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Overseas company details (Name)
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Corporate name of overseas company

Corporate name®

MAC I (BVI) LIMITED

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

2 To register using your corporate name, go to Section A3.
+ To register using an alternative name, go to Section A2.

2 Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals

Al fields are mandatory unless
specified or indicated by *

O This must be the corporate name in
the home state or country in which
the company is incorporated.

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK.

Alternative name
(if applicable) ®

© A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006. Once
registered it is treated as being its
corporate name for the purposes of
law in the UK.

Overseas company name restrictions®

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body.

O | confirm that the proposed company name contains sensitive or
restricted words or expressions and that approval, where appropriate,
has been sought of a government department or other specified body
and | attach a copy of their response.

©Overseas company hame
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website:
www.gov.uk/companieshouse
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment.@

3 No Go to Section B2.

2 Yes Please enter the registration number below and then go to Part 5
of the form. Please note the original UK establishment particulars
must be filed up to date.

sl T T rrrr

O The particulars are: legal form,
identity of register, number in
registration, director and secretaries
details, whether the company is

a credit or financial institution,

law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

Credit or financial institution

Is the company a credit or financial institution?®

O Yes
¥} No

@ Please tick one box.

Company details

If the company is registered in its country of incorporation, please enter the
details below.

Legal form ©

Limited company

Country of
incorporation *

British Virgin Islands

Identity of register
in which it is
registered @

Registration number in
that register

[ Register of Corporate Affairs, BVI Financial Services Commission

|
[efofa Tifo o T T

© Please state whether or not the
company is limited. Please also
include whether the company is
a private or public company if
applicable.

O This will be the registry where the
company is registered in its parent
country.

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

BVI Business Companies Act, 2004

Is the company required to prepare, audit and disclose accounting documents
under parent law?

* ¥Yes Complete the details below.
+No GotoPart3.

Please give the period for which the company is required to prepare accounts by

From

d d

parent law.
rr

To

' rr

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period.

Months

-

© This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state.
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Registration of an overseas company opening a UK establishment

W Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please O Please tick the appropriate box(es).
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.®

0 Yes.

Please indicate what documents have been disclosed.

O Please tick this box if you have enclosed a copy of the accounts.

O Please tick this box if you have enclosed a certified translation of the
accounts.

O Please tick this box if no accounts have been disclosed.
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Part 3

Constitution

Constitution of company

The following documents must be delivered with this application.
- Certified copy of the company's constitution and, if applicable, a certified
translation.

Please tick the appropriate box(es) below.
I have enclosed a certified copy of the company's constitution. @
(] tenclose a certified translation, if applicable. ®

© A centified copy is defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liquidator.

O A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liquidator.

Constitutional documents

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital
2 Yes  Go to Part 4 'Officers of the company’
2 No If any of the above details are not included in the constitutional

documents, please enter them in Section C3.

The information is not required if it is contained within the constitutional
documents accompanying this registration.

Are all of the following details in the copy of the constitutional documents of the

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation.®

Building name/number

Commerce House

Street I Wickhams Cay 1

ﬁoad Town
Post town | Tortola
County/Region I British Virgin Islands
Postcode l \' ’?FFFFFT
Country British Virgin Islands

Please give the objects of the company and the amount of issued share capital.

Objects of the Operations of group
company®

Amount of issued
share capital®

80,000 ordinary shares, 16,800 A1 shares, 2,000 A2 shares

80,000 ordinary shares with a par value of £0.01, value of £800
16,800 A1 shares with a par value of £0.01, value of £168
2,000 A2 shares with a par value of £0.01, vaiue of £20

© This address will appear on the
public record.

O Please give a brief description of the
company's business.

O Please specify the amount of shares
issued and the value.
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Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

3 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form.
2 No Complete the officer details.

For a secretary who is an individual, go to Section D1; for a corporate secretary,
go to Section E1; for a director who is an individual, go to Section F1; or for a
corporate director, go to Section G1.

Continuation pages

Please use a continuation page
if you need to enter more officer
details.

Secretary details®

Use this section to list all the secretaries of the company.
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-E5. Please use a continuation page if necessary.

Full forename(s)

Antoinette Catherine Ellen

Surname

Vanderpuije

Former name(s)®

Memery

O Corporate details
Please use Sections E1-E5 to enter
corporate secretary details.

Former name(s)

Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

Secretary’s service address®

Building name/number] 11

O Service address
This is the address that will appear

Street l Buckingham Street on the public record. This does not
have to be your usual residential
| address.
Post town l London If you provide your residential
address here it will appear on the
County/Region | public record.
Postcode lwlc ’2 IN l l6 ID IF
Country United Kingdom
Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. O1f you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
O Limited © limited authority in the box below.
Unlimited @If you have indicated that you are

Description of limited

authority, if applicable |

Are you autharised to act alone or jointly? Please tick ane box.

@ Alone
O Jointly©

if applicable, name(s)
of person(s) with
whom you are
acting jointly

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
autharised to act below.
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Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-E3. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

|
|
}
HEENEREEE

Country

O Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
2 PO box number (unless contained
within a full address) or DX number.

Legal details

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm '

Governing law

If applicable, where
the company/firm is
registered ®

|
|
|
-

l

If applicable, the
registration number

—

@ Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary.
Please tick one box.

Extent of authority

O Limited ©
O Unlimited

Description of limited
authority, if applicable

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly @

If applicable, name(s)
of person(s) with
whom you are
acting jointly

F

©If you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

@If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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&

Director details ©

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G3. Please
use a continuation page if necessary.

Full forename(s) James Henry Merrick

Surname Corsellis

Former name(s)®

COl.mtry/State of United Kingdom

residence ©®

Nationality British

Monthfyear of birth @

FE FEF

Business occupation
(if any) ©

| Investment Manager

O Corporate details
Please use Sections G1-G3 to enter
corporate director details.

@ Former name(s)

Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section FS,

©Month and year of birth

Please provide month and year only.
Provide full date of birth in

section F4.

© Business occupation

If you have a business occupation,
please enter here. If you do not,
please leave blank.

F2 ]

Director’s service address©

Building name/numberl 1 OService address
This is the address that will appear

Street I Buckingham Street on the public record. This does not
have to be your usual residential

| address.

Post town | London If you provide your residential
address here it will appear on the

County/Region l public record.

Postcode [W|C|2 |N| |6 lDlF

Country | United Kingdom

H Director’s authority

Please enter the extent of your authority as director. Please tick one box. O If you have indicated that the extent

of your authority is limited, please

Extent of authority provide a brief description of the

O Limited @
Unlimited

Description of limited

authority, if applicable I

, Are you authorised to act alone or jointly? Please tick one box.

Alone
O Jointly ®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

(

limited authority in the box below.

O |f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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Corporate director

Corporate director details ©

Use this section to list all the corporate directors of the company.
Please complete G1-G3. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

HEEENEN

Country

|
|
|
|
|
|

©Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address) or DX number.

Legal details

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
itis entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered ®

If applicable, the
registration number

|
|
|
|
|
|

© Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

Corporate director’s authority

Please enter the extent of your authority as corporate director.
Ptease tick one box.

Extent of authority

O Limited ©®
O Unlimited

Description of {imited

authority, if applicable

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly ®

If apptlicable, name(s)
of person(s) with
whom you are

acting jointly

O If you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

@ |f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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UK establishment details

o

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with material delivered in respect of another UK establishment?
+ No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H2.

UK establishment
registration number

el T rrrr

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with material delivered in respect of another UK establishment?

+ No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment
registration number

TR T 111

]

Delivery of accounts and reports

This section must be completed. Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment. @

In respect of this establishment. Please go to Section H4.

O In respect of another UK establishment. Please give the registration number
below, then go to Section H4.

UK establishment
registration number

ST T

O Please tick the appropriate box.

)

Particulars of UK establishment ©

l You must enter the name and address of the UK establishment.

Name of establishmentﬁ/mc I (BVI) LIMITED

Building name/number

11

Street

Buckingham Street
Post town London
County/Region Bngland
Postcode ch-lz—W[_[TlF[F_
Country United Kingdom

Please give the date the establishment was opened and the business of the
establishment.

Date establishment
opened

“f R RRRR

Business carried on at
the UK establishment

I Operation of MAC I (BVI) Limited

O Address
This is the address that will appear
on the public record.
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Part 6

Permanent representative

establishment.

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK

Permanent representative’s details

Please complete Sections 11-)4.

Please use this section to list all the permanent representatives of the company.

Full forename(s)

James Henry Merrick

Sumame

. Corsellis

Continuation pages
Please use a continuation page if you
need to enter more details.

Permanent representative’s service address @

Building namelnumber, 11

Street I Buckingham Street
|
Post town I London
County/Region |
o [wlc [ W [e o [F |
Country United Kingdom

O Service address

This is the address that wilf appear
on the public record. This does not
have to be your usual residential
address.

if you provide your residential
address here it will appear on the
public record.

Permanent representative’s authority

Please tick one box.

Please enter the extent of your authority as permanent representative.

Extent of authority

O Llimited ®
Unlimited

Description of limited

authority, if applicable ,

l Are you authoarised to act alone or jointly? Please tick one box.

@ Alone
O Jointly ©

If applicabte, name(s)
of person(s) with
whom you are

acting jointly

@If you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

©|f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authorised to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every person(s)
authorised below.
< No Tick the box below then go to Part 8 ‘Signature’.

] if there is no such person, please tick this box.

<

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authorised to accept service below,
Please complete Sections K1-K2.

Full forename(s)

James Henry Merrick

Surname

Rorsellis

Continuation pages
Please use a continuation page if you
need to enter more details.

Service address of person authorised to accept service @

Building name/numberl 11

Street I Buckingham Street

Post town London

County/Region

Postcode | W I_FIZ—W‘_F—I—D_[F_
Country I United Kingdom

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address. Please note, a DX address
would not be acceptable.
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Part 8 Signature

This must be completed by all companies.

| am signing this form on behalf of the company.

Signature Signature
X (of X

This form may be signed by:
Director, Secretary, Permanent representative.
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mesenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

foneanme  Antoinette Vanderpuije

Company name

Marwyn Capital LLP

I Buckingham Street

Post town

County/Region London

= [ [ v [ [ [o]r
Country United Kingdom

DX

| 07700714460

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The overseas corporate name on the form matches
the constitutional documents exactly.

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate.

0 You have included certified copies and certified
translations of the constitutional documents, if
appropriate.

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate.

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment.

O You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

O Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address) DX number.

O You have completed details for all permanent

representatives in Part 6 and persons authorised to

accept service in Part 7.

You have signed the form.

a
O You have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

mow to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable to

‘Companies House.’

@Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

Scotland:

The Registrar of Companies, Companies House,
Faurth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1.

Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 8T2 8BG.

DX 481 N.R. Belfast 1.

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009.

Secretary

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

o1 )

Secretary details®

Please use this section to list all the secretaries of the company. Please complete
Sections D1-D3. For a corporate secretary, complete Sections E1-E3.

Full forename(s)

Surname

Former name(s)®

© Corporate details
Please use Sections E1-E3 to enter
corporate secretary details.

© Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

Secretary’s service address®

Building name/number r

O Service address
This is the address that will appear

Street l on the public record. This does not
have to be your usual residential
[ address.
Post town | If you provide your residential
address here it will appear on the
County/Region I public record.
Postande T rrrrr
Country |
Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. OIf you have indicated that the extent
of your authority is limited, please
Extent of autharity o provide a brief description of the
O Limited ® limited authority in the box below.
O Unlimited O If you have indicated that you are

Description of limited

authority, if applicable I—

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly ©

If applicable, name(s)
of person(s) with
whom you are

acting jointly

not authorised to act alone but only
jointly, please enter the name(s) of
the persan(s) with whom you are
authorised to act below.
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Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009.
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Registration of an overseas company opening a UK establishment

Corporate secretary

e

Corporate secretary details®

Please use this section to list all the corporate secretaries of the company.
Please complete Sections E1-E3.

