation of shares into
"Deferred Shares shall be deemed to confer irrevocable authority on the Company atany time
after their-aflotment, issue, -conversion or re-designation, without obfaining the sanction of
such holder(s), to | ‘ .
. (@) .- appoint any person to execute any transfer (or any agreement to transfer).of such
- Deferred Shares to the Company or such person(s) as the Company may determine
{as nominee or custodian thereof or otherwise); and/or o
(b) 4 <Give, on behalf of such holder, consent fo the cancellation of such Deferred Shares;
and/or '
T R R L O T L. VA - Ru AN
(c) purchase such Deferred Shares in accordance with the Act, - i
¢ , . in any such case (i) for a price being.not more than an aggregate sum of one penny for ail
¢ 31 the Deferred, Shares. registered .in the name of such holder(s). and (ji) with the Company
. having authority pending such transfer, cancellation and/or purchase to retain the certificates
(if any) in respect thereof.

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

1 - - - - P

[s))
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11 VARIATION OF RIGHTS .
" .. hecreationofa new dass of shares whtdthaspwfetenhalngmst‘aoneor more existing
classes of shares shall not constitute a variation of the rights of those existing classes of
shares.

-k 3. 3 L

12 .| ALLOTMENT OF NEW SHARES OR OTHER SECURITIES: PRE-EMPTION

12.1  Subject to the remaining provisions of this Afficle 12 and as"authorised from time to time by
an ordinary resolution of the Shareholders, the Directors are generally and unconditionally
authorised for the purpose of section 551 of the Act fo-exercise any power of the Company
to: . .

(a) allot Shares; or o e ot Ore

“ i e

D BV ) J - -

(b) - grant rights to subscribe for or convert any securities into Shares,* 8, r.
to any persons, at any times and subject to any terms and conditions as the Directors think

13 ¢
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. - proper. 5 . C o .
122" Sections 550, 561(1) and 562(1) to (5) Cn‘clus_ivg) of the Act do not apply to an allotment of

Equity Securities made by 1th)e Cerripany.
N . e 33 YIS G

123  Unless otherwise determined by special resolution, if the Company proposes to allot any
New Securities those New Securities shall not be allotted to any person unless the Company
has in the first instance offered them to all the Shareholders ("Subscribers™) on the same

;. +terms and at the same price as those New Securities are being offered to other persons on

a pari passu and pro rata basis to the number of Shares held by those holders (as nearly as

may be without involving fractions). The offer: . , . o

- ~-(a) - shall be in writing, be open for acceptance from the date of the offer to the date

t.5h -+ _ 10 Business Days after the date of the offer (inclusive) and give details of the number

, -andsubscription price of the.New Securities;and |, . . . . .

Y “i{b)" ° may stipulate that any Subscriber who wishes to subscribe for a number of New

Securities in excess of the proportion to ‘which each is entitted” shall in their

e b,

acceptance state the number of excess New Securities for which they wish to .

3 S B R Y S

124 - ff, atthe end of the Subscription Period, the number of New Securities applied foris equatto -

or exceeds the number of New Securities, the New Securities shall be aflotted to the
Subscribers who have applied for New Securities on a pro rata basis 1o the number of Shares

held by such Subscribers which procedure shall be repeated until alt New Securifies have

been allotted (as_nearly as may be without involving fractions or increasing the‘ number

I "allotted to any Subscriber beyond that applied for“B)?!}im). "fl“ ' L P' 8 d

“ : ° e .. L LT LT e, - '_.l".",‘.\)' - T4 LOTN
125 1f, atthe end of the Subscription Period, the number of New Securifies applied for.is less than

. the number of New Securities, the New Securities shall be allotted to the Subscribers in

~

-

i

“" - other person as theé Directors may determine at thé same price and on the samé terms as.
‘! “the'offer to the Subscribers: -+ &' -+ . o - R ‘
126 &m;ec}mﬂxemquwwﬂsofm& 123 and to the provisions of section 551 of the Act,
"2 any Néw Securities shall be at the dispdsal of the Board who may.allot, grant 6ptions over or
PO - B s enee s - AN N T A A NURY: )
¥ otherwise dispose of thém to any persons at'those times and generally on the terms and
conditions they think proper, provided that: '~ sf4 e * . L )
“77(@) " “the allctment or grant to that person fust be approved in writing by the Board:
Loy
(b) no New Securities will be issued at a discount to the price at which they were offered

to the holders of Equity Securities pursuant to Aticle 12.3;
i 0(c) »** ng New Securities will bé issued more than thiree monttis after the end of the period
SIS Cfor a'coeptanée; of the'last offer of such New’SemiritieS'dnder“Arﬁdes 12.3and 124
€7 -2 unless the procedure set out in those Articles is repeated in respect of Such New
Securities; T
(d) no Néw Securitiés will be issued o fernts which are moré favourable than those on
which they were offered to the holders of Equity Sew;ntjgg and.rI e e
(e) no New Securities wilf be issued to any person who, in the opinionxof'th'e Bb:ard is
R ' carrying on business ‘directly or indirectly in competmonwrth the Company or any

An

'

T+ e member of the Group, or is uider sanction.
12.7  The provisions of Articles 12.3 to 12.6 shall not apply to:

5 =n

-

(a) options to subscribe for Ordinary Shares, and the issue of shares pursuant to the *

4 -1+ + ; exercise of options granted, under, the Share Option Plan; -, ., AL
\ " Y(b)™"" Shares of options for Shares issued or granted in order for the Company to comply
{7 -+ with its obligations under these Articles including, but not timited to the Anti-Dilution
Shares, and issued in accordance with Article 12.3; :
(c) Shares or options for Shares issued or granted in consideration of the acquisition by
the company of any company or business approved by the Board and in writing by
the Lead Investor Director; .

KRS PR TRE N RO cooLret Yeoor . .y ! . T
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(d) a Bonus Issue ‘or Reorganisation approved by the Board and in writing by the Lead
"* Investor Director;and  © e ‘
- T . ’ [3 53, 9 oL . - .
(e) ‘Shares or options for Shares issued or granted pursuant to a venture debt or other
financing transaction approved in writing by the Board and in writing by the Lead
s Investor Director. .
12.8 _No Shares shall be allotted (nor any Treasury .Shares Ee transferred) to any Employee,
. Director, prospective Employee or prospective director of the Company, who in the opinion
of the-Board is subject to faxation in the United-Kingdom, unless such person has entered
.- intoa joint section 431 ITEPA election with the Company if so required.by the Company.

129 - AnyNew Securities offered under this Artice 12toa Shareholder may be ‘accepted in full or
" "part only by a Member of the same Fund Group or a Member of the same Group in
eon 1acéorda'r'nce with the terms of this Article 12.  ° ST T "
AR 2 P = t oo ! ' - 4 . . L5 . PR ~

12.10 .| Any New Securities that would otherwise be allotted to any tead Investor or to any MMC
w, Fund pursuant to Articles 12.3 to 12.6 may, by notice in writing of that Lead Investor or of
.~ MMC (as the case may be) to the Company, be allocated and allotted to.any of the other

. Lead investors or to any other MMC Fund (as applicable), or any of their respective Affiliates.

- .

trot
V

13 TRANSFERSOFSHARES}-&ENERAL -

13.'1 In Xrﬁcles 13 to 22' indusivé, referénoe to ihe transfer of a,§hare includes the transfer or
., assignment of a beneficial or other interest in that Share or the creation of a trust or
' *"Eﬁwmbtance"c_:vejmafglamand reference to a Mjnduﬁ%abeneﬁdafwoﬁwrm
M ina?hane.'“ [ '-.__' ) o F E JE - .
’ " . ot - - o ) - A} . .
13.2 No Share may be tran{sf t|mless the transfer is made in accordance with these Articles.
ET PR | N ¢ . o R PV . T Y e W T oL
133 ﬁaswrehdderﬁandesorpmmmuansferasm;eommmanmmmwim
these Articles he will be deemed immediately to have served a Transfer Notice in respect of
* * all Shares held by him. * -~ v e A '

134 AnytransferofaShareby\&ayofmle'whidlis@re(fuiredto-bemdeunderArﬁdes15t021
. ‘(mdusivg)willbeg med to include a warranty that the transferor sells with full capacity and
P4 Cfll title guarantee. ¥ 7 . S e

135 n TheDirectorsmyreﬁ:s?toregisterahansferK: CAah 1 fs e

LA | T . r i 4 . -~ N R u‘q' - n L

or.. (@) . itis atransfer of a Share to a bankrupt; a rﬁino_r or a person of unsound mind; .
-~ (8)  thé transfer is to'an Employee, Director or prospective Employee or prospective

Too . PR - - 1

~ a. . director of the Company, whoin the opinion of the Board is subject to taxation in the " ;

- . .. ..United Kingdom, .and such person has not entered.into a joint section 431 ITEPA
election with the Company; Lo T - .

o (€)r., the transfer is' not.lodged at the registered office or at such other place as the

t. O N, Directors may appomt; . P N L e e R

(d) the transfer is not accompanied by the certificate for the' Shares to which it relates

o * {or an indemnity for lost certificate ina form acceptable to the Board) and such other

7% . evidence as the Directors may reasonably require to show the right of the transferor
o make the transfer; Fle b

(e) the transferee is a person (or 4 nominee for & person) who'the Board determine in
their absolute discretion is a competitor with. (or an Associate of a competitor with) .
the business of the Company or with a Subsidiary. Undertaking of the Company, or
is under sanction.

If the Directors refuse to register a transfer, the instrument of transfer must be retumed to
the transferee with the notice of refusal unless they suspect that the'proposed transfer may
136 The Directors may, as a condition to the registration of any transfer of shares in the Company
v (whethér pursuant to a Permitted Transfer or'otherwise), require the transferee to execute
and deliver fo the Company a deed agreeing to be bound by the terms of any shareholders’
agreement or similar document in force between some or all of the Shareholders and the

-t [
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Company in any form as the Directors may reasonably require (but not so-as to oblige the
transferee to have any obligations or liabilities greater than those of the proposed transferor
under any such agreement or other document) and if any condition is imposed in accordance
with this Article 13.6 the transfer may not be registered unless that deed has been executed
- 'and delivered to the Company’s registered office by the transferee: © e
13.7  To enable the Directors to determine whether or not there has been any disposal of shares
in the capital of the Company (or any .interest in sharés in the ‘capital of the-Company) in st
"- " breach of these Afticles the' Directérs may requife”any-holder or the. ‘tegal personal
-~ ' representatives of any deceased holder or any person named as transferee in any transfer
-lodged for registration or any other person who the Directors may reasonably believe to have
o . information relevant to that purpose, to fumish to the.Company that information and evidence W
the Directors may request regarding any matter which they deem relevant to that purpose,
including (but not limited to) the names, addresses and interests of all persons respectively
having interests in the shares in the capital of the Company from time to time registered in
_3 the holder's name. If the information or evidence is not provided to ‘enable the Directors to >
" detemmine fo their reasonable satisfaction that no breach has occurred, oF where as a result
" of the information and evidence the Directors are reasonably satisfied that a bréach has
* occurred, the Directors shall immediately notify the holder of such shares in the capital of the

Company in writing of that fact and the following shall occur: .

(@)  the relevant shares shall cease to confer upon the holder of them (inciuding any
oo " proxy appoin‘ted-”by the holqer) anyrights:- . T
()] to vole (whether on a show of hands or on a poll and whether exefcisable at

a general meeting or on a written resolution of the Company -or at any
separate meeting or written resolution of the class in question); or

(i)~ to receive dividends or other distributions otherwise attaching to those
, o shares or to any further shares issued in respect of those shares; and -

' A -0 e T AR RN IS T I B T 3 ) U
(b) the holder may be required at any time following receipt of the notice to transfer.some
or all of its Shares to any person(s) at the price that the Directors may require by
notice inwriting tothatholder. - * v~ v o~ Co BT vr
The rights referred to in (a) above may be reinstated by the Board and shall in any event be
reinstated upon the completion of any transfer referred to in (b) above. 'T
. . b -y -~y -« 1

13.8 Inany case where the Board requires a.Transfer Notice tf)‘be givenvin,.respec;t of any.Shares,
if a Transfer Notice is not duly given within a period of 10 Business: Days of demand being
. made,, a T@ggfgr Notice shati be _deemeg to-have been given at the expiration of that period.

13.9 - if a Transfer Notice is required to be given by the Board or is deemed to have been given
+ © 3 under these Articles, the Transfer Notice, unless otherwise specified in the Articles, will be
treated as having specified that: o ' '

"' (@) :the Transfer Price forthe Sale Shares wifl be as agreed between the Board (with any
director who is a Seller or with whom the Seller is connected (within the meaning of
. section 252. of the Act) not voting) and the Seler, or, failing agreement within
five Business Days after, the date on which the Board becomes aware that a Transfer

P N y

«Nofice has been deemed to have been given, will be, the Fair Value of the Sale

o

2 et o]

Shares;and * ° _
(b) . the Seller wishes to transfer all of the Shares heid by it. | e e

13.10 -Shares may be transferred by means of an instrument of transfer in any- usual form or any
v other form approved by the directors, whicki.is executed by or on behalfof: **
(a) the transferor; and o

e Yo

o a3ty Y 11 alot? STV 11 L Se B a
sm(®) (i any of the shares is partly or;nil paid) the transferse. , . . .., . .

. - e

13.11  The Founder may, at any time, self such number of Ordinary Shares as represents up to 5%
ot the Company's issued share capital from time to time, without any constraint contained in _
y these Articles other than Article. 15 (Transfer. of ‘Shares_subject. to pre-emption rights),
provided that the price at w\hich such sale takes place is no less than the Starting Price.

. . e Sty LI FAFEt L . s e T DG
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14" " 'PERMITTED TRANSFERS ~ ¢ <~~~ Y @’w w0 nondssm s g0y

141 ASMmholda(ﬁmmignntmm)nnymauwanyothémdssmma
£ PenmttedTransfexeewrﬂtomresmchonastopnoeorotherwrse. oo Togum

142 “""Shares ’ ‘previously ‘transferred ‘as permittéd” by Article 14.1 ‘may be’ transferred by the
i transfefee to any other Pemutted Transferee ‘of the Original’ Shareholder without restnotron
“““Q'astobnoe"orbmerwrse RIS E"u{‘ IR o.orw s, Lo n,,,r- .

14. 3 Where under the provrsron of a deoeased Shareholder‘s wrll or laws as to mtestacy, the

.. persons legally or beneficially ¢ entitied to. any Shares, whether. lmmedrately or contingently,

»» are, Permitted; Transferees; of. the, deoeased ,Shareholder. Jthe Jegat -of the

deceased Shareholder maytransfer any Share to thow Perrmtted Transferees m each case
without mtnctron as to price or otherwrse

(SRR AL TIPS cer "Wirow AR IF ST 3 e

144, tfaPemmted Tga_rgs_fereewho was aMember of the same Gmup asthe Ongrnal Shareholder
ceases to be a Member of the same Group as the Original Shareholder the Permrtted
Transferee must not later than five Business Days after the date on which the Permrtted
9 »Transferee so teasas, transfér the Shares held by it to the Ongmal Shareholder oraMember
of the ‘sanié' Group’as the Original-Shareholder- (which in 'either case &'is notin liqmdatlon)
. without restriction as. to. price or. otherwise farlmg whicty. it will. be deemedto have, grven a.

Transfer Notice in respect of those Shares Goemere L Ovm fens me e
145 if a Pemitted Transfereewhowas a Memberofthe same Fund Group as the Ongrnal
Shareholder ceasés to-be aMeimber of théSamelFund’Group): the ‘Permittéd - Transferee -
~ must not iater.than. five Business Days after the. date on which the Permitted Jransferee so
) oeases, transfer the Shares held by it to the Ongmal Shareholder or a Member of the _same
Fund Group as the Ongmal Shareholder (whroh in either case is not in ﬁqmdatron)without
Lol restriction astopnoeoromerwrse famngwhrchrtwrltbe deemedtogwe aTransl‘erNotreem

Rla i rrespeotofsuch Shares(1 LFENN s b3 LEVA Dr ,J'g RN THENBY HI 7 1 4D s o M
<Al ant a'* 72T
146 Trustees may (r)transfer ‘Shares to a Quahfyrng Company or (i) transfe 27 Shares to the

Original Shiareholdérér to afother Pemmitted Transferee of ithé’ Original Shareholder or (iii)
transfer Shares to_)the new, or. remaining. Trustees upon_a change of Trustees without

A NA

kLazous

Yestrictions as to price of otherwise. T
14.7  No transfer of ,_Shages may be made to Trustees unless the Board is satrsﬁed.
e £8) . o wwith the terms of the. trust instrument, and in, partrcular wrtmthe powers of the
el (P ;‘soi];j@sr% ~9ig2 AL A9EWISA DLL us "om o st e T L e st
(b)  with the identity of the proposed Tristees;-2c* v 5 "0t Ge o 0w

Lt

S

of b () w2 thie proposeéd ‘transférwill not ‘Tesult™in'50% or” more of “the aggregateof the |

wony 13y Cormpany'siéquity‘share’ capital being-held by.»trusteesof that'and: any other trusts;
and A0 SR RIS IOV AR ok

£'52 (d)- ' - thatno costsincurred in connection withthe setting’ up: or admmlstratron of the Famrly Cl

Trust in question are to be paid by the Company. =15 it "7 el s2et.

148 if a company to which a Share has been transferréd)under-Article 14.6; ceases to'be aci

Qualifying Company it must within five Business Days of so oeasrng,transfer the Shares held
by it to the Trustees or to a Qualifying Company (any may do so without restriction as to price

i or otherwise ) failing which-it will.be: deemedi(tintess it 'obtains! the’appmvaf oftheBoard)to
have given a Transfer Notice in respect of such Shares:- i 1w o de ¢ .7

14.9 .. If:aPermitted Transferée who'is a spouse or Civil Partrier of the'Original Shareholder ceases
b6 "to be a spouse-or:Civil:Partner of the Original’Shareholder whether by reason of divorce or
- -otherwise he must, within 15 Business Days of-so’ceasing-either: : 11 & oS eloe iy

"

(a) execute and deliver to the Company a transfer of the Shares: held:by him to the. .. "

Ongmal Shareholder (or to any Permrtted Transferee, of the Ongnnal Shareholder)

1 e g,

for such oonsrderatron as may be agreed between them orr Yo, .
- o‘( ). i )glve a Transfer Notroe to the Company in aooondanoe wrth Artrg!e ‘16 .2,

9rv.edfailing which he: shall be;deemedrto hav.egrven.aTransfer Notroe R VLS
14.10 On the death (subject to Article 14.3), bankruptcy, liquidation, administration or

PRI I P
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administrative receivership of a Permitted Transferee (othet than a joint holder) his persenal « ;

representatives or trustee in bankruptcy, or its liquidator, admmrstrator or administrative
+ ¢ receiver must within five Business Days after thé date of the "grant of probate the making of -

the bankruptcy order or the appointmient of the liquidator, administrator or the administrative
s-1 receiver execute and deliver to the Companyanansferofﬂ\eStnresheIdbytbePenmtted 5
: q.»thansferee without, Jrestriction-as: to-price or.otherwise.. The transfer ‘'shall be to the Ongmal

Shareholder if still llvmg (and not bankrupt orin Ilqucdahon) or, if so directed by the’ Onglnal

Shareholder, to any ‘Permitted Transferee of the Original Sharehoider 1f the transfer is not
o' execited and delivered wrttun five Busmess Days" of such"penod o' the ! Original
X r -SHareholder hag died 6r is”bankrupt” or is"in" liquidation;}“ai £ 'on or’administrative
9. recervershlp, the personal representahve ortrustée in bankruptcy or liqurdator admrmstrator

- or'administrative receiver wilt be'deemed to have glven a Transfer Notice: -~ v - « - .

“ﬂ T J' ;b l’u i ! .
14.1 1 A transfer of any Shares approved by the Board. rnay be made without restnctlon as to price
¥ tor othermse and with' any such oondmons as may be rmposed and- each such transfer shall ~

‘”"be regrstered bytheDrredors T e
ouepe Sy o34 - S w05 N N e e iR

14, 12 rAnyLShares may at: anyhrhe be transfened wherethere Jis a-sale.of .the. entire.issued share
_ . capital of the Company t0.a2 Holding. Company, whrch has been appm\ged by}he Board

14.13" - The Company 'shall‘only be permrtted to sefl or transfer anyShares he!d as Treasury Spares
to.any persoanappmvalofa specsal resolutton s Trdle
PRI - i T - A R Ak BRRICEL I | AR IR 3!
1541 vTRANSFERS OF SHARES SUBJECT TO PRE-EMPTION RIGHT! S 34y B el
205 +

15.1” *Save where the provrsrons of Articles 14 and 21 apply’: any “transfer’'of Shares’ by a

B

- n"“Sl':arel'xolcier shatt be sub ectto the pre-empnon rights contained in this' Artitle 152 ~~

EEEEA TV LR GO LD T G s Keails OIS

162 . A Sharehoider who wrshes to transfer Shares (a Sefler) shall, except as otherwise provided
in these Articles, before transferring or agreeing to transfer any Shares give notice in wntmg
(a TransferNotrce) to 1he Company speafymg C el ) ] .  at
T ey erlel N PR E Y #

T (a)« ;,- the number of Shares whlch he wrshes to‘transfer (the Sale Shares) tla)

R '(b) it he wrshes fo sell the Saie ShareS To & thlrd party “the name of the proposed
: transferee and V.SEIOT0 SONG O ¢l FLONGEIe S
TVt I 3 Yy AT

(c) the pnoe at which he Wishes to transfer the Saie Shares' (the Franstet Prlce)

Ad! i1 Ay

If no Transfer Pice i is specrﬁed by the Seller the' Transfet Price will be deemed to be the Fair.
Vaiue of the Sale Shares, if no price is agreed between the Seller and ‘the ‘Board within 5
Business Days of the Company recejving the: Transfer Notice: urat ¢ 4 ity

15.3 # 1Except with unanimous consent:of the Board. (excluding the vote of any-person connected to
-2t~ the Transfer Notice),"no; Jransfer Notice once given or.deemed. to~have been given under

these Articles may be withdrawn. LS
15.4 meA Fransfer: Notice:constitutes. the Company the agent of the Seller for the: sale of the Sale
Shares at the Transfer Price. vnsnryol o o b vinina e ooy aden )
155 2nAs soonaspradiubie"foﬂowingmeiater oft.yf wpd ., \,.;* SIS TN OPIRVL ToF SR T (R A Y
*ar ré)u."« '"oéap ofa Transfer Nothe ~evaugd it o 20T L a1l prigtiicn G

e'mq IS R o [HATRT IR ILHT G TR 6 o o R 61 \m J; l(m h el N oL 1NN ;Isv') £ 110 eaatenT arit o Hive
L v :(b)g . . inthe case:where the Transfer Price.has: not been agreed,.the determination of the
Transfer Price under Article16,,... « o, oo <. w3 e L RT 0t A e

<2 ~the Board: shall .offer the-Sale Shares for'sale to the Shareholders:in.the.manner set'out in "
10 e Articlés 15:6 -and16.8: Each offer.must be- m wntmgyand give details: of the number and
Transfer Price of the Sale Shares offered. . . ¢ . o LI 500 e e we oL i,

15.6- tanontyfor»offerofSa|e Shares & ~r- I sr 100 .. L) A 490 hn. - 'oax‘

e ﬁ( ay e ”t'h"e'Sale Shares are Senes A Shares the Company shall offer them first to the
hoiders of Senes A Shares and sécond to the hoiders of Ordmary Shares

(b) if the Saie Shares are Ordmary Shares, the Company shal! offer them to the holders
of Equity Securities pro rata as:if the Equity Securities constituted one-and the;same

o ety roteunl ) oantne d P TE i Ha T S S AP PR B IV 7
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™ 'in-each case on the basis set out in-Article 158 ;,_,: -f; e ‘J

15.7 Any Sale Shares offered under this Artxcle 15 to a Shareholder may /be accepted in full or
3 " part'only: by an-Affiliate of-that Shareholder in- accordance: wnth the tefms of this Article 15.