Name of corporate
body or firm

|

Street

Post town

I
Building name/number{
|
|
|

County/Region

Postcode

Country

rrﬁfrﬁrr

O Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location [ur the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address) or DX number.

EY

Legal details

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered ®

|
|
|
|
|

If applicable, the
registration number

© Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

e )

Corporate secretary’s authority

Please enter the extent of your authority as corporate secretary.
Please tick one box.

Extent of authority

O Limited @
0 Unlimited

Description of limited

authority, if applicab

le - — ;
Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly ®

If applicable, name(s
of person(s) with
whom you are
acting jointly

)|
|
|

©1f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

8 |f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009.
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Director

Director details @

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G3. Please
use a continuation page if necessary.

Full forename(s) Vinodka

Surname Murria

Former name(s)®

Country/State of United Kingdom

residence ©

Nationality British

Month/year of birth @ ,TW |T|§1,y6_[y2_

Business occupation | Director

(if any) © |

O Corporate details
Please use Sections G1-G3 to enter
corporate director details.

O Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5.

O Month and year of birth
Please provide month and year only.
Provide full date of birth in
section F4.

© Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Director’s service address©

Building name/number| 11

O Service address
This is the address that will appear

Street | Buckingham Street on the public record. This does not
have to be your usual residential
I address.
Post town I London If you provide your residential
address here it will appear on the
County/Region | public record.
Postcode W I?IZ—IY,_’TFIF—
Country | United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @|f you have indicated that the extent
of your authority is limited, please
Extent of authority L. provide a brief description of the
O Limited @ limited authority in the box below.
Unlimited O If you have indicated that you are
not authorised to act alone but only

Description of limited

authority, if applicable |

l Are you authorised to act alone or jointly? Please tick one box.

Alone
O Jointly ©®

If applicable, name(s)

of person(s) with
whom you are

acting jointly |

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009.
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Corporate director

Corporate director details @

Please use this section to list all the corporate directors of the company.
Please complete Sections G1-G3.

Name of corporate
body or firm

Building name/number

Street

Post town

|
-
-
|
-

County/Region

Postcode

Country

|
Trrrrrrr

©Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address) or DX number.

Legal details

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm is
registered ®

If applicable, the
registration number

-
|

|
Frrrrrrrererrt

@ Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

Corporate director’s authority

Please enter the extent of your autharity as carporate director.
Please tick one box.

Extent of authority

O Limited @
O Unlimited

Description of limited

authority, if applicable

~

' Are you authorised to act alone or jointly? Please tick ane box.

O Alone
O Jointly ®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

@ |f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

@ If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009.

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company.
Please complete Sections J1-)4.

Full forename(s)

Vinodka

Surname

Murria

Permanent representative’s service address @

Building name/number | 11

Street l Buckingham Street
|
Post town | London
County/Region r
e [wle [z 5 [ [ o r
Country | United Kingdom

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

If you provide your residential
address here it will appear on the
public record.

Permanent representative’s authority

Please enter the extent of your authority as permanent representative.
Please tick one box.

Extent of authority

O Limited ®
@  Unlimited

Description of limited
authority, if applicable

l Are you authorised to act alone or jointly? Please tick one box.

@ Alone
O Jointly ®

If applicable, name(s)
of person(s) with
whom you are
acting jointly

@ If you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

©If you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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In accordance with

saonioaorne @S INOT - continuation page

CompaniesAct 2006 & Regjstration of an overseas company opening a UK establishment
Regulation 4(1) of the

Overseas Companies
Regulations 2009.

Person authorised

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authorised to accept service below.
Please complete Sections K1-K2.
Full forename(s) | Vinodka
Surname | Murria
Ia Service address of person authorised to accept service ©
Building name/number| 11 O Service address
This is the address that will appear
Street rBuckingham Street on the public record. This does not
have to be your usual residential
| address. Please note, a DX address
would not be acceptable.
Post town | London
County/Region I
Postcode W’?,z_ml_lé_gy?_
Country United Kingdom

01/21 Version 7.0



TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

B15D4F1195

CERTIFICATE OF INCORPORATION
(SECTION 7)

AGE CORPON

The REGISTRAR of CORPORATE AF FAIRS of the ‘British.) Vlrgmvlsl&nds,HEREBY CERTIFIES, that pursuant to the BVI Business
Companies Act, 2004, all the* reqmrements of the. Act in respect of inCorporation having been complied with,

. N / MACT (BVI) le\k{*

l’ BVl COMPANY)‘NUMBER 2041009

I"\

Certified as a true and original copy
of the document held. for REGISTRAR OF CORPORATE AFFAIRS

Signed: e {,\ 31st day of July, 2020

Name: Antoinette Vanderpuije

Position: Chartered Accountant

Qualification: ICAEW

Date: 3.06.21

Address: 11 Buckingham Street, London, WC2N 6DF




MAC | (8VI) LIMITED

Certified as a true and comect copy of the original
document r)eld

Signed: // [ [ -

Name: Anicinstte Vandemuije

Position: Chartered Accountant

Quahﬁcanon ICAEW

Oate: 3.06.2

Address: 11 Buckmgham Street, London, WC2N 6DF

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT

,r/’"""\‘

7 s s R ;‘\\\\
AMENDED ‘AND RESTATED

A, L ’/‘1 O\

/ .
MEMORANDUM OF ASSOCIATION

if = AN
/ AND ‘ARTICLES OF: Assocumou}

1}1 P [ [I ' (Urval"\{ j\; P }

L z\(: \; OF 4) 'f]

\\ } MAC v(ew) LIMITED/ /

J, ;

Incorporated on the 31" day of July, 2020
NG S /
Amended and restated the- 25"' day of November, 2020

Amended and restated the 30" day of December, 2020
Amended and restated the 5" day of February, 2021
Amended and restated the 5% day of February, 2021
Amended and restated the 15" day of February, 2021

Amended and restated the 17*" day of March, 2021

Conyers Trust Company (BVI) Limited
P.O. Box 3140
Road Town
Tortola
British Virgin Islands
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MAC | (BVI) LIMITED

TERRITORY OF THE BRITISH.VIRGIN ISLANDS

BVI BUSINESS COMPANIES ACT

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION
OF
MAC H(BVI) LIMITED

PR KU N
N R, \
y SN \
NAME T S
/ f v

@;,»\ :

The name of the Company is
e w
(:f,/l\ { PN Pt 3 \Jf & }

STATUS

The Company is a company llmlted by shareSX /\

)

/
P/
REGISTERED OFFICE AND' REGISTERED AGENT j/

(a) The first registered office of the Company,ls*Commerce House, Wickhams Cay 1, P.O.

Box 3140, Road Town, Tortola British Virgin Istands VG1110.

(b) The first registered agent of the Company is Conyers Trust Company (BVI) Limited of
Commerce House, Wickhams Cay 1, P.O. Box 3140, Road Town, Tortola, British Virgin

Islands VG1110.
CAPACITY AND POWERS

Subject to the BV! Business Companies Act (the "Act’), and any other British Virgin Islands

legisiation, the Company has, irrespective of corporate benefit:

(a) full capacity to carry on or undertake any business or activity, do any act or enter into any

transaction; and

(b) for the purposes of subparagraph (a), full rights, powers and privileges.
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6.2.

NUMBER AND CLASSES OF SHARES

The Company is authorised to issue up to a maximum of 98,800 shares with a par value of £0.01
each divided into three classes as follows:

(a) 80,000 ordinary shares with a par value of £0.01 each (the "Ordinary Shares");

(b) 16,800 redeemable A1 ordinary shares with a par value of £0.01 each (the "A1 Shares"),
and.

(c) 2,000 redeemable A2 ordinary shares with a par value of £0.01 each (the "A2 Shares").
RIGHTS ATTACHING TO SHARES

Subject to the Articles, the terms of the issue of any share, or any Resolution of Members to the
contrary (and, for greater clarity, without prejudice to any special rights conferred thereby on the
holders of any other shares), an Ordinary Share of the Company confers on the holder:

(a) the right to exercise at any meeting of the Members or on any Resolution of Members or
Special Resolution of Members the votrn\g\nghts set out in Schedule 1 to this
Memorandum, A7 ';\\.

) AN
(b) the right to partrcupate |n dlwdends and other dlstnbutrons paid by the Company as set out

(c) the right to share and partrcrpate ln the drstnbutron ‘of the surplus assets of the Company
on a winding up, I\rqurdatron or drssolutrcin as set out rn“ScheduIe 1 to this Memorandum;

(d) the right to receive notrce\of and attend, meetrngs of the Members; and

=

\
(e) the other rights set forth in Schedule A-to- thrs Memorandum

Subject to the Articles, the terms Qf the issue of any sharé; or any Resolution of Members to the
contrary (and, for greater clarity, wrthout prejudrce toany special rights conferred thereby on the
holders of any other shares), an A Share ofthe Company confers on the holder:

(a) the right to exercise at any meeting of the Members or on any Resolution of Members or
Special Resolution of Members the voting rights set out in Schedule 1 to this
Memorandum;

(b) the right to participate in dividends and other distributions paid by the Company as set out
in Schedule 1 to this Memorandum;

(c) the right to share and participate in the distribution of the surplus assets of the Company
on a winding up, liquidation or dissolution as set out in Schedule 1 to this Memorandum;
and

(d) the other rights set forth in Schedule 1 to this Memorandum.
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10.

10.1.

10.2.

1.

VARIATION OF CLASS RIGHTS

The rights attached to any class or series of shares (unless otherwise provided by the terms of
issue of the shares of that class or series), whether or not the Company is being wound-up, may
be varied with the consent in writing of the holders of not less than three-quarters of the issued
shares of that class or series or with the sanction of a resolution passed by a majority of 80 per
cent. or more of the votes cast at a separate meeting of the holders of the shares of the class or
series.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

Rights conferred upon the holders of the shares of any class or series issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares of
that class or series, be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

REGISTERED SHARES

The Company shall issue regrstered ghares only andQuch shares may be in full or fractional
form. The Company is not authonsed  to issue. bearér shares, convert registered shares to bearer

RS SN
shares, or exchange reguste/red shares for bearer shares \\
— e/ \\

AMENDMENT OF MEMORANDUM AND;ARTICLES OFAASSOCIATION

; f < A
Subject to Clause 7 and Clause 10.2, the. C%npany may a\mend its Memorandum or Articles by
a Special Resolution of Members and byia Founder Consent

\gj
At any time when there are A Shares jn |ssue am{ outstandmg, the Company may not amend its
Memorandum or Articles in any way whleh affects ttﬁA Shares without:

(a) the written consent of each o\fthe Holders of the, A Shares representing 80 per cent. of the
A Shares then issued and outstanding (an:" ’Shareholder Written Consent"); and

(b) a Founder Consent.
DEFINITIONS

The meanings of words in this Memorandum are as defined in the Articles annexed hereto.
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1.2.

1.3.

1.4.

1.5.

SCHEDULE 1
RIGHTS ATTACHING TO SHARES
SHARE RIGHTS

The rights attaching to the respective classes of shares in the capital of the Company shall be as
specified in this Memorandum.

Subject to this Memorandum and the Articles, an Ordinary Share confers on the holder:

(a) the right to receive notice of, and attend, meetings of the Members, and the right to one
vote at a meeting of the Members or on any Resolution of Members and/or Special
Resolution of Members;

(b) the right to an equal share in any Distribution paid by the Company; and

(c) the right to participate in the distribution of the surplus assets of the Company on a winding
up (a "Winding-Up") on the:basis: setgout in"paragraphs 1.4 to 1.6 below of this Schedule
1 to the Memorandum, /O <7 ex2/0xf3
oA 2
% / v
Subject to this Memorandum and the Articlest:an A{»\S}hareqoonfers on the holder:

..———-\-»«

(a) the right to receive notlce of, and ang\i!;meetlng§ of the Members, and the right to one

vote at a meetmg 2f‘ ;:tl'ﬁe Members or lon any | Resolutlon of Members and/or Special
Resolution of Members V¢ @Gfi e/

>
- *

(c) the right to participate™in the dlstnbutlon of/}y;g,»sjlfplus assets of the Company on a

Winding-Up on the basis set~ougp£§’a‘g¢[,aphs 1.4 to 1.6 below of this Schedule 1 to the
Memorandum.