TR 18 2 N FUICY S SV AILT S N PRSI |
15.8 Transfers- Offer

0j S OSBRI,
e (a) 0 e The Board shall offer the Sale Shares to all shareholders‘speaﬁed ln ‘the offer other

than the Sefler (the Contmumg Shareholders) mvrtmg them to apply in writing
within the period from the date of the offer to the date 10 Business Days after the
offer (inclusive) (the Oﬁer Period) for the maximum, number, of Sate Shares they
wrsh o buy

4’. REE L BT 2 S

.ﬂ_(b) ,, n, lf at the ,end of the Offer Penod the number of Sale Shares applled for lS equal to

or exceeds the number of Sale Shares, "the Board shall allocate the Sale Shares to

each Continuing Shareholder in the proportion (fractional entittements belng rounded

L3074 G tothengarest:iwhole number).which his-existing holding. df the relevant class(es) of

£.2v 2w < iShares-beéars to the total number of the relévant class(es)of Shares held by those

Continuing Shareholders who have applied for Sale Shares but no-allocation shall

dse ,19Upgrggq§ to a Sharehotder of more than the maximum numberofSale Shares which
he has herswrﬂmgtotmy e S e A

g+ p,(c) iOJlulfsi?t the.e end of the Offer. Penocl the number, of Sale Shares. apphed for is less than
pritieds yd 0 th.?t number of Sale, Shares “the Board sh l“ allowte the Sale Shares to the
e, hatgia- Cdntlnumg,Shareholders in, awordanoe wnh thelr applrwnons and the batance will

S aTT 8”l3e)d_ea‘ltwrth|nacoordanoewrthArtrcle159(c) . T.:.:r“"mtum

159 Completion of transfer of Sale Shares el

(a) Upon service of written notice of allocation (an Allocation Notice) toithe Seller and 5*
each Shareholder to whom Sale Shares have been. allocated,. the, Seller must,
against payment of the' “Transfer’ Pnoe transfer the Salé Shares'in accordance with

~thereqmrementsspecrﬁer:lm rt..mf e AT 0 m.',ru. LG
(b) h . lf the Seller fallstooomply wnth the provrswns of Artlcle 15 9(a“'( et

A AT
’ \,nlna 0 1ete(i)que cthe chairmanyof. theu.Qompany or,-failing. him,one. of:the directors, or some
other person nominated by.a resolution of the Board,:may ‘on behalf of the:

L. 282710 'Julos'e f.r:-: Ao po 0 s vd Az 2ast 2 ane erdlocaisv st anT ot

(K) complete, execute and deliver in his name all documents necessary
;. 10 give effect to the transfer, of the relevant Sale Shares to the
st Applrwnts ) ‘

T

w5y

<L Yhane RN L

'l'ﬁ(n:' s TR

Anat ame e w4 (BY ¢ treceive the Transfer Price' andgrve a: gooddmharge‘forrt' and
C- RINRTT R RIRTICHS O B )
(o ) - - (subject to the transfer ,being duly stamped) enter the . Applicants in
' V'the regtster of Shareholders as the holders of theé Shares purchased
LY i e ebythem andu L uecurmp W2 oala of ruusy
LRI L & e BT aE, . R TOLErN \(ns (NN NI T 59l;|f
3t 30 oy (|r) - the. Company shalt paythe Transfer Pnoe into"a separate bank account in
e srt ol onsls theyCompany's hame on-trust :(but without interest)¢or.othetwise hold the
Transfer Price on trust for the Seller until he has delivered to:'the Company
wd o oifs eev sog JUS cetlificate or. certificates for the relevant Shares (or.an indemnity for lost
) “certificate in fonnacoeptabtetotheaoard) - ,“ . et
~{c) , .t an Allocation Notice does ot relate to all the Sale Shares then sub;ect to
‘;} e Artlcle 15: 9(d) the Seller may, ;wrthln elght weeks after servrce of the ;f\llowtron
‘ Notice, transfer the unallocated Salé Shares to any person ata pnce at least equal
2o 7 . to the Transfer Price:" -. et tariaf e aute b u s Dagx3 onT 6ol

(9)  Therightof thé Seller to uariéfer ‘sr‘{'ar’ééi undér"A'rﬁ"c‘le’1§ d(e) doesiat apply if the
et e sBoard i lS of the oprmon on reasonable groundsthat AR ‘:’lc CTNACAER & K-} BEVICT)

(i ‘ the transferee rs a person (or a nominee “fof a person) wh'o‘the Board

e 2u determing.in thelr absolute discretion is a.competitoriwith (or:an Associate T

St LT a3 e L e Dl e sy o Deri e eat rL s
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of a competitor with) the business.of the, Company. or with: a-Subsidiary
Undertakmg of the Company:

RIS A e b Ba iy, 7 e2 A Tt

h A (u)e }(, = the: sale- ofﬁ,the Sate Shares rs not Jbona, ﬁde or-the . pnce is-subject to a

deduction, rebate or allowance to the transferee; or .

190 dwene T 8

... (i)  the Seller has failed or refused to provide promptly information available to
OO T SO B it or-himy and reasonably requested by theBoard for t’ne~purpose of enabling

'\rlt & nl arn’

[ 4 .
v Y,

;i

e £V - e :
ot ofis (&Q #2e :rt'toforrntheopmronmen,tronedabove. whtons M eaty
16"""'VALUATIONOFSHARES‘ A A R

16.1 ano Transfer Price can be agreed between the Seller and the Board m accordance with
o provrsrons of A_rtrctes 139, 15 2 orotherwrse then on the date of farhng agreement the Board

shall eitffer: " © AN
b b, Tow  §TUBG LI e m.‘ 2,200 ".‘t Lo i rundr 2 e

o (@), . ifa subscnptron for Shares has occurred oman arm svlength basisiin the preceding
w2t yn r6months, ‘specify that the Fair Value rsthepnoepershare achreved at'such previous
Mere nc . '*fundmg Tound; Of 5 v 304 . %7 et C1anio ‘1‘.3 rags D

# '(b)" - appomt an ‘expert valuerin accordance with Artlcle 16. 2 (the Expert Vatuer) to.certify
the Fair Vatue of the Sale Shares; or e

P

et r(c) (rf the" Fair Value"has ,been oertrtjed by an Expert Vatuer'vfntt’\m tt;e precedmg 12
et weeks) specif’y that the Fair Value, ofthe Sat Shares wrﬂ be wt Iated by dividing
t T " any Fair Value o certrﬁed bythe number 'of Sale Share’s to whwhrt related and
multiplying such Fair Value by the ‘number of Sale Shires the subject of the Transfer

Notice. 3o B Diggia bt wpacpld) P8

16.2~., ﬂ'l'\eEXpenVaiuerwi“ be either' Sk T B Yila LA s TAERT o R VAN ”f v “ '
I m"( ) . t‘" the Audrtors or (rf so specrﬁed in, the relevant Transfer Notrce) .

e d

(b) an mdependent ﬁrm of Chartered Awountants to be agreed between the Board and

the Seller or. failing agreement not later than the date 10 Business Days after the

date of service of the Transfer Nofice to bé hominated by the then President of the

e+ - = ~Institute of Chartered Accountants in England and Wales:on the application of either
[N »r‘ + party-and.approved by the Company: o *ecire21 ac 18 v ,o

16.3  The Fair Value of the Sale Shares shall be determined by the Expert Valuer on the following

! s assumptronsandbases R S P (N BTN P e 1A
i ‘(a)g"c"“ valurng the Sale Shares as on an am s-tength sate between a willing seller and a
willing buyer;

1(b) 1  ‘if the.Company-is then camying on business as a going concem, on the assumption
that it will continue to do so;
“ '“Athat the. Sale Shares are wpable of bemg transferred ‘without restriction;

SHeB TS Jve B o

(d) valumg the Sale Shares asa rateabte pmpomon of the total value of all the issued

Shares (excluding any Shares held as Treasury Shares) without any premium or

T - discount being. attributable to.the<percentage of the issued share capital of the

'r 3.4 ~.i.:Company which they represent but takmg -account-of the rights aftaching to the Sale
a0y r'\/J g Shares, and, ecnunaine WP er o LT Ra S n S e

120 (e) a reﬂect any ‘other factors whlch the Expert Valuer reasonably believes should be
taken into acoount -
ot

16. 4 i any drﬂicutty anses m apptymg any of these aéumptrons or bases then ‘the Expert Valuer

de 1y

° "'shalt resolve that drtﬁculty m whatever manner they shaltin therrabsolute discretion think fit.

BJDE jes 1l b BEERE L 2 ofie L IEARRURICHS TV IR Ay, RN
16 5 The Expert Vatuer shatl be requested to determine the Fair: Vatue within 20 Business Days
r‘ 'of,( 3 apgoggtmem and to notrfy the Boand oftherr deterrmnatron ey

166 The Expert Valuer shall act as experts and not as arbrtrators and therr determination shall be
final and bmdmg on the partres (rn the absenoe of fraud or manlfest emor)

HB e SO v, o CIA S 1T

16.7.+ - The .Board will: grvetthe Expert VaIuer access to aﬂ awountmg rewrds or other relevant
documents of the Company subject to them agreeing such confidentiality provisions as the

20 ¢



-3 . -~ . .

" Board may reasonably impose. - > & T o R

168" mThe Expert Vaiuer shall deliver their certificate to the-Company. As soon'as the Company

« ".receives the certificate it shall deliver a copy of it to the Seller. Unless the Sale Shares are to

be sold under a Transfer Notice, which is deemed to have been served, the Seller may by

. notice in writing. to the Company within 5 Business Days of the service on im of the copy ;|
certificate, wneettheCompany’samhomytoseﬂtheSateShares .

16.9  The cost of obtaining the certificate shall be paid by the Company. ., .,

T
'

17° - COMPULSORY TRANSFERS ~GENERAL - .. T -vv .gen oo 0

17.1 A person entitled to a Share in consequence of the bankruptcy of a Shareho!der shall be
.+, deemed to have given-a Transfer Notice in respect of that Share atatime determmed by the
Directors. . Fuo et

17.2 - If a Share remmains registered in the name of a déceased Shareholder for longer than one 8
“year after the date of his death the Directors may require the 1egal personal representatrves
~ ofthatdemed Strarehmdererther T Em oo

P ~t e Y -
o .(a)_ . to effect a Perrrutted Transfer of sucb Shares (rncludmg for this. purpose an election
.tobe regrstered in respect of the Perrmtted Transfer); or o

4 - et ..

e (b) " to show to the satisfactionof the Directors that a Permitted Transfer will be eﬁ’eeted

(& 21 2 'héfore or promptly upon the” oomplehon of the administration of the estate of the
deceased Shareholder. " - - et

If either requirement in this Article 17.2 shall not be fulfilled to the satisfaction of the Directors

a Transfer Notice shall be deemed to have been given in respect of each such Share, and
- the provisions of Article 15 shalt app!y save to the extent thatthe Directors may ctherwrse G
determine. + - o

17.3  If a Shareholder which is a company, either suffers or resolves:for the appointment of a
liquidator, administrator or. administrative receiver -over it or any material part of its assets
(other than as part of a bona fide restmcturmgorreorgamsatron) ttrervetevant Sharehotder
{(and alt its Permitted Transferees) shall be deemed to have givena Transfet Notice in respect
of all the shares held by the relevant Shareholder and its Perrmtted Transferees save to the
extent that, and at a time, the Directors may determine: * - -.". - 7 v

174 If a Shareholder is subject to a change in control (as contro! Lsdeﬁned in section 1124 of the
CTA 2010) which the Board reasonably believes will be matenally pre;udrmal to the Group, it
shall be bound at any time, if and when required in writing by the Directors to do so, to give
(or procure the giving in the case of a nominee) a Transfer Notice in respect of aft the Shares
registered in its and theirnames and their respective nominees’ names save that, inthe case
of the Permitted Transferee, it shall first be permitted to transfer those Shares back to the
Original Shareholder from whom it received its Shares or to any other Permitted Transferee
before being required to serve a Transfer Notice. This Article 18.4 shaltnot apply toa member

that is an investor. .
L} [y s 7 Ve -
18 SHARESSUBJECTTOCLAWBACK 2 e RETARNETL TR o 3’
8.1 Exceptasagreedbymeeoard -t v e Ao

@ " 50 .0000% of the Founder Shares are Vested Shares on the Vestrng Start Date; and '

o v (b) - 16.6667% of the Founder Shares shall become Vested Shares on the date fatling on
BAIAN TN the first anniversary of the Vesting Start Date; S

(ci 1 3889% of the Founder Shares shall become Vested Shares on the first day of each
of the 24 calendar months following the first anniversary of the Vesting Start Date,

subject, to the relevant Founder not being or having become a Leaver. at the-Vesting Start - .

[ et wry - T | E T
AC D!I.Br?g geaver "*o I RET I Pla b BV O St Sed B T FENR I o -
18.2 if the Founder becomes a Bad Leaver att the: Founder Shares whreh are Unvested shall
either: a0 . mr gy T

21"



(a) automatically convert in to Deferred Shares on the Effective Termination Date; or

-_.1(b)., ~-should the Company so resolve (with Lead Investor Director Consent), be bought
+,.  back by.the Company for nominat value and Jheld in treasury. pending transfer to
+ - n - - .other Shareholders. - R Lt TR O e

18.3  If the Founder becomes a Bad Leaver, all the Founder Shares which' are Vested may be
retained by the Founder or, at the Founder's election either: * “~

(a)  be bought back by the Company for Fair Value; > " ¢ *° 7

or, should the Company resolve (with Lead investor Director.Consent), not to buy-back the
. Founder Shares under (@) above 5 e o g .

;.». (b)y ~. be offered to the Sharehofders tobe purchased for Fair.Value in acoordance wrth the
pre-emption rights set out in Article 15. vae O

18.4 - ‘Upon conversion into Deferred Shares in accordance with Arficles 18.2, the Company shall

. be:entitled to enter the ‘holder of the Deferred Shares on the register of members of the
Company as the holder of the appropriate number of Deferred Shares as from the Deferred
Conversion Date. Upon the Deferred Conversion Date, the relevant Founder (and his
Permitted 'Transferee(s)) shall deﬁver to the Company at'its reglstered office the share
certificate(s) (to the extent'not already in the possession of the Company) (or an indemnity

. for lost certificate in a form acceptable to the Board) for all Shares so converting and upon

'+ - such delivery there shall be issued to him {or his Permitted Transferee(s)) share certificate(s)

for the number of Deferred Shares resutting from the relevant conversion. -

‘

[

At e v - o - -5 Ry C - S s . o
_Gom”;eaverS 6 + IR

.Y ENTal ARSI E ﬂ-_ .J ~ - ) e g ar";_ TIL 1' f‘ ""’
18.5. if a Founder becomes a Good Leaver ali the Founder Shares of the Good t.eaver whrch are
Unvested, may be retained by the Founder or, at the Founder’s election, either: "

(a)~- be bought back by the Company for Fair Vaiue; N T I : S8

i ““or, should the Company nesoive (with Lead Investor Dlreetor Consent) not to buy-back the
. Founder Shares under (a) above . ot

(b) - be offered to the Sharehoiders to be purchased for Farr Vaiue in acoordanee wrth the

pre-emption rights set out in:Article 15. -+ . o et -5 ¢ 34303 fent,
4 AcoelelatedVestmg on Exrt ‘ ’ . ' o “:; ;‘ " .’: R'. .'-‘»-ccA;‘ n
18.6. Immedrately prior.to the occurrence of an Exit any Founder Shares that are: ~ 1er
' (@) Unvested and . ' o AR B
«(b) - have not at suoh date been oonverted mto Deferred Shares ST e

" shall be deemed tobe Vested. > 2T 0T oL e vo e i h B0
Suspension of voting rights e e

18.7  All voting rights aftached to any Employee Shares shall at the time such Employee ceases ' *
to be an Employee be suspended unless the Board nouﬁes them otherwrse ‘ RN

188 Any Employee Shares whose voting rights are suspended pursuant to Amcle 187
(Restm:tedShares)shall confer on the holders of Restricted Shares the right to receive a

" notice of and attend-all- general-meetings of the: Company but shali havé no right to vote
either in person or by proxy or to:vote on any proposed;written resolution. Voting rights

suspendedpwwanttakkdeﬁ?shanbeautmnalmﬂy stores mnedmetypmrtoan
!PQ Tt sy s Mot et owdl Y - n1rh LI
19 .~COSALERIGHT - . . _ o0y o« ooy, ' AR TVR T LR T S TH f SRR

19.1  No transfer (other than a Pemmitted Transfer) of Shares represenfing more than 5% of the
issued share capital from time to time may be made or validly registered unless the rslevant
‘Shareholder being the Founder and/or his Permitted Transferees (a Sefling Shareholder)

1 shalfl have observed the following procedures of this Arficle or the Lead investor Directorhas *
determined that this Article 19 shall not apply to such transfer.

2



19.2 After the Selling Shareholder has gone through the pre-emption process set out in Article 15,

,- _the Selling Shareholder shall give to each (other) holder of Series A Shares (an Equity,

l-lolder) not tess than 15 Business Days notice in advanoe ofthe pmposedsale (aCo-Sale
Nm)TheOOSaleNotoest:allspeafy .. L

wen.- (@) . sthe identity.of the proposed purchaser (the Buyer), . .. |
(b) the price per share which the Buyer is proposingtopay; '- = .* =~
(c)  the manner in which the consideration is to be paid; - «- ied
- () - - the number of Eqwty Securities’ whrch the Semng Shareholder proposes to sell; and
' {e)’ " the address where the counter-notice should be sent. " "

,» Each Equity Holder shall be entitled within five Business Days after recelpt of the Co-Sale
Notroe to notify the Selling’ Shareholder that it “wishes 10 sell a oeﬂam number of Equity
Securities held by it at the proposed sate price, by sending a counter-notice which shalt
specify the number of Equity Securities which: such Equity Holder wishes to seft. The
maxrmum number of shares whloh an Equrty Holder can sell under thrs prooedure shall be:

P

{

(X{Y)xz . L T
where, # FOTR N : ' P .

O X = JS the number of Ondrnary Shares the Sellmg Shareholder prop?o'se;spt‘o sell;
Y= brsthetolalnmnberoquunySeumhes;amt T e e T

‘o worlg voro-

Lt ,Z is lhe number of Equity Securities. held by the Equrty Holder o

) A ST

L AnyEqmtyHolderwhodoes notsendaoounter—notrcewrﬂmsuch five Businéss Day period

shallbedeenwdtohavespeaﬁedﬁ:atmeywrshtosellnoshares‘ L

[ e L

o, - ¢
19.4 Followrngthe explry of five Busmess Days from the date the Equrty Holder reoewes the Co-
Sale Notice, the Selling Shareholder shall be entitled to sell to the Buyer on the terms notified
to the Equity Molder a number of shares not exceeding the number specified in the Co-Sate
Notice less any shares which Equity Holders .have indicated they wish to sell, provided that
at the same time the Buyer (or another person) purchases from the Equity Holders the
number of shares they have respeotwetymdrwted they wish to sell on terms no less
favourabie than those obtained by the Sélling Shareholder from the Buyer.

19.5  No sale by the Selling Shareholder shall be made pursuant to any Co-Sale Nol:oe more than
three months aﬂer service of that Co-Sale Notrce

L

19.6° "5 3l85 made in 'aooordanoe wilt this AtiElé 19 shall not be sub;ectto Aticle 15. ' °
.o 4 [l L Y - -r:r.kv T KT A ERY < “eon i€
20, T TAGALONGRIGHTS -, vm o v o S LT D L

20.1" -Exceptinthe case of Permitted Transfers and transfers pursuant to'Articles 17} after-going
11~  through the pre-emption procedure in Article 15, the provisions of Article 202 will apply if one
+- * 2. or more Proposed Sellers propose to transfer in one or a series-of related transactions any

Equity Securities (the Proposed Transfer) which would, if put into effect, result in any
Proposed Purchaser (and Associates of his or persons Actmg in Concert with him) acquiring
a Controllmg interest in the Company.

20. 2 A Proposed Seller ‘must, before makmg a. Proposed Transfer procure the makmg by the
Proposed Purchaser of an offer (the Offer) to the other Shareholders to acquire ali of the
eqntySeourrmtora oonsnderatronpershareﬁxevatue ofwhrch is atleastequaltothe
Speaﬁedﬁme(asdeﬁnedmkbde?ﬂ?) Ca le Bu

20.3° The Offer must be given by written notroe (a Proposed Sale Notice) at least 10 Business

Days (the Offer Period) prior to the proposed sale date (Proposed Sale Date). The

: 1-Proposed: Sate Notice must set out, to- the: extent not- described in- any- accompanying

documents, the identity of the Proposed Purchaser, the purchase price and other terms and

conditions of payment, the Proposed : Sale Date and the number of Shares proposed to be
purchased by the Proposed Purchaser (the Proposed Sale’ Shares)

204 HanyoﬂiermlderoquultySewﬁhesisnotglvenmenghlsacoorded‘mm by this Article,

cif”

the Proposed Sellers will not be entitled to complete their sale and the Company will not '

23+ .



mgisteranytransferirﬂendedtowrrythatsateintoeffect . _ : .