3,
(b) no right to pamcnpatwany E)Istnm)ald by‘the Company; and

On a Winding-Up, the order of priority pursuant to which payments to Holders of shares shall be
made out of any Liquidation Surplus shall be determined by reference to the provisions of
paragraphs 1.5 and 1.6 below of this Schedule 1 to the Memorandum (as the case may be).

If at the date of the Winding-Up the Preferred Return has been satisfied, then the Liquidation
Surplus shall be paid in the following order of priority:

(a) firstly, in paying to the Holders of Ordinary Shares, pro rata to the number of Ordinary
Shares held by them, the Initial Ordinary Share Payment;

(b) secondly, in paying from the balance of the Liquidation Surplus to each Holder of A
Shares, an amount equal to its Holding Percentage multiplied by the Growth in Value; and
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1.6.

1.7.

(c) thirdly, after deducting the amounts paid pursuant to paragraphs 1.5(a) and (b) above of
this Schedule 1 to the Memorandum, in paying the balance of the Liquidation Surplus (the
"Balance") to the Holders of Ordinary Shares and A Shares on the following basis:

(i) to the Holders of Ordinary Share as a class, an amount equal to eighty (80) per
cent. of the Balance, to be paid to such Holders pro rata to the number of Ordinary
Shares held by them;

(ii) to the Holders of A1 Shares as a class, an amount equal to fifteen (15) per cent.
of the Balance multiplied by the sum of the Holding Percentages of all Holders of
A1 Shares, to be paid to such Holders pro rata to the number of A1 Shares held
by them;

(iii) to the Holders of A2 Shares as a class, an amount equal to five (5) per cent. of the
Balance multiplied by the sum of the Holding Percentages of all Holders of A2
Shares, to be paid to such Holders pro rata to the number of A2 Shares held by

them:;
<R ORP )
(d) fourthly, after deductlgg ‘the. a/rpgunts pachpursuant\to paragraphs 1.5(a), 1.5(b) and 1.5(c)
above of this Schedule,g to,the Memorandum::ln paymg the remainder of the Liquidation
Surplus to the Hol?er%*?f the 0rdmary~§g’ares a%\g'glass to be paid to such Holders pro
rata to the number omerdunary Sharecs—ggld by them..»~
wld
If at the date of the Wm‘d‘mg Up, the Prgfué”n'e} Return r}as:f\sot been met, then the Liquidation
Surplus shall be paid in the follownr;g qrgg[ - of p‘rlz}mty
(a) firstly, in paying to the Holderé\cjf Ordmary Shares. pro rata to the number of Ordinary
Shares held by them, a:sum equal to’ theaAggregate Paid Up Ordinary Share Capital less
Aggregate Dividends; \ o

M

m

(b) secondly, after deducting the amounts paid pursuant to paragraph 1.6(a) above of this
Schedule 1 to the Memorandum, in paying the Holders of A Shares an amount up to the
aggregate nominal value of their shares pro rata to the number of shares held by them;
and

(c) thirdly, in paying the balance to the Holders of the Ordinary Shares as a class, to be paid
to such Holders pro rata to the number of Ordinary Shares held by them, and

the Holders of A Shares shall have no right to participate further in the assets of the Company in
such circumstances.

Sale, Merger or Business Sale

In the event of a Sale, Merger or Business Sale, notwithstanding anything to the contrary in the
terms and conditions governing such Sale, Merger or Business Sale, the Sale Proceeds, the

5
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Aggregate Merger Proceeds or the Business Sale Proceeds (as applicable) shall be apportioned
between Holders of shares in the Company by reference to the provisions of paragraphs 1.8to
1.9 below of this Schedule 1 to the Memorandum.

1.8. If as at the date of:

(@) a Sale or Merger, the Preferred Return has been satisfied and a Drag Along Notice or a
Tag Along Notice has been served; or

(b) a Business Sale, the Preferred Return has been satisfied,

the Sale Proceeds, the Aggregate Merger Proceeds or the Business Sale Proceeds (as
applicable) shall be apportioned as follows:

(c) firstly, in paying to the Holders of Ordinary Shares, pro rata to the number of Ordinary
Shares held by them, the Initial Ordmary Share Payment;

(d) secondly, after deducting the-amounts ’pald\pursuant to paragraph 1.8(c) above of this
Schedule 1 to the Memorandum{s m’paymgffrom\the balance of the Sale Proceeds, the
Aggregate Merger Prooeeds or,the Busm’é?s Sale Preceeds (as applicable) to each Holder
of A Shares, an amount~equ§ toits’ Holdmg \%grcenta\ge multiplied by the Growth in Vaiue;

-

(e) thirdly, after deduct Qg \?/ amourits pald‘%)ﬁ'rsuantltoiparagraphs 1.8(c) and 1.8(d) above

of this Schedule 1 tg,tt\l? Memorandtig\ in paying th *balance of the Sale Proceeds, the

Aggregate Merger""Prt;J_x eds{,orwthe/Btusmess Sale Proceeds (as applicable) (the
"Balance”) to the Holders ofAOrdlnary:Shares and /A Shares on the following basis:

S i

(i) to the Holders\t{{\Ordmary Shares; a/s,a clajss an amount equal to eighty (80) per

cent. of the Balance, tc;\t?é paid- tobsuch Holders pro rata to the number of Ordinary

Shares held by them:

::~——\

/

(i) to the Holders of A1 Shares as a class, an amount equal to fifteen (15) per cent.
of the Balance multiplied by the sum of the Holding Percentages of all Holders of
A1 Shares, to be paid to such Holders pro rata to the number of A1 Shares held
by them; and

(iii) to the Holders of A2 Shares as a class, an amount equal to five (5) per cent. of the
Balance multiplied by the sum of the Holding Percentages of all Holders of A2
Shares, to be paid to such Holders pro rata to the number of A2 Shares held by
them; and

f fourthly, after deducting the amounts paid pursuant to paragraphs 1.8(c), 1.8(d) and 1.8(e)
above of this Schedule 1 to the Memorandum, in paying the remainder of the proceeds
from the Sale, Merger or Business Sale (as applicable) to the Holders of the Ordinary
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Shares as a class, to be paid to such Holders pro rata to the number of Ordinary Shares
held by them.

1.9. If as at the date of a Sale, Merger or Business Sale, the Preferred Return has not been satisfied,
the Sale Proceeds, the Aggregate Merger Proceeds or the Business Sale Proceeds (as
applicable) shall be paid:

(a) firstly, in paying to the Holders of Ordinary Shares, pro rata to the number of Ordinary
Shares held by them, a sum equal to the Aggregate Paid Up Ordinary Share Capital less
Aggregate Dividends;

(b) secondly, after deducting the amounts paid pursuant to paragraph 1.9(a) above of this
Schedule 1 to the Memorandum, in paying the Holders of A Shares an amount up to the
aggregate nominal value of their shares pro rata to the number of shares held by them;
and

(c) thirdly, in paying the balance to the. Hold\_egg\gf the Ordinary Shares as a class, to be paid
to such Holders pro rata to: the\numberkdf, rdmary Shares held by them, and
T
the Holders of A Shares shall’have-no fuﬂfher right- tq&reoelve any part of the Sale Proceeds, the

Aggregate Merger Procee/ds [/or the %gsfess’é@ale ’P}oceeds (as applicable) in such

=<

circumstances. a.. e & o
\_ﬁf\r 4 Q$ .}::-

1.10. For the purposes of this fSohenge 1to e-Memorand %here payment of any of the Sale
Proceeds, the Aggregate\Me?g’er Pr%eedsLBf\the Busmess Sale Proceeds (as applicable) is
deferred, the apportlonments and payments refexrred loym tBl/s Schedule 1 to the Memorandum
shall, save as otherwise agreed by: the relevant ‘Sharéholdefs, occur within seven Clear Days of

receipt of such deferred payment, in Felation’ to: meﬁé{nount of such deferred payment only.

Non-Cash Assets M/

1.11. Where on a return of assets on the liquidation of the Company or Winding-Up, on a Sate or
Merger, or on a dividend or other distribution (each, a "Delivery Event") the Liquidation Surplus
or the Sale Proceeds or the Aggregate Merger Proceeds or the dividend or other distribution (as
the case may be) (each a "Return") includes assets other than cash (the "Non-Cash Assets")
the Non-Cash Assets shall be valued in accordance with the Accounting Policy in pounds sterling
and the Directors shall, if the market value of the Non-Cash Assets has not been agreed by all
persons entitled to the Return in question or, in the case of a dividend or other distribution by
sufficient persons who could deliver an A Shareholder Written Consent (together with the
Company, the "Valuation Parties") prior to the proposed date of the Delivery Event, instruct
experts ("Experts") to determine the market value of the Non-Cash Assets as at the date of the
Delivery Event and the sum so agreed or determined and certified shall be that applicable for the
purposes of determining the amount of the Return and the distributions and apportionments to be
made in accordance with this Schedule 1 to the Memorandum. The Experts shall be instructed
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by the Directors acting in their absolute discretion provided always that, unless otherwise agreed
by all persons entitled to receive the Return or, in the case of a dividend or other Distribution by
sufficient persons who could deliver an A Shareholder Written Consent, the Experts shall (if they
are willing to act) be the Auditors of the Company from time to time or (if they are not, or propose
a fee to act which the Directors considers in good faith to be excessive) such other firm of
accountants appointed by the President for the time being of the Institute of Chartered
Accountants of England and Wales on application by the Directors. The costs and expenses of
the Experts acting pursuant to this paragraph 1.11 of this Schedule 1 to the Memorandum shall
be paid from the Liquidation Surplus or the Sale Proceeds or the Aggregate Merger Proceeds (as
the case may be) or, in the case of a dividend or other distribution, by the Company. The Experts
shall act as experts and not as arbitrators and their determination shall be final and binding on all
persons concerned. If the Experts determine a value for the Non-Cash Assets lower than the
Initial Payment (as defined in paragraph 1.12 below of this Schedule 1 to the Memorandum), then
the value shall be deemed for all purposes to be the Initial Payment, notwithstanding such
determination.

1.12. Where the value of the Non-Cash’AssetsIhasmlo}‘been agreed by all Valuation Parties (or
determined by the Expert) pnoryto~the"proposed date{of th} Delivery Event, the Return in question
shall, unless otherwise agreedxk;?‘an A Shareholder Written, Consent, be deemed to include cash

of an amount equal to thg l&ést value proposed;by a person entitled to the Return or the
el F ] ;’? h\

Company (the "Initial Pa)!reg ") and a mnhertdeferredypayment of cash of such amount as is

determined by the Experb.p&rsuant to.paragraph 111 abgve of this Schedule 1 to the

Memorandum less the Initial Rayment, ‘Whereisuch Inmal Pay:ment results (or would result if it
was the final value of the'Non Ca h Assets included in the Return) in the A1 Shares and/or the
A2 Shares having value, part of; the’ Retmu be; dlstnbuted The part of the Return to be
distributed shall be all of the lietum Iess such amount which would have been payable to the
Holders of A Shares had the Initial,Payment been cﬂgulated from the highest value proposed for
the Non-Cash Assets by a Valuation Party:ornilif that amount is greater than the Return. The
remainder of the Return shall be held back until the Experts have made their determination or the
value of the Non-Cash Assets is otherwise agreed between the Valuation Parties, but shall be
paid or made promptly thereafter.

,1'!