20. 5 lf the Offer is aocepted by any ‘Shareholder (an Aceeptmg Shareholder) within the Offer
"~ Period; the completion of the Proposed Transfer will be conditional upon the completion of
thepurohaseotatttheShareshetdbyAcoeptmgSharehotders T

206 The Proposed Transferis subjéct to the pre-emption provisions of Articié 15 bt the purchase
of the Accepting Shareholders' shares shall not be subject to Article 15. ;

20.7 Forthe purpose of this Article:  »1 . : neart Coes ey

(a) .+ the. expression. transfer;.and purchaser shall include- the renunciation of a
renounceable fetter oj attotment and the renouncee under any such fetter of atiotment
r'espe(:trvelyr ) -

(bf the expressron Specrﬁed Pnce shall mean in respect of each Share a sum m cash

R equal to the hrghest price per Share offered or pard by the Proposed Purchaser

2T (i) . mtheProposedTransferor e ) O s

TP TV 7 in any related o previous transaction by the Proposed Purchaser or any
person Acting in Concert with the Proposed Purchaser in the 12 months
preceding the date of the Proposed Transfer,

plus an amount equal to the Relevant Sum, as defined in Article 20. 7(c), of any other

-~

consideration (in cash or otherwise) paid or payable by the Proposed Purchaser or

any other person Acting in Concert with the Proposed, Purchaser, which having
regardtothesubstaneeofthetransamanasa whole, can reasonably be regarded
as an addition”to'the price paid or payable for the Shares (the Supplemental
. - -0 . Consideration) provided that the total .consideration paid by the Proposed
Purchaser in respect of the Proposed Transfer is distributed to the Proposed Seller
and the Aooepting Sharehold’ers in acoordanoe with the provisions of Articles 5§ and

: . S PN

Velen, gt vt ur S . -er
St e “onu8 sl r* SR Jn*-u, sz o -Ad L RN R
7.{c) "RelevantSum=C+A 1,5 « . . « ., G se s el mL
4o, - - . 3
TN wheres FA numberoquuitySewnbesbemgsotdmoonneclronwrththe
iy JC w3 A ; .
L . retevant?ropose'd‘rransfer; .,
.~ . ..C=the Supplemental Consideration. _ -
. . L -4 e e - A I >, w20 . jetme a0
2t  DRAGALONG = - =0 T M fer Er e e s
IR N I B A som eq

211 Subject to Article 21:2, if one or, more Shareholders (together the Selling Shareholders)
wish to transfér a majonty of the total number of Shares in issue (the Setlers® Shares) to a’
Proposed Purchaser, the Selling Shareholders shall have the option (the Drag Along
Option) to compel each other Shareholder (each a Called Shareholder and together the

-~ Cafled Shareholders) to seil and transfer the same propoition of their shares as the Selling

- . Sharehoiders to the Proposed Purchaser or as the Proposed Purchaser shall direct (the Drag

Purchaser) on the same terms and conditions other.than as specified in Article 21.2 all in
accordance with this Article 21.- .+ ten AT - a o L m

212 No Shareholder shalt be wpable ofbeing a Catted Sharehotder under Article 21 1 untess
(a) the retum on capital of the Shareholder’s mvestment in the Company as a resutt of

T e exercisé of the Drag Along Option woutd be fess than 3 times the Shareholders X

E1a s IR Y I v

original rnvestment-

Y | ;uL N

(b) the Shareholder is not be obllged to give representations, warranties or indemnities
. .., . (excepta warranty as)to capacity and the full titte guarantee of the Shares hetd by
1 ar.- Such Sha_reholder) A R

wl oot e o Cosct mt'ﬂ o )
' (C)ire . the Shareholder is not trable for any representatlon warranty or rndemnrty grven by
a any other Shareholder;.

'(d) ' any trabrlrty of the Sharehotder in respect of the exercise of the Drag Atong Optlon is
timited to the proceeds ‘received by that Sharehoider. "

3¢

21_“3‘1‘ '{'T'fhé SemngSharehotders may éxercise the Drag Along Option by 'giving a wrilten notice to

24



" that effect (a Drag Along Notice) to the Company which the Company shall forthwith copy
to the Called Shareholders at any time before the transfer of the Sellers Shares to the Drag

Purchaser A Drag Along Notice shall specify that:  » - - n o S
'(a) . ' the Called Shareholders are requrred to transfer all their Shares (the Called Shares)
under this Article; " o

e (b) . thepersontowhom they are to be transferred; - . . .-

73

A

(c) * the consideration for-which the Called Shares are to be transferred. (calculated in

accordance with this Article); CU L e e e e
(d) theproposeddateoftransfer and oo e a0 W

- (e) the. form of any sale agreement or form of acceptance or any other document of
. similar effect that the Called Shareholders are required to sign in connectron with
. such sale (the Sale Agreement) , 5

T 2 - L * <
'- (and in the case of paragraphs (b) to (d) above, whether actually specrﬁed or. to be
* ‘detérmined in accordance with a mechanism described in the Drag Along Notice). No Drag
Along Notice or Sate Agreement may require a Cafled Shareholder to agree to anyterrns
., except those specificatly provided for in this Article. . .

214 DragAlong Notices shall be irevocable but will lapse if for any reason there is not a sale of
10N the Sellers' Shares by the Selling Shareholders: to the Drag Purchaser within 60 Business
» - Days after the date of service of the Drag Atong Notice. The Sefling Sharehotders shall be
‘entitled to serve further Drag Along Notices followmg the lawe of any parlrcular Drag Along

e, mew Cny _1 P R als o) - (s

sme 0 26300 A6t Y s
21.5_ ﬂmmdaahm(mmhmommwse)forwhmmeCaldeharemldasshaubeobuged

to sell each of the Called Shares shall be that to.which they would be entitled if the total
~ 3 consideration proposed to be paid by the Drag Punchaser were distributed to the holders of
r v the CalledShares andthe Seﬂers Sham n accordancewrthtl'reprovrsrons of Artictes 5 and
6 {the Drag ‘Consideration). .

21.6 Within 3 Business Days of the Drag Purchaser serving a Drag Along Naotice on the Called
Shareholders (or such later date as may be specified in the Drag Along Notice) (the Drag
~ Completion Date), each Catled. Shareholder shall defiver:, .., .. .. s €

oo (a) - duly executed stock transfer form(s) for rts Shares in favour of the Drag Purchaser,

(b) the relevant share cemﬁwte(s) (ora duly executed indemnity for lost certificate in a
.. g -, form acceptable to the Board) to the Company, and |, .

(c) duly executed Sale Agreement, if applicable, in the form speclﬁed in the Drag Along
Notice or as otherwise specified by the Company,

(together the Drag Documents).
85 . y IR . rodre . -3 rJ 130T, TR I I
21.7' On the Drag’ Completlon Date, the Company shall pay each Called Shareholder, on behalf
:.# 'of the -Drag Purchaser, the Drag Consideration to the extent the Drag Purchaser has paid
. -allotted or transferred, such: consideration to the Company. The Company's receipt of the
Drag Consideration shall be a good discharge to the Drag Purchaser The Company shall ~
hold the Drag Consideration in trust for each of the Called Sharehotders wrthout any

- obﬁgaﬁon topayrrrterest -

WY by

21 8 - To the extent. that the Drag Purchaser has not, on the Drag Completron Date pard allotted
or transferred the Drag. Consideration to the Gompany, the Called Shareholders shall be
ermdedtothe rmmedrate retum of the Drag Documents | for the Televant Shares andthe ‘Called
' Shareholders shall have no further rights or obligations under this Article 21 in respect of
thelr Shares

21 9 : lfa CalledSharaholderfarlstodehverme DragDocumentsfor its Sharestothe Companyby
the Drag Completion Date the Company and each Dlrector shall be constituted the agent of
such defaulting Called Shareholder for taking such actions and entering into such

w423 A I 4 LT )

'S VT T V. LI I3

LN
'

ba

e

agreemerrtsordowmems as are necessary to effect the transfer of the Cafled Shareholder's ~

+ ‘Shares arvi the Directors shait, rfrequectedbythe Drag Purchaser, authorise any Director
«  to transfer the Called Shareholder's Shares on the Called Shareholder’s behalf to the Drag

25 .



.~ Purchaser to the extent the Drag Purchaser has, by the Completion Drag Date, paid, allolted

- - Zor transfetred the Drag Consideration to the Company for the Called Shareholder’s Shares

offered to him. The Board shall then authorise registration of the transfer once appropriate

on Stamp duty has been paid. The defaulting Catled Shareholder shatl surrender his share

1’ Gertificate for his Shares {or suitable executed indemnity) to the Company. On surrender, he
shall be entitied to the Drag Consideration due to him.

2110 Any transfer of Shares to a Drag Purchaser pursuant to a sale in respect of which a Drag
r. be Along Notice has been duly served shall not be subject to the provisions of Article 15.

2111 On any person, following the issue of a Drag Along Notice, bécoming a Shareholder pursuant

to the exercise of a pre-exnstmg option or wanant to acquire shares in.the Company or

fo ’”’a"  Orag Along Notice ‘shall be deemed to have beén served on the New Shareholder on the

W $3me terms as the previous Drag Along Notice who shaﬁ then be ‘bound to sell and transfer

all Shares so acquired to the Drag Purchaser and the provisions 'of this Article shall apply

1 rwith the necessary changes to the New Shareholder except that completion of the sale of

Lo .L,the Shares shall take place lmmed|ately on the Drag Along Notice bemg deemed served on
,.the New Shareholder. - : | LA JA

2112 A Called Shareholder shall beobhged to give warranties as to (i} title to the Shares held by
*~ a'such Called Shareholder and which are 1o be sold pursuant to the Drag Along Notice and (ji)

. .its capacity to enter into the relevant transaction documents. A Called Shareholder that is not

. .+ anlinvestor shall notbe obliged to give any other - warranties or mdemnmes unless and to the
prn.extent that the Selling Shareholders give the same wamanties and/or indemnities and the
liability in respect of such warranties and/or indemnities is shared between all non-investor

_ Shareho!ders pro rata to their entmement to the prooeeds of Saie pursuant to amdeﬁ and

"Sha:eholde: Anysaleandpumhaseagreementwhuchany Dwectonsauthonsedtosign
*‘pursuant to article' 22.6(c) ‘may contain warranties and/or mdemnmes _from each Called

Shareholderonthebas:s set out in this article. BT L S
i ’ o o hiat7 S SRS - Fald ! RN ‘f,:’ 3pave. A - .
"’Assetsak, Fegld e 1 be el e LY v rstEb el e ) Sttt 2

21 .1 3 In the event that an Asset Sale is approved by the Board, such 'oonsentlng Shareh?:‘lders
-- shall ‘have the right, by-notice in- writing to- all. other -Shareholders, to, require such
Shareholders to take any and all such actions as itmaybenecessary for Shareholders to
'take in order to give effect to or otherwise unplement such Asset Sale subject atways to the
proceeds from such Asset Sale being distributed to Shareholders in accordance with the
provisions of Articles 5 and 6. e = e enl ) e e ey ,

: '- N 'II b N -Ii d. € . v Vl."/‘
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221  Ifthe Directors are required by the Shareholders under sectxon 303 of the Act tocalla general

', - meeting, the Directors shall convene the meeting for. a date not tater than 28 days after the
r. ., date onwhich the Directors became subject to the requirement under section 303 of the Act.