Distribution on a Tag-Along for a partial Sale

1.13. Ifthe provisions of paragraph 3.8 below of this Schedule 1 to the Memorandum (Tag-Along) apply
but there is no Parent Sale, Parent Merger or Sale, unless otherwise agreed in writing by (i) such
holders of Ordinary Shares that represent 80 per cent. of the Ordinary Shares then in issue and
(ii) a Founder Consent, the provisions of paragraphs 1.7 to 1.10 above of this Schedule 1 to the
Memorandum shall apply mutatis mutandis in relation to the A Shares as if there were a Sale,
save that no Sale Proceeds shall be apportioned amongst the holders of Ordinary Shares whose
Ordinary Shares will be held by the Third Party Purchaser.
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Exchange for Parent Ordinary Shares

1.14. The A Shares shall be exchangeable or transferabie by the Holders of such shares or by the
Company upon the terms and conditions of paragraphs 1.14 to 1.20, and shall be redeemable
upon the terms and conditions at paragraphs 1.26 to 1.28 and paragraph 4 below of this Schedule
1 to the Memorandum. Notice to exchange some or all of the A Shares in accordance with articles
77.6 to 77.11 of the Articles may only be served by a Holder of such shares upon the Company
or by the Company upon the relevant Holder if:

(a) either:

(i) there has been a Parent Sale, a Parent Merger, a Sale, a Merger or a Business
Sale or the announcement of a winding-up of the Parent (or, if and to the extent
that such winding-up is subject to conditions such conditions have been fuffilled

(i)

e Company:

//"‘// =X "Z\

it 1? later than the ttsyrd an?lversary \of th
the Specnf ied Anmversary Date;

T

‘Acquisition Date and earlier than

'\-__‘

. wath{p Me\Bus’f?\ess % of the announcement by the Company of a
Dlstnbutson WSpeﬁE or. (whereothe d/ellvery of such Distribution In Specie
is subject to oondmons) the;;jate on:which such conditions are fulfilled or

the dehvery of sucPDlstnbutlon In Specie otherwise becomes

uncondmona?orw

. a Distribution Event has occurred,
and, in each case, the Preferred Return is satisfied; and

(b) a Drag Along Notice or a Tag Along Notice has not already been served pursuant to
paragraph 3 below of this Schedule 1 to the Memorandum.

1.15. Other than on a Sale, a Merger or Winding-Up, if ninety (90) per cent. or more of the Holders of
the A Shares exchange their shares or agree to their transfer, all Holders of A Shares must also
exchange their respective shareholdings or agree to their transfer on the same terms.

1.16. On a transfer and subject to paragraphs 1.26 to 1.28 of this Schedule 1 to the Memorandum, the
Parent shall issue and allot:

10
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(a) to each Holder of A1 Shares pro rata to their respective holdings, such number of Parent
Ordinary Shares as is calculated by multiplying the number of authorised A1 Shares less
such number of A1 Shares as have previously been transferred, exchanged or redeemed
pursuant to any of this paragraph 1.16, paragraph 1.19, or paragraphs 1.26 to 1.28 of this
Schedule 1 to the Memorandum by the Redemption Amount and dividing the product by
the Parent Ordinary Share Price on the Reference Date; and

(b) to each Holder of A2 Shares pro rata to their respective holdings, such number of Parent
- Ordinary Shares as is calculated by multiplying the number of authorised A2 Shares less
such number of A2 Shares as have previously been transferred, exchanged or redeemed
pursuant to any of this paragraph 1.16, paragraph 1.19, or paragraphs 1.26 to 1.28 of this
Schedule 1 to the Memorandum by the Redemption Amount and dividing the product by

the Parent Ordinary Share Price on the Reference Date.

Any A Shares acquired by the Parent pursuant to this paragraph 1.16 shall be repurchased by
the Company for the market value for such A Shares, as determined by the Board (acting
reasonably), and cancelled by no Iaterdtmd\of the seventh (7th) Business Day after (but
AR DY) P
not including) (i) receipt by the Hc‘x\lxt‘iersio}fj.ggh s&ares of:a notice pursuant to paragraph 1.14(b),
or (ii) the Actual Effective pmfa%t/|n aoc_g[gance wuth”’ art\lcles 77.6 to 77.11 of the Articles,
whichever is later (either of/(fl)\ofr/(u) being the“"Red\e.?mp\u\on Date"). For the avoidance of doubt,
the Redemption Amountx shalhbe wlculfated “by referénce., .10, the Business Day immediately
following the Redemptlon Date ](the "Reference"’Date "). Where\the Company is unable to satisfy
the full Redemption Amountyon each A Shares on the Redemptlon Date set out in this paragraph
1.16 of Schedule 1 to this Memeraqlgum k‘tge Company shall satusfy any outstanding Redemption
Amount as soon as practur\able suzch amounts‘hto be;,left foutstandlng on all A Shares being
exchanged in proportions to'the Redemptlon Amount payable on each share.
Y e S

The Parent may only elect to éxchange all, and.not some, of the A Shares other than in
accordance with paragraphs 1.27 and 1.28 below of this Schedule 1 to the Memorandum.

If the Parent does not have sufficient shareholder authority to issue the Parent Ordinary Shares
to be issued pursuant to paragraph 1.16 or 1.19 of this Schedule 1 to the Memorandum, the
Parent shall (i) first, take such steps as are reasonably practicable to seek shareholder authority
(including seeking an appropriate disapplication of pre-emption rights or any similar dispensation
as may apply in such scenario) to issue such number of additional Parent Ordinary Shares as
would be necessary for the Parent to comply with paragraph 1.16 or 1.19 of this Schedule 1 to
the Memorandum, and thereafter (ii) if the Parent is unsuccessful in obtaining such shareholder
authority (whether because the issuance of shares would be prohibited as a result of restrictions
which apply to the Relevant Exchange in respect of which the Parent may have listed Parent
Ordinary Shares, or otherwise), issue such number of Parent Ordinary Shares as it has authority
to issue in exchange for the A Shares that are the subject of the notice pursuant to paragraph
1.14 of this Schedule 1 to the Memorandum and shall acquire the remaining A Shares for cash.
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1.20.

1.21.

1.22.

1.23.

1.24.

Any such exchanges or acquisitions will be made pro rata to the number of shares being
redeemed so that Holders of A Shares are all treated equally.

Notwithstanding paragraph 1.13 of this Schedule 1 to the Memorandum and without prejudice to
paragraphs 1.26 to 1.28 of this Schedule 1 to the Memorandum, before the end of the fifth (5th)
Business Day following (but not including the day on which) the Company receiving a notice
pursuant to paragraph 1.14 of this Schedule 1 to the Memorandum, each Holder of A Shares has
the right to exchange some or all of their A Shares for Parent Ordinary Shares by serving notice
on the Company to this effect. In the event that a Holder of A Shares exercises their exchange
right pursuant to this paragraph 1.19 of Schedule 1 to the Memorandum, all such relevant shares
shall be exchanged and transferred to the Parent in consideration for the issue by the Parent of
Parent Ordinary Shares. The number of Parent Ordinary Shares issued and allotted pursuant to
this paragraph 1.19 of Schedule 1 to the Memorandum shall be determined in accordance with
the procedure set out in paragraph 1.16 of Schedule 1 to the Memorandum.

The Parent undertakes to take all necessary steps to procure that the Company is able to meet

its obligations in relation to the exchanﬁga?an)?ﬁ“Shares
QP Qg )

%

Issue of new shares and new. classes%?;ﬁres
N \ /)

No new class of shares that ranlé’ln pnonty;‘t%:the AfShares,(or otherwise dilute or prejudice the

rights of the Holders of AjSﬂgreS) on a return’ &f}wpnal or(on*a distribution may be issued by the

Company without (i) a Founder Consent. and (ii) the written' consent of Holders of A Shares

representing 80 per cent. 1of th‘e A Shares-t?ta issued ané*‘!outstlandmg

Once the total number of authonseéa"A Shares stated at Clause 5 of the Memorandum have been
issued, no further A Share§~\shall%9~lssued wnhout«(T) a Féunder Consent and (i) the written
consent of Holders of A Sha}}s rep\rt?sentlngdso per.cent. of the A Shares then issued and
outstanding. \M/

Other rights

The Company shali not resolve to wind-up or otherwise place itself in liquidation or receivership
or purchase or redeem any A Shares without the written consent of Holders of A Shares
representing 80 per cent. of the A Shares then issued and outstanding.

The Parent shall procure that no member of the Group other than the Company or one of the
Company's subsidiaries shall acquire a trading business or a holding company of a trading
business, save that the Parent may acquire a trading business or a holding company of a trading
business provided that it immediately contributes or transfers such trading business or holding
company of a trading business to the Company. Additionally, the Parent shall procure that where
it enters into a loan facility or otherwise borrows any amounts of money, all of the proceeds of
such facility or borrowing will be loaned to the Company by the Parent on the same terms as the
terms of such facility or borrowing.

12
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1.25.

1.26.

1.27.

1.28.

The Parent shall not propose any changes to its articles of association without an A Shareholder
Written Consent and a Founder Consent. Neither the Parent nor the Company shall propose to
adopt any employee share scheme which may benefit, or make any awards under such a scheme
to, any Holder or former Holder of A Shares, unless such scheme or awards benefit or are given
to all Holders of A Shares pro rata to their holdings of such shares, without (i) the consent of
Holders of A Shares representing more than 80 per cent. of the aggregate issued A Shares and
(i) a Founder Consent.

Redemption and repurchase

Before the end of the third (3rd) Business Day after (but not including the day on which) the
Company receives or serves a notice pursuant to paragraph 1.14 of this Schedule 1 to the
Memorandum, the Parent has a right to redeem some or all of the A Shares to be exchanged for
cash. If the Parent serves a notice demanding that any A Shares shall be so redeemed, all of the
Shares which would otherwise have been exchanged (and in respect of which written consent
from the relevant Holder(s) thereof has been duly obtained) shall be redeemed, such that each A
Share shall be redeemed to the mllest‘\exmr\ﬂ;)““mmed by law for the Redemption Amount.

Where any Holder of A Shares has agremls orherfsubscnptnon agreement for the A Shares

that he or she may in certain: ctrcumstances become a’ Bad Le\aver (as defined in such subscription
i S~ 7 fre MR e

agreement), then whenever: he[’c(:r she hagbewtrlg}a’BaqlLeave\r the Company may repurchase

any shares which it has a nght to repurchaLs\e -under such\s%gscrlptlon agreement on the terms

set out in such subscnptlon 1.agreement.

[ o

3‘24*

¢ _5).-
Where any Holder of A Shares‘has agreed in:hisjor her: subscnptuon agreement for the A Shares
Y. Y
that he or she may in certam\cwcumstanoes~be)oc§ne a,Good Leaver (as defined in such

subscription agreement), then\whenever he.or_she-has become a Good Leaver, the Company

may repurchase any shares whlch it has arightto repurchase under such subscription agreement
(S R -y

on the terms set out in such subscription-agreemient and, where the Company has consented to

permit the Parent to acquire such shares pursuant to paragraph 2 of this Schedule 1 to the

Memorandum, the Parent may acquire them.

PERMITTED TRANSFERS
Any:

(a) Holder of A Shares may at any time when permitted by the Board transfer shares to the
Parent or to the Company;

(b) Holder of A Shares may at any time transfer shares to a Relation over the age of 18 or to
the trustees of a Family Trust, and any Holder of A Shares which is a Fund may at any
time transfer shares to any Affiliate, provided that the relevant Relation, trustees or Affiliate
(as the case may be) shall:
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(i) undertake (in a form acceptable to the Parent) to exercise all voting rights attaching
to such shares and to sign all forms of proxy, consents to short notice and other
documents relating to such exercise in accordance with the directions of the
transferor;

(ii) give the transferor full, unconditional and irrevocable authority to transfer such
shares on behalf of the Relation, trustees or Affiliate (as the case may be) on a
Merger, a Sale or Secured Sale or agree to a liquidation or Winding-Up on behaif
of such person(s); and

(iii) provide such evidence of identity as the Company or the Parent may require for
anti-money laundering purposes;

(c) Member who is a trustee of a Family Trust may at any time transfer shares which he holds
in that capacity to:

(i the new or remaining trusteespf the Family Trust upon any change of trustees; or

L OR

(i) the former Member who transferred"hts‘ shares to a Family Trust or any of his or
her Relatuons!gn rhis becommg entitled 46 Such shares under the terms of the

Family Trust/ -317 ’@\{3

provided that the provnsuons of paragraphs 2.1(b)(i) to»Z 1(b)(iii) of this Schedule 1 to the
3.
Memorandum shall] apply. to any such;transfer !

=G ' .ﬁ
(d) Member holding shareétafs";‘ag’resuitiofia tran;fer madé by a person in relation to whom

such Member was a Permg'tted Transferee may,at any time transfer shares to the person
who originally transferred such’ shares to.hir'(or to,dny other Permitted Transferee of such
original transferor), provﬁed that the [provisions: :of paragraphs 2.1(b)(i) to 2.1(b)(iii) of this
Schedule 1 to the Memoranj?rﬁ’éhalliap'ﬁly to any such transfer;

%

I

ﬂ

(e) a limited company, partnership, limited partnership or limited liability partnership in which
any of James Corsellis, Mark Brangstrup Watts or Antoinette Vanderpuije are directors,
officers, partners, limited partners or members, whether directly or through an interest in
another similar entity may at any time transfer shares to another such entity; and

(f Holder of A Shares may at any time transfer shares to the Parent and the Parent may
transfer any A Shares held by it to any director or employee of the Parent or any of its
subsidiaries, provided that the provisions of paragraph 2.1(b)(iii) of this Schedule 1 to the
Memorandum shall apply to any such transfer from the Parent.

Compulsory Acquisition transfers
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22

2.3.

24,

2.5.

3.1.

3.2

If, pursuant to paragraph 3 of this Schedule 1 to the Memorandum, a Holder of A Shares is
required to sell such shares, the Parent shall give the relevant Holder Notice (the "Sale Notice")
specifying:

(a) the circumstances which have given rise to the requirement for the Holder to sell their
shares;

(b) the number of A Shares to be sold;
(c) the price payable to the relevant Holder of A Shares;
(d) the person to whom the‘ A Shares are to be sold; and

(e) the details of how the Parent (or such other person to whom the A Shares are to be
transferred) will satisfy the consideration for the A Shares.

Any Sale Notice served by the Parent pursuant to paragraph 2.2 of this Schedule 1 to the
Memorandum shall be accompanied by.a.written: mstrument of transfer to be executed by a Holder

of A Shares in respect of the A Shar’g/sfﬂj\ef ‘uﬁj‘ebt)of the_Sale Notice.
AT N

Within 7 days of receipt by a HoldePof .a Sale Notice: and\ thé'documents accompanying such Sale
Notice, the relevant Holder/éhall execute the"same and returt\\\these to the Parent.

if at any time a Holder of A‘Shares is undegflxobllgatm{\ Ao %ransfer A Shares to any person
pursuant to the requlrements,ofsparagraphs—2‘2 {0 2.4 of thls Sch]edule 1 to the Memorandum and
fails to transfer the releva‘nt'A Shares m\aocorda\nce wuth the provisions of paragraph 2.4 of this
Schedule 1 to the Memor?ndu\rn S\Lt%e-n;lgy*a_ni\ Holder 9} A /Shares shall be deemed to have
irrevocably appointed any persor\'i\nommated fobthe, gurposé by the Parent to be the Holder's
agent and attorney to execute.all’ ne@isaw documents and transfer(s) on the Holder's behalf,
against receipt by the Company-(en trust for the relevant Holder) of the purchase monies or any
other consideration payable for the A*Shares:transferred, and to deliver such transfer(s) to the

Parent (or such other person as may be elected and authorised by the Parent).
DRAG ALONG/TAG ALONG

On the occurrence of a Parent Sale, a Parent Merger, a Sale, a Merger or a Secured Sale, the
Parent shall have the option (the "Drag Along Option") to require all the Holders of A Shares
(the "Called Shareholders") to sell and transfer all of their shares in the Company in accordance
with the provisions of this paragraph 3 of this Schedule 1 to the Memorandum to a Third Party
Purchaser or its nominee.

The Parent may exercise the Drag Along Option by giving a Notice to that effect (a "Drag Along
Notice") at any time before the transfer or issue of shares to the Third Party Purchaser that would
give rise to the occurrence of a Parent Sale, a Parent Merger, a Sale, a Merger or a Secured
Sale. A Drag Along Notice shall specify that the Called Shareholders are required to transfer all
of their shares (the "Called Shares") pursuant to this paragraph 3 of this Schedule 1 to the

15
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3.3.

34.

35.

36.

3.7.

Memorandum, the person to whom they are to be transferred, the consideration for which the
Called Shares are to be transferred, the proposed date of transfer and all other relevant terms
applying to the proposed transfer. The consideration for which the Called Shares are to be
transferred shall be:

(a) in the case of a Parent Sale or a Parent Merger, per Called Share, the price for each share
in the Company equal to the Redemption Amount;

(b) in the case of a Sale or a Merger, per Called Share, the price for each share in the
Company calculated in accordance with paragraphs 1.7 to 1.10 of this Schedule 1 to the
Memorandum (inclusive); and

(c) in the case of a Secured Sale, per Called Shareholder, £1 for all of their Called Shares.

Drag Along Notices shall be irrevocable but will lapse if for any reason completion of the Parent
Sale, Parent Merger, Sale, Merger or Secured Sale (as applicable) does not occur within 60 Clear
Days after the date of service of the Drag Along Notice. The Parent shall be entitled to serve
further Drag Along Notices following the lapse of any particular Drag Along Notice.

No Drag Along Notice may requrre\a Called e’Shareholder to agree to any terms save as to
warranties in relation to title to the:r shares and therr«unrestncted transferability.

e
Completion of the sale of themszalled Shal"e‘éqi’ihallitgke\plaﬁe\on the same date as the date of
completion of the Pareng[SalefParent N‘lergeri‘Sale Merger or Secured Sale (as applicable)
unless all of the Calied Shareholders and’lhej Parent agree Gtherwise.

%]

If any Called Shareholder does notfon -comp elron of the sale of Called Shares execute a
transfer(s) in respect of aII the Callsd :Shares: held by hlm the Called Shareholder shall be deemed
to have irrevocably appointed any\person nommated for the purpose by the Parent to be his agent
and attorney to execute all necessarystransfer(s) on’his behalf against receipt by the Company
(on trust for such Holder) of the purchase monies or any- other consideration payable for the Called
Shares in accordance with this paragraph~3 :6-of this Schedule 1 to the Memorandum and to
deliver such transfer(s) to the Third Party Purchaser (or its nominee) and the directors shall
forthwith (following stamping or adjudication as the case may be) register the Third Party
Purchaser (or its nominee) as the Holder thereof. After the Third Party Purchaser (or its nominee)
has been registered as the Holder, the validity of such proceedings shall not be questioned by
any such person. It shall be no impediment to registration of shares under this paragraph 3.6 of
this Schedule 1 to the Memorandum that no share certificate has been produced.

If, following the issue of a Drag Along Notice or following completion of a Parent Sale, a Parent
Merger, a Sale, a Merger or a Secured Sale where a Drag Along Notice has not been served, any
person becomes a member of the Company pursuant to the exercise of a pre-existing option to
subscribe for A Shares of the Company (a "New Member"), a Drag Along Notice shall be deemed
to have been served upon the New Member requiring him to sell all such shares on the terms
provided for in this paragraph 3 of this Schedule 1 to the Memorandum and the New Member
shall thereupon be bound to sell and transfer all such shares acquired by him to the Third Party
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38.

3.9

4.2,

Purchaser or its nominee and the provisions of this paragraph 3 of this Schedule 1 to the
Memorandum shall apply mutatis mutandis to the New Member save that completion of the sale
of such shares shall take place forthwith upon the Drag Along Notice being deemed served on
the New Member.

Tag-Along

No actions shall be taken by the Parent or by the Company which would resuit in either the
occurrence of a Parent Sale, a Parent Merger, a Merger, a Sale or the Parent ceasing to be the
Holder of 50 per cent. or more of the issued Ordinary Shares in the capital of the Company,
without the Parent first having procured that the Third Party Purchaser make a written offer to be
open for acceptance for a period of at least 15 Clear Days to each of the Called Shareholders to
purchase all of their shares in the capital of the Company with the consideration for such shares
being calculated in accordance with the provisions of paragraph 3.2 (a "Tag Along Notice"). The
provisions of paragraphs 1.7 to 1.10, 3.4 and 3.5 of this Schedule 1 to the Memorandum shall
apply equally to a sale and purchase;of: sﬁ'ar-a'ﬁjrsuant to this paragraph 3.8 of this Schedule 1
to the Memorandum as if a Drang‘l’J ng Nohée?hadfbe}\‘rgwen

Paragraph 3.8 of this Sche}ul{ T te;the Memorandumyshall hot apply in relation to any transfer or
proposed transfer in connectionjwith whlcﬂfggDmﬁ}Nonngotlce is served pursuant to and in
accordance with the foregomg provisionsyo f‘thls paragraph 3 of this Schedule 1 to the
Memorandum. -H

COMPULSORY REDEMPTION

u

If on the Specified Anmversgry Date\the(P.referred Retum haﬁg not been satisfied, all Holders of A
Shares shall be required, at the electlon’fof the Parentf(-t')y notice in writing such Holders), to either
(a) sell all their A Shares to théyParent; o ( )ﬁmave their A Shares compulsorily redeemed or
repurchased by the Company or acquired.by,suc such -other person as may be elected and authorised
by the Parent, in each case at the market value as determined by the Board (acting reasonably)
for such A Shares.

If on the Specified Anniversary Date the Preferred Return has been satisfied, all Holders of A
Shares shall be required, at the election of the Parent (by notice in writing such Holders), to either
(a) sell all of their A Shares to the Parent or such other person as may be elected and authorised
by the Parent; or (b) have their A Shares redeemed or repurchased by the Company, in either
case at a price per share equal to the Redemption Amount calculated as if the Specified
Anniversary Date were the Redemption Date.
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We, CONYERS TRUST COMPANY (BVI) LIMITED, registered agent of the Company, of Commerce
House, Wickhams Cay 1, PO Box 3140, Road Town, Tortola, British Virgin Islands VG1110 for the
purpose of incorporating a BVI Business Company under the laws of the British Virgin Islands hereby
sign this Memorandum of Association on the 31%t day of July, 2020:

Incorporator

CONYERS TRUST COMPANY (BVI) LIMITED

Sgd. A Swapp

Per: ﬂ/dcr;ggv;Swagp
For:and, “or\bEhSH 6’1“)/{
Zali.