22 2ﬁ A The quorum for the general meetmg  shail be any two Sharehoiders The provnsuons of sectlon
= 318 of the Act shall not apptytothe Company.= “CoF - . 7 ¢

223 !fanybmormaeSharethets(orQuaﬁfymgPetsmstept&seMngﬁuoo:mote
Shareholders) attend the meeting In different locations, memeehngshmlbet:ealedasbeang

“" held at theiowtlon spec:ﬁed in the notice of the meetmg, save that if no one is present at’

a4
:

! that ‘location ‘so" “specified; the meetmg shall b€ deemed to- take place ‘where the 1argest
. numberonualrfymgPersans is assembledor lfnosuch gmupmnbetdem:ﬁed atthe
location of the chaimman. '"' = X o e e ’X“““‘
NHYe Vo,

224 !f a demand for a poll is withdrawn under article 44(3) of the Model Articles, the demand shatl

N notbetakentohavemvahdatedmemul'tofashowofhandsdedaredbefmemedemand :

was made and the meetmgshall contmue as if the demand had notbeen ma'des '

{ L

225 Poﬂs must be taken in such manner as the chanrman dlrects Apoll demanded on the elect!on
_-of a chairman or on a question of adjoumment must be held immediately. A poll demanded
~,on.any other question. must be held either immediately,or at such time and place as the

26 -
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chairman directs not being more than 14 days after the poll is demanded. The demand fora *%
poll shall not prevent the continuance of a meeting for the transachon of -any business other
than the question on whrch the potl was demanded

VJC {(.u ad' Jull (L]

228, No notlce need be grven of a poll not held lmmedlately if the tlme and place at which it is to
'be taken are announced at the mee'ang at which it'is demanded In any other case at least

seven clear days’ notlceshaﬂbegrven specifying the time andptaoe ‘atwhich the pott isto
9’“' sbetaken.">"'~4‘.’ SR LR T LB 51....'5 1am mm:ﬂuare A s
s

22.7 it the pott is to be held more than 48 hours after rtwas demandedjhe Sharehotders shaltbe
entitled to deliver Proxy Nohcesmrespedofmepoll at any time upto24boursbeforethe
time appointed for taking that.poll: In calculating that period, no account shall be taken of any 2.
part of a day that is not.a working day.m oo ot o S SR -

23 PROXIES NP0 WS AISE A LT nE Y e Y

231 Paragraph (c) of article:45(1).of the Model/Articles. shall:be:deléted and replaced by the
words: “is signed by or on behalf of the shareholder appomtmgthe proxy and. accompanied
by any the authority under which it is signéd (or a certified copy ‘of such authonty ora copy
~/of such authority in some other way: approvedxby the‘dlrectors) OBV I U AL

20 S ) s N 200

232 Themstrumentappommg'aptoxyandany authorttyunde whtditt is s:gned ora dertxﬁed
copy of such.authority or.a copy in some other way approved by the Du'ectozs may: "

5. d W

(a) be sent or supplled in hard copy form or (sub;ect o any oondmons and llmxtanons
M Q.0 b b “which- the:Board may::specify)-in electronic..form; to:the. registered: office -of the
. Companyor. to 'such:other. address: (including. electronic: address) as may be
specrﬁed for thls purpose f ln the notice oonvenmg the meetmg or m any instrument

of proxy ‘or’ any mvuta’aon to appomt a proxy "sent or Is!upphed by the Company in

relation to the meetmg ‘at"any” time- before the time”for hotdmg thie meeting or
adjourned meeting at which the person‘named-in the instrument proposes to vote;

(b), be delivered at the meetmg or ad;oumed meetmg at whrch ‘the person named.in the
T mstrument proposes to vote to the chauman or to the company secretary or’ to any "
Dll'ector‘ or I PR SRR Y S AU P T Vo S G Basltngs

10y 5wl 2 dip

RSN S S it 4 LB 1 r*et.s_fv R e AT L e : vw*-r.,,:r'.'

: (c in the wse .of apoll, berdelrvened at the meetmg at whrch the poll was demanded to
grtue’ th chalrman orto the‘ ='r"hpany secretary orto'any’ Dlrector ‘or atthe time and place’ <
eril g6 ""’1 at’which the’ poII IS heId to the chalrman ‘or to the company secretary or to any

Dlrector or scrutineer, © ' "
and aninstrument of }65&% chis notdeposrted or delwerediﬁ ’a manner sopemutted shall - >
ynegbelnvalidst 30100 ya BminioyGe a2 o e 108yt og/ 3 Bl A3

I P I T L

24 . DIRECTORS’ BORROWING POWERS “ ‘ )
i DOVIUASU 1 't 18 v I089va 8 1 St 2, U RPN S s MR

2 iv'nthe: Qwectors.may,rexermse atlthe powers of;the Company‘ to bomow orraise money and to
mortgage ar charge its undertaking, property and uncalled:capital and.to issue debentures,
debenture stock and other securities as secunty for any debt, hablhty of obllgatlon of the
Company or of any thlrd party RERCEE

1 % TRV MRS ER QU A T b B R T E 1 A
25 ALTERNATE DIRECTORS
251 Notwithstanding any provision of these Articles to the contrary. any person appointéd as a 7>
it Director (the. Appointer).may;appoint any; director or any-other person;as he thinks fitito be
his altemate Director to: B R A LTI SRR COR O 1 S

(a) exercise that Director's powers; and .
<2 donoa A0 T3 05 A 1N
. (D) cay ¢ out that Dlrector's responSIbllmes in relatron to the taking of decxswns by the .

.....4.. [ ' 15 3 1. o Qs
1222290 W i 61 in the absence of the alternate's Appointor, >+ 71 = s D0 08
sy ar vl Dwaly T L IEe D Jead LRl Lo cowtiS L broode

.The-appointment: of-an altemate Dlrector shall not require. approval byia resolutron of the
batr Directors.oc 33 ns 8010 My #,0ms o1 bAL \BIE0E 3 Yo asiimpnn vivg, BB 1607

252 Any appointment or removal of an altemats miist b8 effectéd by hoticein Writing'fo the
32, ~ Company.signed:by the:Appajntor, or in any other manner.approved by the Directors.: = <

27 A8



253+ Thenoticemust: - - o900 e i 4 a0} Samigre 4 e D Ay s,
ol e, . TR e . [P .
o0 gy ldenufyme"p?oposed alternate; and D ETIS LARTEEE R L

Cow 3 . o [ [ SR

(b) in the case of a notice of appomtment oontam a statement signed by the proposed,

&&&&&

v  altemate that the proposed aiternate is wﬂlmf; to act as: the altemate of the Director
SRR 4 ‘gwin- th otloe T SAUNTYYT

. A ST T T TR Ui e ET T RS,
254  An aitemate Director may act as an altemate to more than one Director and hasthe same

rights, in relation to any Directors’ meeting (mctudmg as to notroe) or Dlrectorsuwmten

’f":‘ tesolution, asthe ‘alterriate’s Appointor. ', f:'iq', AR S
255, Exoept as these Artlcles ‘specify otherwise, altemate directors: - .« 2« v=*vp -
(a)  are deemed for all purposes to be Directors; ~ 7 = 2T S 20 e
(b) are liable for their own acts and omissions; wd ada® v
. *; (c).- ’aresubjecttothe same restrictions-as their Appointors anth ST IR LA AN
(d) ™ not deemed to' be agents of or for thetr Appomtors vodpertie e

Vits O ; i DV
256 and inpamcular (w:mouthmnatxon) eachanemate dncectorshallbeenhﬂedtoreoeivenoﬂoe
of all meeti ings of DlrecJtors and of afl meetings. of oommlttees of Dlrectors of whzch htsﬂ
Appomtor is a member

AN oy "11‘;‘ W W T 5 4 }’a PRl ‘\vtvﬂrﬂ ol T s

25.7 A person who is an altemate Dlrector but not a Drrector

i Ir-n R T ST I Ys
! ‘(a) ~* may be’ oounted as: partlctpatmg for the purposes:of determmmg whether a quorum
: \'; - ISparmnpatmg (but oniy if that' person 's. Appomtor ismot partnc:patmg)vsand

‘ (b) *w \) may sxgn a Dmectors wntten nesolutlon (but only if. hls Appomtor lf an Ehgibte Director
_’ in reta’uon to thiat deotsnon but does' not part:upate) T EINRUIG Y

- R R TR N T >!'
No altemate may be counted ‘as more than one Dlrector for such PUrpOSeSs. ...

[ ‘f'“ v B s
,A,tpl?e&g “w °6 té atso an attematerblrector is entmed lnthe absenoe of hls Appomtor toa

sepafatevoteonbeharfofeaohAppomtor maddﬂrontohlsownvoteonanydeasmnofme
Dweclaors (pmwded that hls Appomtons an Ellglbte Director in relation'to’ that demton)

P L .

25 9‘ .,An attemate DI;'edOT is not entitted to reoewe any | remunerauon from: the company for serving
asanattemateDnector exoeptsuohparloftheattematesAppomofsremunerahonasme
v Appomtormaydweotbynohoemwunng made to the Companym,” 0 164010

2510 . An attemate Director's appointment as an aftemate shallferminater. . 1.

(a) when the alternate's Appointor revokes the appointment by notice to the Company

in writing specifying when it is to terminate
P00 VIORNTR T 2anT I b
(b) on the occurrence in relation to the altemate of any event which, if it oocun'ed in

rf
[

nt
258, .
Y

R  relation to the alternate’s’ Appointor, would result in the termination.of the Appointor's
ey T Ak fapp0intment asaDireotor R R Ak s sy v aroanaes am
At ¥n no T T T T B AL S I A A

(%"’ on the death 'of the 'aiternate’s Apoinitor; or T
(d) when the alternate’s Appointor’s appointment as a Director terminates.

Sl dni o dlac AS, JA TN
26 £ ent NMER OF DIRECTORS ST X - ST e Govhnet AP A RN
ed ¢'Unless arid’ until’ theuCompany shall!othérwise' determirie by<anitordinary! resolution the
number of Directors shall be not be more than five. (VIRV} (LY T E

27 APPOINTMENT OF DIRECTORS LER BN NN T el sl o 1
ant i 2noe 30 s Al Gl et
274 ‘Forsolongasthe Founder, togetherwnh any Penmtted Transferee of the Founder in respect

of the FounderShares, hold in aggregate  noless than five per dent of the issued share capital

s * of the Company! the Founder-shall'be entitled to’appointone Direttor. (and'as a member of
each and any committee of the Board) and to remove from office any person: so appointed
y -and.to, appomtanot‘her}p‘erson in h's Riavcg;sme?!:; winds v oan ot yra C

27.2 Forsoiong as the Ledd investor holds no less than five per cent-of the-issued share: capital



- of the Company,'the Lead Investor shall be entitled to appoint ane Director (and-as a member
-~ -"of each and any committee of the Board) (the Lead Investor. Director) and to remove from
office any person so appointed and to appoint another person in his place!s = ='_J.7%0

27.3 " For'so fong as MMC holds no less than five per cent of the issued share capital'of the ' ¢
" ‘Company, MMC shall be entitied to appoint one Director (and as a member of each and any
f‘ L committes of the Board) and to remove from ofﬁce any person so appomted and to appoint
- tanother person in his place! . - * - oo

B 1 B Y ) Y ™, »

27.9 FwsobngasMMChddsnol&ssmanﬁveperoentofmelssuedsharewphalofme
Company and has not exenased lts right to appoint a Dlrector under Article 27.3, MMC shall
be entitied to appoint one person to act as an observer to the Board (and as an obsérver to
««a@ach and any committes of the Board) and to remove any person so appointed and to appoint .
another person in his place> The observer shall be entitled to attend and speak at all such

eetmgs and reoelve oop:es of all Brd papers as if he were a Dlrector but shall not be

P ""'ntntied to Vote on any resolutions proposed by the Board.” o -

IR T

£3

275 - For so long as MMC has exercised nsnghtundetAmdeZY.&meBoaxdshau be entitled to

&7 appoint-one independent person'(who shall not be the Founder, a’‘person connected to the
Founder (within the meaning of section 252 of the Act)) or an employee of the Company) as
a Director {and as a Director of each and any committee of the Board) (the “independent
Director”) and o remove from office any person so appointed andito appoint-another ».;
independent person in his place. For the avoidance of doubt, if MMC ceases to exercise its
right to appoint a Director under Article 27 .4, the Board shall no longer be entitled to appoint
an Independent Director and any Independent Director so appointed may be rernoved by the

-y EERARE Y . ! 13 LT ISR T L T L T R e

T e R B N R R T T T I R R R T of ey
27.6 onOne director. of the Company (and member of each and any committee of the Board) shall
be appointed and ‘removed with.the .consent.of the Board, including the. Lead Investor

_——a .

14§

Director. _ .
(0L e B vt sy o ity valosran roag e e 0w serl
27.7. -2The appointment or,removal of a Director. under, thls Article 27. shall be by written notxoe to
~ . the Company, which shall take effect on delivery at its registered office or at any meeting of
the Board (or a committee of the Board). R S Nts I8 L DR

287 ‘msoumncmouor:omecrons ST ek 7t d e e

[akS TR S’ 115 TN NI S Lo BV I BRI BT B B 7o T Y “""O
2811' tMaddmontothatpmwdedmamae180ftheModeiAmdes theoffice of ;a Director shall
also be vacated if: TR L LN T N (41 10

1£q(a) S srihe is convicted of a criminal offence (other than a:minor. motoring offence) and the
& o} $nEs! uemBoani resolves that his office be vacated; or S L T S SR S
ead e,

(b) other’ than the any Investor Director or the Foundeér Diféctor” (for so long as such
director remains entitled to be appointed pursuant to Article’ 27)," all of his co-
oouste erag rDlrectors serve notice on him in writing, removmg him from office. = *-

R o A LS PRR NS R | S S A O v SR T4 JT) AR VA

29 PROCEEDTNGSOFDIRECTORS R RN R I TR N R |

29.1" '« No Board meeting.shall be quo:ate un!ess the Founder, Director and.the Lead Investor
i, .. Director are inattendance. ¢i:, .0 .. NPT B MU '..w

RIRIAL

292 lnmeeventﬂ\atameetmgoflheDnrectoxsnsattendedbyaDlredm'Mnlsachngasaltemate

- ' afor one or more other Directors, the Director.or Directors for whom he is the altemnate shall

' ~be'counted in the quorum despite their absence, and:if on that basis there is a quorum the

'ﬂ““meetmgmaybehetddespttemefact (tfttlsths case) that only one Director is physicaily
present 2q° 72 r')u P MNNS D o ‘. . a““‘go" =ac*oqL " (v, \.,n

293 lf all the Dmectors partcc;patmg ina meeung of the Dtrectors ane not physmlly in the same

place, the meeting shall be deemed to take place where the largest group of participators in

o ) Twmber is assembled. fn' the absence:of a majority the focation.of .the chairman shall be
deemed to be the place of the meeting. ARV’ I

29.4 Notice of a Directors’ meeting must be given to each Director at least 5 Business Days in
advance of such meet, other than in circumstances where the Directors waive their
entittement to notice of that meeting, by giving notice fo that effect to the Company at any

291



<. ¢-time before-or.after the date on which the meeting is held. Where such notice is given after
nis1) the.meeting:has been held, :that does not affect the validity-of the meeting, or, -of any-business
conducted atit:s; =i v 3 R SR R

29 511 YProvided (if these Articles so require) that he has declared to the Directors, .in accordance .
vns fwrth the provisions of these Articles, the nature and extent-of his interest (and subject to any
restrictions -on vofing or .counting: in a quorum imposed by the Directors.in :authorising a
Relevant interest), a Director may vote at a meeting of the Directors or;of.a committee;of the
Directors on anyresolutxon conoemmgamatterm which he has an mterest, Mmg:ga direct

ol ‘or an mdlrect mter&st orin_ retatlon to which he has a duty ‘and” 'shall 210 be counted in ¢

R LCONERTE SR [ade IR ol Ae (l""
reckomng whether a quorum is pr&sent at such a meetlng
IR F9Q s Inicyer ot 1o g

29.6,ut.Queshons.ansmg atanymeetmg ,of theDrrectors shali be decided by a majority of votes. in
Voo .fhe mse of any equality of votes the chaimman shall not have a second or casting vote.

29.7 A declsron of the Drrectors may take the form of a resotutxon m wntmg, where 'e%'ch Eirglbte
Director has signed one or more oopresofrt,ortowhxch eaehEhgzble ‘Director has otherwise

ot v indicated agreement in writing (including confirmation given by electronic means)-Reference ¢
art” cin article 7(1)of the Model Articles to. arttde 8 of the Model Articles shall-be.deemed to include

ars vareferéncetothis article also:, '#0A ~4. 0 VR nouurtoon gl 2 aon
TR ST O RL: o ST | BTV IV U S BRI AT KV VRPN TP O SEMUIA I NCTEE Y S N IR
30 - leRECTORS’. INTERESTS .. .- .- _ . . vl s twseann @
wasive a0 2aze sy TN Y dab e A ortt a3 car &2 agamen b iagabnt

. Spetific iriterests of a Director2 . ) BVE Sz s snobsniQ s liegos of iidon

30.1° Sub;ecttotheprovxsronsofmeAct'aﬁd vxded(ifm'esg%ﬁdesso qu ")ﬂzrathehas
declared to the Directors in accordance with the provisions of these Articles, the nature and
I's ' extentof his'interest; a Director may (save as to:the extent not permitted by law from.time t0." €

e time), notwithstanding his office, have an interest of the following kind: 5 bsin.oqs =2
WS

(@) where a Director {or a person connected with him) is party to or in any way directly
R ARURLD i, & mdmectiy interested ‘in,” or’ hasany:duty’ in respect of;. any existing or: proposed AR
o rridiam | “cofitract arrangement or:transaction with:the! Company or any othertundertakmg in
which the Company is in any way interested;i =t " s %o o i3] w8 ufs

(b) where a Director (or a person connected, thh*hu;,r),r‘s a)d,rrector employee or, other
officer of, or a party to any contract, anangemeut or transaction with, 0 ormany way
wars oloniCintérested. in; .any ‘body <corporate .promoteéd .by 'the:. Company, orcin_which the b

Company is in any way interested; Yongegedegh

4% (c) '+~ ~where a:Director (or a pefson connected: with-him)isa shareholder in'the Company
or a shareholder in, employee, director, member oriother officer of or,consultant to a
A-yz . L,,,‘J’arent Undertakmg of ora Subsrdlary Undertakmg of a| Parent Undertakmg of, the

-00 . :‘ n :?_Company, Eowdt onsTomgas 2t b T o s e
(d) where @’ Dlrector {or.-a"person; connected wrth ‘him)- holds:and' is: remunerated in
respect of any office or place of proﬁt {other than the office of auditor) in respect of

the Company or body corporate in which the-Company:is in-any.wayinterested;

w!z22(e) beowhere'aDirector is given a guarantee; or is to begiven a guarantee, in respect of an o<
obligation incurred by or on behalf of the Company or any-body. corporate in which
Aemetts po the Company is, m -any way interested; _ C .
3 L Al S tuamgigritrs agt, NN

fheri (f)fn ahwhere a Dmector {or a:person connected with -him. or%f,whtoh heis-a: member or
ar® a2 .2 cemployee) acts {of any body corporate promoted by the: Company or. in-which the
wiBdicy w1 . . Compahy is in.any way interested of which he Is a director, employee or other, officer
may act)ina pmfessronat capacity for the Company or any body corporate promoted

the Company or. m whlch the Company is in any way mterested (other than as

" ]
mm” C’ijﬁn \"udrtor) whether of 'riot he or |t is remunerated for thlS s
216HT: ‘Th O Uiy e it A sl v 5 & ERP f";“‘lf‘*‘ net 9‘3"‘1
Hti w(g) N an. mteresttwhlch cannot reasonably be regarded as llkely to give rise to.a:confiict of
interest; or . . o aUic. oMb
i o {h) & tanyothermterestauthonsedbyordmaryresotuhon 3P AR A (0 N 4
St gy oG oerd o ey v e d oo cedt gttty g e T0 L nL
RIL TR ._,t.l(‘g ted G Suhey 'b- R TNEN [ O T g te v e e Ly



Interests of an Investor Director . - . - - . . 4 L e Dm0

30.2 In'addition to the provisions of Article 30.1, subject to the provisions of the Act and provided
{(if these Articles so require) that he has declared to the Directors in accordance with the
provisions of these Articles, the nature and extent of his interest, where a Director is an
tnvestor Director he may(save as fo the extent notpemﬁttedby!awfromﬁme to time),
notwithstanding his office, have an interest arising from any duty he may owe to, or interest

n . he may have as an employee, director, trustee, member, partner, officer or representative of,
' or a consultant to, or.direct or indirect investor (including without limitation by virtue of a
camried interest, remunerahorr or moenhve anangements or the hold‘mg of secuﬁtres) in:

I3 v M StV

(a) an lnvestor
(b) a Fund Manager which advises or manages an Investor; -, -« . . .
© (c)- 7 any of the funds advised or managed by a Fund Manager who. advrses or manages

TEATL 20T anlnvestorfromtlmetotlme or e v a4 b

(d) s another body oorporate or ﬁrm in which a Fund Manager ‘who advrses or manages
e r = . ,an Investor or any fund advused or managed by such Fund Manager has dlrecﬂy or
IR B mdlrectly mvested lncludlng wnthout Ilmrtatlon any portfoho oompam&s -

atey

" Interests of which a Director is not aware :ci'c 13 v~a M= oAt tMies 53

30.3  Forthe piposes of this Article 30, an interest of which a Director is ot aware and of which
ﬁ_~ msunreasonablemexpedmmbeawareshaﬂnotbeneatedasanmterestofhss

A AP TUR R S

- "“ Accauntablllty of any beneﬁt and val;dltyof a oontract ~oed om0 :' .
N iy Lol Bad A
30.4 tn any srtuatxon penmtted bymis Amde 30(save as 3therwrsgdagreed bytnm)aDu’edor shalt
not by reason of his office be accountable to the Company for any beénefit which he derives
from that situation and no such contract, anangement or transachon shall be avo:ded on the

grounds of any such interest or benefit.

fegrow o 300N L0 LY L e sl e oo s vt sl nodss cflos a2 0
‘JC“LTermsandcond?tiansofBoardauﬂwnsaﬁon e O A A Ce oy
Yhe ooty !
30. 5 5, ,HAny authonty gjven ln aocordanoe wnh secnon 175(5)(3) of the Act m respect of a Director

(Interested Dlrector) who has proposed that the Directors authonse his mterest (Relevant
Interest) pursuant to that section may, for the avoidance of doubt: -

(@)  be given on such terms and subject to such conditions of limitations as iriay be
brsy 1227 © imposed by the authorising’ Dlrectors as they see' ﬁt from_time’to time, including,
N~ w' .. withoutlimitation: = -:". Yo > oL, . o AATILEELS B T