B e\

p@s

Legal — 18901575.2



TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT

Legal - 18901575.2



MAC | (BVI) LIMITED

TABLE OF CONTENTS

INTERPRETATION 30. Voting on Resolutions
~ SHARES 31. Power to Demand a Vote on a Poll
2 Power to Issue Shares 32. Voting by Joint Holders of Shares
3. Power of the Company to Purchase its 33. Instrument of Proxy
Shares 34. Representation of Members
4. Treatment of Purchased, Redeemed or 35. Adjournment of General Meetings
Acquired Shares 36. Business at Adjourned Meetings
5. Treasury Shares 37. Directors Attendance at General Meetings
6. Consideration DIRECTORS AND OFFICERS
7. Forfeiture of Shares 38. Election of Directors
8. Share Certificates 39. Number of Directors
S. Fractional Shares 40. - Term of Office of Directors
REGISTRATION OF SHARES /—lemate and Reserve Directors
10.  Register of Members A /( } %m oval of Directors
1. Registered Holder Absolute Owner\ / s 43, Q‘Vacancy in the Office of Director
12. Transfer of Registered Shares 5% a4, Remunerauon of Directors
13. mortgages and charges over shares 5_ l;\é‘slgn ation of directors
14.  Transmission of Registered S@rﬁs N46. D eciors to Manage Business
ALTERATION OF SHARES 47. :Committees of Directors
15.  Power to Alter Shares K\Rﬂ@ (-'*\ /O'l{fcers and Agents
16. Restrictions on the Division of Shares eyt 49; Renfival of Officers and Agents
DISTRIBUTIONS 80. _/Bities of Officers
17. Distributions ﬁ/«51 . Remuneration of Officers
18. Power to Set Aside Profits 52. Standard of Care
19. Unauthorised Distributions 53. Conflicts of Interest
20. Distributions to Joint Holders of Shares 54, Indemnification and Exculpation
MEETINGS OF MEMBERS MEETINGS OF THE BOARD OF DIRECTORS
21. General Meetings 55. Board Meetings
22. Location 56. Notice of Board Meetings
23.  Requisitioned General Meetings 57.  Participation in Meetings by Telephone
24. Notice 58. Quorum at Board Meetings
25. Giving Notice 59. Board to Continue in the Event of Vacancy
26. Service of Notice 60. Chairman to Preside
27. Participating in Meetings by Telephone 61. Powers of Sole Director
28. Quorum at General Meetings 62. Proceedings if One Director
29. Chairman to Preside CORPORATE RECORDS
4128-0832-0811/7/INAN 2

Legal — 18901575.2



MAC | (BVI) LIMITED

63. Documents to be Kept

64. Form and Use of Seal
ACCOUNTS

65. Books of Account

66. Form of Records

67. Distribution of Accounts

AUDITS

68. Audit

69. Appointment of Auditor

70. Remuneration of Auditor

7. Duties of Auditor

72. Access to Records

73. Auditor Entitied to Notice
VOLUNTARY LIQUIDATION
74. Liquidation
FUNDAMENTAL CHANGES.

2 &mp()/w

\\.\ D

75. Changes i
76. Continuation under Foreign Law~

NOTICES N
77. Notices

Legal — 18901575.2



MAC | (BVI) Limited

INTERPRETATION

1. Definitions

1.1. in these Articles, the following words and expressions shall, where not inconsistent with the
context, have the following meanings, respectively:

30 Day VWAP means the result of the following calculation:

X=6
D> (VWAP, xVol,)
X=¢

X=6

VWAPx means the \%Iume weighted average price
yof the Parent Ordlnary"Shares traded on day X in

pound# stedmgx(GBP)\Vas quoted by each Relevant
=7 Exchangé‘ffr"(or if the Relevant Exchange or any of
= - its suocessors ceases ,to publlsh the data, Currency

-

N !

\- Data}l/oume) (the”;"Relevant Exchange Data

Source Ny ‘(/

= o

Volx~means,the total,number of Parent Ordinary

Shares tradeddon’i‘lay X as quoted by the Relevant
\_‘—\——

Exchange Data Source for trading on the Relevant

Exchange;

For the avoidance of doubt, where the Parent
Ordinary Shares are listed or quoted by more than
one Relevant Exchange, the 30 Day VWAP
calculation shall be calculated to include trading
across all Relevant Exchanges and where quoted in
a currency other than pound sterling, VWAPXx shall
be converted into pound sterling (GBP) using the
closing exchange rate as shown on the Currency
Data Source for that currency against pound sterling
for day X,

X means a trading day in Parent Ordinary Shares
(i.e. a day that trading is not suspended fully for the
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day on any Relevant Exchange on which the Parent
Ordinary Shares are listed or quoted), for the
avoidance of doubt, if on any day trading is
suspended on only one Relevant Exchange, trading
on all exchanges in that day would not be counted
and an additional day of trading would be taken into
account;

68 means the last trading day (i.e. a day that trading
is not suspended fully for the day on any Relevant
Exchange on which the Parent Ordinary Shares are
listed or quoted) prior to the Measurement Date; and

¢ means thirty trading days (i.e. a day that trading is
not suspended fully for the day on any Relevant
Exchange on which the Parent Ordinary Shares are
listed, or-quoted) prior to © in the Parent Ordina
Sh"a?ef;f ? k¢ ;) : !
AN 213
\Fo‘/r’the avondance‘,o&doubt where VWAPXx or Volx
“~ f are unavaalablefan*‘a glve}\day X on any Relevant
Exchange.—_:thats day\shall lge excluded from the
:: calculatlog:\f]or all Relevar}t Exchanges and an
e I8 addmonal I trading day’ before cp shall be added. As a
r&suk Way VWAP c?!culatlon should capture
the 30’most recent tradmgxdays for which VWAPx is
\’?vallable on. every/Relevant Exchange.
SIS

N

Where the'Parent-has undertaken a buyback by way
S
of tenderoffér during the 30 trading day period, the
volume of shares bought pursuant to such buyback
and the price paid shall be excluded from the
calculation of the 30 Day VWAP. If any dividend is
paid during the 30 trading day period, the VWAPX
on any days prior to the relevant ex-dividend date
shall be reduced by the amount of the dividend per
share. If any ex-dividend date occurs during the 30
trading day period but the relevant dividend is not
paid to shareholders during the 30 day VWAP
period, the VWAPX on any days on or following the
relevant ex-dividend date shall be increased by the
amount of the dividend per share. If any sub-division
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A Shareholder Written
Consent

A Shares

Accounting Policy

Acquisition

Acquisition Date

Act

Affiliate

day period, the price and volume on any trading day
prior to the event occurring shall be adjusted as
necessary as if such event had occurred
immediately prior to the 30 trading day period.
Where any trade involving a person discharging
managerial responsibility ("PDMR") for the purposes
of the Market Abuse Regulation as enacted in the
UK from time to time ("MIAR") or a person closely
associated with a PDMR (as defined in MAR) has
occurred within the 30 trading day period, such trade
shall be excluded from the VWAPx and Volx;

has the meaning ascribed to it in the Memorandum,;

means the A1 Shares and the A2 Shares;

means~the;§ccountmg principles or accounting

polucyﬁm;hloh‘th"e‘.gompany has in place from time to

-.,,\tlme as determined bﬁthe Directors in their absolute

dlscretlon whlché’é\coyntklg policy may be based on
the Intematlonal Private ‘Equlty and Venture Capital
Valuatlonk(lPEV) Guidelines or such other fair value
accountmg standards w-ﬁlch the Directors may

K\deterrmne are most apprOpnate from time to time;

2,

\}means anaﬁ;ﬁnsmon by the Parent or the Company

(?ﬁlch (n_lya!;b‘e,m the)/fém of a share purchase,
tender offer, mergér, share exchange, asset
acqmsnmn—/scheme of arrangement, plan of
arrangement or reorganisation or similar business
combination) of an interest (whether directly or
indirectly and including any debt or convertible
instruments) in an operating company or business;

means the date upon which the first Acquisition is
completed;

BVI Business Companies Act, as from time to time
amended or restated;

means in relation to a Holder which is a Fund:
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(a) any other Fund or company which is advised by,
or the assets of which are managed (whether
solely or jointly with others) from time to time by,
that Holder (or a subsidiary of the parent of that
Holder);

(b) any other Fund or company of which that Holder,
or that Holder's (or a subsidiary of the parent of
that Holder) general partner, trustee, Nominee,
manager or adviser, is a general partner,
trustee, Nominee, manager or adviser; or

(c) any other Fund or company which is advised by,
or the assets of which are managed (whether
solely or jointly with others) from time to time by,
that Holder's (or a subsidiary of the parent of that

Holder)—general partner, trustee, Nominee,

a4 B ad \..%A. .
\\manager;;.or adviser,
k Q N’u}/ »
~ Aprev:ded the tenn@dwser' when used above shall
% A O

mean an-entity v@lchxprowges a Fund or company

: (or a parent of-such compan%) with advice in relation

 to the ]Q'aanagement o lnvestments of that Fund or

'( oompanyr(a&a parentJof;such company) which, in

the\case ofa Fund (other than in relation to actually
~deciions 16/

\ kmg decisions* to |mplement such advice) is

substantlally the»same aé'the services which would

be provuded by a manager of the Fund and such
advnserﬁeffectxvely’forms part of the structure of the

Fund;

Aggregate Dividends means the aggregate sum of all dividends or other

distributions (other than distributions in specie
forming part of a Distribution In Specie) paid by the
Company at any time during the period from and
including the date of incorporation, to and including
the relevant Measurement Date or Reference Date
as appropriate (with any Non-Cash Assets
distributed being valued as determined in
accordance with paragraph 1.11 of Schedule 1 to
the Memorandum);
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Aggregate Merger means:

P - -
roceeds (a) where the Company is not the surviving entity in

a Merger, the sum of (i) Cash plus (ii) the value
of any non-cash consideration payable to the
Shareholders calculated in accordance with
paragraph 1.11 of Schedule 1 to the
Memorandum; or

(b) where the Company is the surviving entity in a
Merger, the aggregate consideration payable for
all of the issued shares of the Company on a
Merger less any Costs (as defined below) being
the aggregate cash consideration ultimately
payable to the Shareholders if paid entirely in
cash, or otherwise calculated by the following
formula;
ﬂ R ()
( ; ) x Equity Value + Cash“ Costs™* theTvaIuefof f-any other non-cash consideration

ﬁcalculated in’ accordance with paragraph 1.11
'»'"'xof-ScheduIe 1t to the Memorandum

wherefin’each case

"Equ:ty Valuews as. d f
Xis the actual r fiam }of issued Ordinary Shares in
the mpitajlof the Company upon completion of the

Y is the aggregate number of issued Ordinary
Shares in the capital of the Company upon
completion of the Merger held by the Parent,

fined below in these Articles;

Cash is the aggregate cash payable to the
Shareholders pursuant to the Merger; and

Costs is the costs, liability and expenses incurred by
the Parent incurred directly or indirectly in relation
to, or following, the Merger and any distribution of
the proceeds of the Merger to the holders of share
capital in the Parent;
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Aggregate Paid Up means, from time to time, the sum of: (i) the par

Ordinary Share Capital value of all Paid Up Ordinary Shares of the
Company then in issue; (ii) any and all amounts in
excess of the par value Paid Up on such Ordinary
Shares; and (iii) any capital redemption reserve of
the Company;

Aggregate Parent Sale means the Parent Sale Proceeds divided by the

Proceeds number of shares in the Parent that are the subject
of a Parent Sale and multiplied by the number of
shares in the issued share capital of the Parent upon
completion of the Parent Sale, less the Net Assets,

AlF means an AlF as defined in the AIFMD;
AIFMD means the Alternative Investment Fund Managers
Directive 2011/61/EU;

these(Artlcles of Assoclatlon as originally registered

Articles g ocia
.,‘\orxas from time- to~t|me amended or restated,;
Q‘ (J:..B 'S /
Auditors —// means the«audltors (if, any) of the Company from
{_";7 time té/time; }. v
< I
Board = G the board jof directors’ appomted or elected pursuant

i to these Artléles from time/to time and acting by
\Resolutlon oft Dlrectors

means & day (other than a Sunday or Saturday) on
whwar,e open for normal business in
England;

Business Day

Business Sale means a sale of all or substantially all of the
business of the Company in combination with the
distribution of the net proceeds of that Business Sale
to the Parent and then to the holders of share capital
in the Parent;

Business Sale Proceeds means the amount of the consideration payable in
respect of the business and/or assets of the
Company that are the subject of a Business Sale
less any costs, liabilities and expenses (a) of the
Company or the Parent directly or indirectly in
connection with, or following, such Business Sale

Legal
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Calculation Value

and (b) of the Company or the Parent in connection
with the distribution of the net proceeds of that
Business Sale;

means:

(@) in the case of a Sale (or any redemption
following a Sale), Sale Proceeds; or