L restricting the interested Director from %tmg on any fesoldtion put to a
COD SR TH o By meetmgofﬁmeDuectorsorofaoommntee ofﬂleDwedorsmrelahontoﬂle
et pr..oon- Relevant Interest Yooy R A s‘
ooy, Y e ' ey . ~¢.b a
oo (n) : restndmg the tnterested Dlrector “from bemg “counted ' in th the quorum at a
mesting of the Directors or of a committee of the Directors where such
Relevant Interest is to be discussed; or
b, e (m),r;&stnchngﬁteapph&honofthepmwsronsmkﬁdes&ﬁand%? sofar

3 4 ot

N e pmnmedbylaw mrespectofsud:ln_tgr.es‘t‘ed‘qlre_c;m:‘ -
(b) be w:thdrawn or varied at any time by the Directors entitled to authorise the Relevant
Situation as they see fit from time totime; and- ., - .. .. =

. an interested Director must act in accordance with any such terms, oondrlrons or limitations
nrnposedbymeauthonsmgouectorspursuamtosechon 175(5)(a)oﬁheActandtmsAmde
2 nc30: uneny cowan=deb 0L A ant 0 aeS nLdR9e L Wl ) '

—

L P PRV s 1= sk N ¢

Dlreotvr% datyof conﬁdenbahty to a person olpertfran the Company

n. eyEe
30.6 Subject to Article 30:7 (and without prejudice to any equitable pnncip!e or rule of law which
imay excuse or release.the Director from disclosing information,” in circumstances where
-2+ disclosure may otherwise be required under this Articte 30}, if a Director, otherwise than by
virtue of his pasition as director, receives information in respect of which he owes a duty of

318t
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confidentiality to a person other than the Company, he shall not be required:- A
oo '(a") to disclose such information to the Company or to any Director, or to any ofﬁoer or ;-
. 1t . «~ - employee of the Company;or - - = Lot et . o
__j‘(b)‘ - ‘otherwise to use of apply such confidential information for the purpose of or in
L oonnecﬁonmthepetfonname of his duties as aDlrector PR

30.7 Where such duty of conﬁdentratrty anses out of a situation in whrch a:Director has, or can
". have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, Article. 30.6 shall appty only if the conﬂict aﬁses out of a matter.which falis

=
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Additional steps to be taken by a Director to manage a confiict-of interest -

30:8:p Where aDirectorhas an interest which can reasonably.be regarded as likely to give rise to
a conflict of interest, the Director shall take such additional steps as mayibe necessary or

pro desirable for the purpose of managing such conflict of interest, m;:tudmg complhiance with any
'y prowdureslaid downﬁ'omhmetohmebymeonrectorsforthepurposeofmanagmgconﬂrds

- ofiinterest generally and/or any specrﬁc procedum approved by the Directors for the purpose

of or in connection with the sitiiation or matter in questron rnctudmg without Timitation:

(a) absenting himsetlf from any discussions, whether: in. meetings. of the Directors or
. othenmse, at which the relevant situation or matter. falls to be considered; and,

L «
(b - excludmg hlmsetf from documents or lnformatron made available to the Directors
generally in relation to such situation or matter and/or arranging for such documents
or information {0 be reviewed by -a:professional adviser {0 ascertain the extent to

whrctr it mrght be appropnate for hlm to have acoess to such documents or .

- e &“ ‘ ‘nfom‘auon ? _‘ ' e, ’\I (LI R B e N A -~ .O 'f;u Ele s BT BT ] 0“

'Requirement 'é"f'é"ofrectons to dedlare aminterest ™ | v 0% e e
30.9 Subjectto section 182 of the Act, a Director shalil declare the nature and extent of any interest
permitted by Article 30.1 at a meeting of the Directors, or.by general notice in accordance
with section 184 (notice in writing) or section 185 (general notice) of the Act or in such other
marnner as the Directors may determme except that no dectaratlon ‘of interest ‘Shatl be *
"'+ required by a Director in retatronto an mterest o Y01I8T'U I eintnl

LV K KO I (T L N N T il

{c) o fatﬁng under Articte 30 t(g)’

et 1obam g e SR
Fan(d)n o rf tor tothe extent that the other. Directors-are already, aware of such interest {and
for this purpose the other Directors are treated as aware of anything of which they
oy oughtreasonablytobeaware)rcr

4 .(e)- - rf or to the extent that it concems the terms of his service oontract (as defined by
section 227 of the Act) that have been or are to be considered by a meeting of the

- _Directors, or by a oommtttee of Dlrectors appomted for the purpose under these

o z ‘uhCIes 4 ¥ -~ . ~ - )
T Y ~ xmy \ NV ert ¥y rm 5 0
[T [P T rlj(,».)"_ b oweie .
ShaIBhOfdefapp‘l'Dva' ’ ' e

30 10 Subject to sect:on 239 of the Act, ‘the Company | may by ordmary resotutlon ratn‘y any contract,
transaction or arrangement, or other proposal, not properly authonsed by reason of a
¢ ccontravention of any provisions of this Article 30. , - C e el A ,

ant a, ne Ju'z

30.11 For the purposes of this Article 30: * Toolmbeat e

BTG Dty B Iy nu

o =) i B nﬂrct of mterest mctudes a conﬂlct of rnterest and duty and a oonﬂrct of dutres
(b) the provisions of sectlon 252 of the Act shall determme whether a person is
connected with a Director;

()  a general notice to the Directors fhat 4 Director is to be regarded as having an
. v wAl b interest:of the nature and-extent, specified-in the notice in any transaction or ¢
NIV 29%0 arrangementmwmcha specified person or class of persons is interested shall be
il .- deemed to be a disclosure that the Director has an interest in any such transaction
“yyh v . . .of the nature and extent so specified. >pacy - L A AR
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31 1« »'NOTICES - |DL S VTR LR 1‘,‘ e 16y R
311" ‘éub;eot to the requmements setoutin thé Act, any not:oe grven or document sent or supplied
to or by any person under these Articles, or otherwise sent by the Company under the Act,
“emay be given, sentorsupplied: - . ' e PO e e w5 4 ety )
()  inhard copy form; P
(b) in electronic form or’

(c ) (by the Company) by means of a website (other than notroes callmg a meeting of
Dlrectors)

- or partly by one of these means and partly by another of these means e S

e Nohoesshattbegwenanddoamentssupphedm aooordanoewrththeprowdmessetoutm
‘theAct exoepttotheextemthataoontraryprovrsromssetoutmthsAmdest

LS QY o ALt e, mrae S

raJ2

1

Ciageo 20 . . e .

Nottoes in hard copy form _ s

3t2 AnynohoeoromerdmnentmhaﬂioopyfmngwenorsuppuedundermeseAmdesmay
s bede!rveredorsentbyﬁrstdasspost(aumaﬂrfoverseas)ﬂ*‘- ey e 71 a7t el VL
=0 W ot Pa

(@) to the Company or any other company at its’ regrstered ofﬁoe or AN _‘ s
. -{b) to the address notified to or by the Company for tha_t purpose; or . ea

"' (¢) "in'the casé of an intended recipient who is a member or his legal personal
9t se " [representative or-trustee in bankruptcy, to such member's address as shown in the

Company’s register of members; or vle T Tk
(d) in the case of an intended recipient who is a Director or altemate to hlS address as ..
shown inthe regxster of Dlrectors or
.‘ ' N > zq
& (e) to any other address to whrch any provrsnon of the Compames Acts (as deﬁned in
. " the Act) authorises the document or information to be sent or supplled or

)
' (f)" " where'the Company is the 'sender, if the Company is unable to obtain an- address

" 4bnu b falling within one of the addresses referred to in (a) to (e) above to the:intended
220 47 recipient’s last address known to the Company BRI ..

3t. 3 Any notxoeorothe: document in hardoopyform gwenorsuppﬁedunderth&se Artzdes shalt
be deemed  to have been served and be effective:

3 Je t s 5 (] DYa TERU S O
v % (a) - if delivered, atthetlme ofdellvery,- v ’fzft"‘" P .

s~ (b) i posted on receipt or 48 hours after the time it was posted whrchever occurs first.

J~y

2 Notrcesrnelectronrcfonn ST 1- o ‘”,.u L 1
314  Subject to the provisions of the Act, any notice or other dooumem in electronic form given or
supplied under these Articles may:

PO b I P

(a) if sent by fax or email (provided that a fax number or an address for*er"nall has been

"' - notified to or by the Company for that purpose) be sent by the relevant form of
Ye ¢ - ™ communication to that address; : T N 1 ) o3 1S PN BT

(b) if delivered or sent by first class post (airmail if overseas) in an electronic form (such
as sending a disk by post), be so delivered or sent as if in hard copy form under
Article 31.2; or

(c) be sent by such other electronic means (as defined in section 1168 of the Act) and
to such address(es) as the Company may specify:

(i) on its website from time to time; or
(i} by notice (in hard copy or etectronic form} to alt members of the Company
from time to time.

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

a3 .

b ]

SE

to



(a) if sent by facsimile or email (where a fax number or an address for email has.been :.
. notified to or by the Company for that purpose), on receipt or 48 hours after th,(e time |

'r N | o i i ) -
. it was sent, whichever occurs first;
T o bt D osot T U T [N . v VIR BN

(b) _ if posted in an electronic form, on receipt or 48 hours after the time it was posted,
whichever occurs first; b

() if delivered in an electronic form, at the time of delivery; and

,  (d) . ifsentbyany other electronic means as referred to in Article 31.4(c), at the time such
delivery is deemed to occur under the Act. e
316 Where the Company is able to show that any notice or other document given or sent under
these Articles by électronic means was properly addresséd with the’ electronic address
. .. supplied by the intended recipient, the giving or sending of that:notice: or other document
shall be effective notwithstanding any receipt by the Company at any time of notice either
that such method of communication has failed or of the intended recipient’s ren-receipt.

General et
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31.7 Inthe case of joint holders of a share all notices shall be given to the joint holder whose name
stands first in the register of members of the Company in respect of the joint holding (the
Primary Holder). Notice so given shall constitute notice to all the joint holders.
318 Anything agreed or specified by the Primardedei’h':eLaﬁontoﬂae sé'rvide. sending or
«.v, supply of notices, documents or other-information shall be treated as the agreement or
.A) « specification of all the joint holders in their capacity as such (whether for the purposes of the

Act or otherwise). S Y I P
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32 *" ""DATA PROTECTION G , ' "
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Each of the Shareholders and Directors consent to the processing of their personal data by

' “~the Company, the Shareholders and Directors (each a Recipient) for the purpose of due
diligence exercises, compliance with applicable laws, regulations and procedures and the
. » -exchange of information among themselves. A Recipient may process the personal data
¢ Jneither electronically or manually. The personal data which may ibe processed under this
Article shall include any information- which may have a.bearing ‘on the prudence or
commercial merits of investing, or disposing of any shares (or other investment or securily)
in the Company. ‘Other than as required by law, court arder or other regulatory authority, that '
personal data may not be disclosed by a Recipient or any ‘other person except to a Member
of the same Group (Recipient Group Companies) and to employees, directors and
professional advisers of that Recipient or the Recipient Group Companies and funds
managed by any of the Recipient Group Companies. Each of the Shareholders and Directors
consent to the transfer of relevant personal data to persons acting on behaif of the Regipient
and to the offices of any Recipient both within and outside the European Economic Area fo
. 1- the purposes stated above, where it is necessary or desirable todoso. S

3
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33 SECRETARY
' AP T Lol L

, + -Subject to the provisions of the Act, the Directors may appoint a secretary for such term, at
such remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be rgmqvg_d‘by’mem.w
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