(b) in the case of a Business Sale (or any
redemption following a Business Sale),
Business Sale Proceeds; or

(c) in the case of a Merger (or any redemption
following a Merger), Aggregate Merger
Proceeds; or

(d)_in-the-case.of a Parent Sale (or any redemption
\\
qul_lg‘wu_n‘gJafPa‘[ nt Sale), Aggregate Parent Sale
S Prooeeds,mr Ay
‘x 4 AN
ﬁ (e) in the casé}?of a/Parent Merger (or any
< redemptuon;follownma Parent Merger), Parent

/

I ~ ﬁ
:L’ Merger Proceeds or =3
o~ Vs

(f) in the caee of a Winding-Up, the Liquidation
‘\;P Surplus “or ;éf"'

(g)\lll\: the_.,case oL/a Distribution Event, the

\Malue or

(h) in the case of a Distribution In Specie, the
Distribution Value; or

(i) inany other case, if the Parent is listed or traded
on a stock or securities exchange or trading
platform, the Parent Market Capitalisation on the
day prior to the Reference Date less the Net
Assets on such date, or failing which: (A) the
market value of the Parent's entire issued share
capital on the day prior to the Reference Date as
determined by an independent expert appointed
by the Remuneration Committee acting in its
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absolute discretion and at the cost of the Parent
but having regard to the following assumptions:

) the rights and restrictions
applying to the A Shares (and
that the shares have no
currently exercisable right of
redemption),

(ii) that no adjustment should be
made to reflect the size and
status of the shareholding;

(iii) that the sale is between a
willing buyer and a willing
seller on the open market;

——x(jy)_ if the Company is then
(VR )/Nanying on its business as a

’ Jt",’g\oing concern, on the
assumption that it shall
LAY

> continue to do so; and
reat = :
\é{ (v)  theZshares in question are

& _'ééld'“/} free  of all
Ris Cﬁﬂ/—\\: -I/encumbrances,

3 ;9
<\~les§;(§):thgaet Assets at such date;
N = 7

City Code on Takeovers and means thé:City Codeé on Takeovers and Mergers of
Mergers the UK;

Clear Days means: (i) in relation to a period of notice, that period
excluding the day which the notice is sent and the
day the notice is received; or (ii) in relation to a
period within which a payment must be made, that
period excluding the first day on which the period
would otherwise begin and the day the payment is
received;

Company MAC | (BVI) Limited;

Compound Annual Growth mMeans such value at the relevant Measurement
Rate Date which causes the following formula to be true:
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«

Ccv

PD PCR PSP

(1+ CAGR )"t‘?+(

Q4

t

)+ ( ) =«

where:
CAGR means Compound Annual Growth Rate;
CV means Calculation Value;

PD means the relevant amount of each Parent
Dividend paid,

PCR means the relevant amount of each Parent
Capital Return made;

PSP.-means-.the relevant amount of Parent

/SubscnptlonI Proge’eds received on each issue of
Lequity- shares\

t1 means:sich number{>f expured years (expressed

as a fractton)xar?glng dunng the period from and
mcludung&the Parentt Admission Date to and

c bl

. mclud}ng»tﬁe relevant MeaSurement Date;

tzqmeans)?n‘i:relatlon to éach occasion a Parent
Dividend has beef”paid/ such number of expired
yea;T(éxpfésse{as,é' fraction) arising during the
period_fro frét m_and- mcludmg the Parent Admission
Date to and including the Parent Dividend Record
Date relating to the relevant Parent Dividend;

t3 means, in relation to each occasion a Parent
Capital Return has been made, such number of
expired years (expressed as a fraction) arising
during the period from and including the Parent
Admission Date to and including the effective date
upon which the relevant Parent Capital Return was
made;

t4 means, in relation to each occasion Parent
Subscription Proceeds have been received, such
number of expired years (expressed as a fraction)

(1+ CAGR)" 2 (1+CAGR)"3 (1+ CAGR)*ta

)=0
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arising during the period from and including the
Parent Admission Date to and including the effective
date upon which the relevant Parent Subscription
Proceeds were received,

provided always that, for the avoidance of doubt, in
the event that there has been more than one
occasion upon which a Parent Dividend has been
paid, a Parent Capital Return made and/or Parent
Subscription Proceeds received, the formula set out
above shall be adjusted such that an individual
calculation is made in respect of each occasion that
a Parent Dividend has been paid, a Parent Capital
Return made and/or Parent Subscription Proceeds
received,

for example,

¢ um\
Ccv PD(a) . P.@PCR& PSP(a) . PSP(b)

Circacrrn 1+ caGrIRG] (1+CAGR)'!2(bf ( (

- wouldjbe“the relevant formula for the purposes of

these. 1(*\l;tlclgg".uf dunng the penod from and including
\t&e ParenL::tIAgmlssuon Dafe to and including the
rélevant Measurement Date, two Parent Dividends
hamem one Pafent Capital Return made and
Parent.Stﬁ;scmptlon Proceeds had been received on
two occasions (the separate occurrences
distinguished in the example by the addition of '(a)’
and '(b)’);

Currency Data Source means Bloomberg or any of its successors or, if
Bloomberg or any of its successors does not show
the relevant information, an equivalent reputable
data source for public company data agreed
between the Company and the Parent and approved
by an A Shareholder Written Consent;

(1+"CAGR) CAGR)’M(a; (1+CAGR)14(b

10
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Distribution

Distribution Event

Distribution in Specie

Distribution Value

(a) the direct or indirect transfer of an asset, other
than the Company’s own shares, to or for the
benefit of a Member; or

(b) the incurring of a debt to or for the benefit of a
Member;

in relation to shares held by a Member and whether
by means of the purchase of an asset, the purchase,
redemption or other acquisition of shares, a transfer
of indebtedness or otherwise, and includes a
dividend;

means a distribution by the Parent of such amount
of cash where the sum of (i) the aggregate value of
such cash distributions, added to (ii) the amount of
Parent Capital Returns and Parent Dividends,
exeefe’&g_)—it‘h:e“\Pa\g\gnt Subscription Proceeds,
%\lnc/htsdlngww1thout‘llmnat|on where such distribution
\ bthhe Parent lsma\tihstnbutlon of cash which the
S~ Companymhas infturn prevcausly received as a result
K/ of an event‘relatlng to;: ngh Underlymg Asset, such

as the; salg;’buf some or Iagl of the issued share capital
; in: such Underlymg Assetor the listing of the shares
%f such Underlymg Aséet on/a Relevant Exchange;

m-«

means a Dlstnbutlon in specue by the Company to
the Parent*m IE/O#mbmatlon with a distribution in
=

spqux@gBarent of, in each case, such amount
of sectritie's which comprise all or substantially all of
the Company's assets, including, without limitation,
where such distribution in specie by the Company
and the Parent is a distribution of securities in any
Underlying Asset which the Company has in turn
previously received as a result of an event relating
to such Underlying Asset, such as the sale of some
or all of the issued share capital in such Underlying
Asset or the listing of the shares of such Underlying
Asset on a Relevant Exchange;

means:.
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Drag Along Notice

Exchange Notice

Equity Value

Exchange Rate

(a) in the case of a Distribution Event, an amount
equal to the aggregate of:. (i) the value of the
cash proceeds being distributed by the Parent
on the date of announcement of such
Distribution Event, plus (ii) the value of the
Parent following such Distribution Event (as
determined by the Remuneration Committee,
acting reasonably) less the Net Assets; or

(b) in the case of a Distribution In Specie, an amount
equal to the aggregate of: (i) the value of the
aggregate shares, securities or other Non-Cash
Assets being distributed by the Parent on the
date of announcement of such Distribution In
Specie, plus (ii) the value of the Parent following
such Distribution In Specie (as determined by

the———Remuneration Committee, acting

0%easo‘rfably)ﬁ§s§“the Net Assets;

means” any-notice pur:\s]uani% to paragraph 1.14 of
Schedule~* to the Memorandum;

K

means«m n'the:case of a’Parent Merger, the expected

\;aggregate value of the entire issued share capital of

tﬁ'e\?’%rent post the Pare/z“r';t Merger, as announced at
the\thggqfﬁl]g,Barent Merger, and, in the case of a
Merger, thé aggregate value of all of the issued
shares of the Company post the Merger, as
determined by the Board in good faith, in
accordance with the accounting policies of the
Company from time to time;

means an exchange rate to convert the relevant
currency into pound sterling (GBP) being the closing
exchange rate as shown on the Currency Data
Source for that currency against pound sterling on
the day of receipt of the cash being converted (or, in
the case of dividends declared, but not paid, at the
relevant calculation date, the day prior to that
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Family Trust

Founder

Founder Consent

Founder Director

FPO

calculation date) as shown on the Currency Data
Source,

in relation to a Member or former Member, means a
trust, foundation or settlement set up wholly for the
benefit of the Member or former Member and/or all
or any of that Member's or former Member's
Relations (but so that the inclusion of a charity as an
ultimate default beneficiary shall not prevent a trust
or settlement from being a Family Trust);

means each of: (i) Vinodka Murria; and (ii) Marwyn
Long Term Incentive LP or any transferee thereof in
respect which becomes a Holder of A Shares
(including in particular, any partnership, limited
partnership or limited liability partnership in which
either_of-James Corsellis or Mark Bangstrup Watts
T e

are\pannersr Ilmlt(ed\partners or members, in each

Sc‘ase %whether\d’lrecﬂ?\or through an interest in

Py

- «another-similar entlty)

i’ RN
o
means,clnwrelatlon to a matter requiring the consent

Y%
or ap%reval-!of the HoldeLs of A Shares (whether

- suchc\consent or apprlm]/al*l? granted by way of a
gg?efolutlon of ithe Members or the Holders of A

Shares; a written consent Pprocedure of the Members
or\ih\e Holders- of thé A Shares, or otherwise); (i) for

23S IonE ‘as. eachlfoundefls a Holder of A Shares and

s~ent@£tg_mote’"/§l. or grant its consent to, any
such matter, the consent or approval of all Founders
to such matter, or (ii) where any Founder is not a
Holder of A Shares, the consent or approval of only
such Founders which are Holders of A Shares and
are entitled to vote on, or grant their consent to, any
such matter,

has the meaning ascribed to it in article 38.5;

means the UK Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 as amended
from time to time;
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FSMA

Fund

Group

Growth

means the UK Financial Services and Markets Act
2000, as amended from time to time;

means any unit trust, investment trust, investment
company, limited partnership, general partnership or
other collective investment scheme, investment
professional (as defined in Article 19(5)d) of the
FPO), high net worth company, unincorporated
association or high value trust (as defined in Article
49(2)(a) to (c) of the FPO), pension fund, insurance
company, authorised person under FSMA or any
body corporate or other entity, in each case the
assets of which are managed professionally for
investment purposes;

has the meaning given to it in the BVI Business
Compames Regulatuons 2012, as from time to time
amendedﬁ or Lrest?tecl

P 7
-».ﬁrpeans(,.\_‘ //_

(the lnmal-@)%d@?ry Share Payment PSP + PD +
PCR) x-(1/Y)3 —

) ( IY) ‘5 %
PSR% means the Parent‘Subscrlptlon Proceeds;

s

3O
%PD means the relevant amount of each Parent

Dividend paid;
3% ce‘:)

RCR ms the-relevant amount of each Parent
Capttal Retirn made;

Y means 1 minus the sum of A and B;

A means the product of fifteen (15) per cent. and the
Holding Percentages of all relevant Holders of A1
Shares;

B means the product of five (5) per cent. and the
Holding Percentages of all relevant Holders of A2
Shares;
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14



MAC | (BVI) LIMITED

Growth in Value

Holder

Holding Percentage

means, for A1 Shares, fifteen (15) per cent.
multiplied by the Growth and, for A2 Shares, five (5)
per cent. multiplied by the Growth;

means in relation to shares the member whose
name is entered in the register of members of the
Company as the holder of the shares;

means, for the A1 Shares, the percentage
calculated by dividing (i) the number of A1 Shares
held by a Holder by (ii) the total number of
authorised A1 Shares, less such number of A1
Shares as have been:

(a) acquired or redeemed by the Company for
nominal consideration;

(b) purchased and cancelled by the Company; or
IR

(c)/acqmred Iby-t fhe, Parent (or someone at its

/- electlon) for}emlnal consideration,
:// e
~ and théreafterimultip |ng,the result by 100;
g [
yeoy
ez i ). and forther A2 Shares the percentage calculated by
dmdlng ()] tﬁg*number of A2, Shares held by a Holder

£
by}(n) the total?numbevr;of authonsed A2 Shares, less
such, number of AZJSharesj as have been:

\‘\\:L”“” ML

“nominal-‘€onsideration;
(e) purchased and cancelled by the Company; or

(f) acquired by the Parent (or someone at its
election) for nominal consideration,

and thereafter, muitiplying the resuit by 100;

Initial Ordinary Share means the result of the following formula:

Payment

(PSP x (1.0751) — (PD x (1.075%2)) - (PCR x
(1.0759)) where:
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.f\

\ =
(‘w
o2 v

%t.? means;=in relatlon to each occasion a Parent

PSP means the relevant amount of Parent
Subscription Proceeds received on each issue of
equity shares;

PD means the relevant amount of each Parent
Dividend paid;

PCR means the relevant amount of each Parent
Capital Return made;

t7 means in relation to each occasion Parent
Subscription Proceeds have been received such
number of expired years (expressed as a fraction)
arising during the period from and including the date
of such subscription to and including the date of
payment of the Initial Ordinary Share Payment;

t2#mear‘\s-m\relat|on to each occasion a Parent
ledend‘has Gbeen\pald such number of expired

/ y/e}ars‘;i;xpressed\as ;\{?f{gctlon) arising during the
\ penod “fromi and 4"in: ncludlng the Parent Dividend

Record Date‘ rggatmg to;the r\elevant Parent Dividend
to and! mLclume the datezof payment of the Initial

~

Ordlnary«Share Payment,:’:‘,‘3

C?pltal Retum t?s been/made, such number of

explred t_years z(expressed as a fraction) arising
during the penog,[rom and including the effective
date-tpon:which the relevant Parent Capital Return
was made to and including the date of payment of
the Initial Ordinary Share Payment,

provided always that, for the avoidance of doubt, in
the event that there has been more than one
occasion upon which a Parent Dividend has been
paid, a Parent Capital Return made and/or Parent
Subscription Proceeds received, the formula set out
above shall be adjusted such that an individual
calculation is made in respect of each occasion that
a Parent Dividend has been paid, a Parent Capital
Return made and/or Parent Subscription Proceeds
received,
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Initial Payment

Liquidation Surplus

Measurement Date

¢ - Shares) have\]been paid and

for example,

(PSP(a) x (1.0751@)) + (PSP(b) x (1.075"®)) —
(PD(a) x (1.0752®)) — (PD(b) x (1.075'2)) — (PCR x
(1.075%))

would be the relevant formula if, during the period
from and including the date of incorporation to and
including the relevant payment of the Initial Ordinary
Share Payment, two Parent Dividends had been
paid, one Parent Capital Return made and Parent
Subscription Proceeds had been received on two
occasions (the separate occurrences distinguished
in the example by the addition of '(a)’ and ‘(b)');

has the meaning ascribed to it in paragraph 1.12 of
Schedule 1 to the Memorandum,;
——

means. 's}ghuéa‘sﬁ"sum (and the cash equivalent
AR e g

N, ey . .
.,Svah’fe' of any“aniG‘,;_gh Asset as determined in

N ON

' 4ccordancs with ga_‘gagg\p{n\ 1.1 of Schedule 1 to
[/ the Memerandum) as\re_gﬂains on a liquidation or

\Mnding-up'_%aﬁer all\ég‘,'t’h% Company's liabilities
(other ttyn}“its obligaﬁonﬁ?fj any, to redeem the A
kT

‘ all its assets have been

"

K‘\ {g?lnsed,: B

means the relevaiit daté’upon which the Preferred
—~ > )

Return S, to be. €alculated, such date being

NS L .‘-/

determiined-as-follows:

(a) if a Sale has occurred, the date of distribution by
the Parent of the net proceeds of the Sale;

(b) if a Business Sale has occurred, the date of
distribution by the Parent of the net proceeds of
the Business Sale;

(c) if a Merger has occurred, the date of distribution
by the Parent of the net proceeds of the Merger,

(d) if a Parent Sale has occurred, the date any offer
becomes unconditional, any scheme of
arrangement becomes effective or the date of
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sale of the Parent Ordinary Shares which
triggers the Parent Sale;

(e) if a Parent Merger has occurred, the date of the
Parent Merger becoming effective;

(f) if a Distribution Event has occurred, date on
which (i) (where the delivery of such Distribution
Event is not subject to any conditions) a
Distribution Event is announced, or (ii) (where
the delivery of such Distribution Event is subject
to conditions) the date on which such conditions
are fulfilled or the delivery of such Distribution
Event otherwise becomes unconditional;

(g) if a Distribution In Specie has occurred, the date
on which: (i) (where the delivery of such
Y (o

/»Blstnbuyon\ln Specie is not subject to any
0 ndmons) /a J Pistribution in  Specie is

\ anngunced, d; o >(ii)? (\v}"vh\ere the delivery of such

o~ Dlsﬁjlon 4R, S;\)LeCIe\ls subject to conditions)
S thetdate ‘'on,which such;oondmons are fulfilled or
kg’ the;v’\aehv&e”ry of s“i}cﬁ" Distribution In Specie
= othenms\el becomes &nco'ndltlonal

k

!

Y\\(h) fa&llng whlch (|) |fvthe C/empany is being wound-

Qu' the date on7 Whl;.h the such winding-up is
announced or if arid to the extent that such

xvylng[n_g;lig,ls subject to conditions, the date on
whichany such conditions are fulfilled or such
winding-up becomes unconditional; or (i) if the
Parent is wound-up, the Reference Date; or

(i) ifthe Preferred Return is being calculated at any
time during the period from the third anniversary
of the Acquisition Date to and including the
Specified Anniversary Date, then the relevant
date shall be the Redemption Date; or

(i) in all other circumstances, the actual date on
which the Preferred Return is being calculated,
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Member

Memorandum

Merger

Net Assets

Nominee

Non-Cash Assets

Notice

Notification

a person whose name is entered in the register of
members as the holder of one or more shares, or
fractional shares, in the Company;

the Memorandum of Association of the Company as
originally registered or as from time to time amended
or restated;

means, save for a Permitted Reorganisation or
unless otherwise agreed by way of an A
Shareholder Written Consent prior to the
announcement by the Parent of the principal terms
of the Merger, the Company merges with another
corporate entity which is a Third Party Purchaser,
subject to the terms of applicable law or to the
relevant laws of another jurisdiction, in combination
wi*tgrggg;digt‘rltl‘t\{gfn of the net proceeds of that
I\fk\er\ger (to}therlParent and then to the holders of
';\\shareacapltal tin-the' Parent following completion of

Qo -sffr‘rMerger

\ 7

~ ﬁ means,r;at: theD timey, of» calculation and in the
_-_‘: reasonable e§tlmat|on Gf theWBoard (i) the value of
Ve the assets of. the Paré nt (other than any shares in
%thekCompany held by the/ Parent), less (ii) the

aggregate of>\

3

(a)“the eshmated cost-6f any contingent liabilities of
~the Parent (at-thé time of such estimation): and
ne rarem |\

(b) the amount of the liabilities of the Parent;

means in respect of any person, a nominee or
custodian or similar representative (under the laws
of any jurisdiction) of that person;

has the meaning ascribed to it in paragraph 1.11 of
Schedule 1 to the Memorandum,;

means a notice in writing unless otherwise
specifically stated;

has the meaning ascribed to it in article 77.3;
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Paid Up

Parent

means credited as paid up;

means the ultimate parent company of the Company
from time to time, which at the date of adoption of
these Articles is Marwyn Acquisition Company |
Limited, a company incorporated in the British Virgin
Islands (company number 2040954) whose
registered office address is at Commerce House,
Wickhams Cay 1, Road Town, VG1110, Tortola,
British Virgin Islands;

Parent Admission Date means the date upon which shares in the Parent are

Parent Capital Return

Parent Dividend

first admitted to the standard segment of the Official
List and to trading on the Main Market of the London
Stock Exchange plc or any other stock or securities
exchange or trading platform;

me'ans a)return‘o share capital, share premium or
othersfpnal rese\(other than a distribution in
‘x\specte formmg pan of a Bistribution In Specie or a
S~ dlstnbuttonaformmg parta of a Distribution Event
? whereisuoh.“fﬁlstnbuhon In Specie or Distribution
o Event ,’(Fas apphcable) hasqoccurred) made by the
= Parentor: any such return-made by the Company or

any_gmwpsndlanes to any Third Party (with any

Non—(jg’gi\llj«gsets retu;n'ed being valued as

de%nined in acoordance with paragraph 1.11 of
SchedulsHts the Merorandum) at any time during -
theupen,cﬁ_,fmm and including the date of
incorporation to and including the relevant
Measurement Date or Reference Date (as
appropriate);

/r‘

means a dividend or other distribution (other than a
distribution in specie forming part of a Distribution In
Specie or a distribution forming part of a Distribution
Event where such Distribution In Specie or
Distribution Event (as applicable) has occurred)
declared in good faith by the Parent (with any Non-
Cash Assets distributed being valued as determined
in accordance with paragraph 1.11 of Schedule 1 to
the Memorandum), any such distribution declared in
good faith by the Company or any of its subsidiaries
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to any Third Party at any time during the period from
and including the date of incorporation to and
including the relevant Measurement Date or
Reference Date (as appropriate) provided that
where any dividend or distribution is declared but not
paid within 60 Business Days, such dividend or
other distribution shall be treated as never declared
for these purposes;

Parent Dividend Record means the relevant record date relating to a dividend
Date or other distribution declared,

Parent Market means the market capitalisation of the Parent
Capitalisation calculated by multiplying the 30 Day VWAP by the

total number of shares (including Parent Ordinary
Shares in issue on the relevant Measurement Date);

P iy e S e g
Parent Merger mean‘§,‘{§§r7e}‘for~a Permitted Reorganisation or

<frnles“sg_ggervwse ;:ragreed by way of an A

Shareholder Wnne{\ \C\onsent prior to the

i announcement by the,Parent of the principal terms

of the(»Parentherger othe Parent merging with

another corporate enpty W!‘\lCh is a Third Party

B Purchaserasubject to the terms of the applicable law
Nr to the relevant Iaws'iof another jurisdiction,;

:.
s
iy
n/

Parent Merger Proceeds

(a) where{}he Parent‘is not the surviving entity in a
““Parent- Merger, the sum of (i) Cash plus (ii) the
value of any non-cash consideration payable to
the holders of share capital in the Parent
calculated in accordance with paragraph 1.11 of
Schedule 1 to the Memorandum, less (iii) the Net
Assets; or

(b) where the Parent is the surviving entity in a
Parent Merger: (i) the aggregate consideration
payable for the entire issued share capital of the
Parent on a Parent Merger, being the aggregate
cash consideration payable to the holders of
share capital in the Parent if paid entirely in cash,
or otherwise calculated by the following formula:

(L) x Equity Value + Cash+ the value of any other non-cash

X 2t consideration  calculated in accordance
with paragraph 1.11 of Schedule 1 to the
Memorandum
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where:
Equity Value is as defined above in these Articies;

X is the actual number of issued Parent Ordinary
Shares in the capital of the Parent upon completion
of the Parent Merger;

Y is the aggregate number of issued Parent
Ordinary Shares in the capital of the Parent upon
completion of the Parent Merger held by the persons
as a resuit of being shareholders of the Parent
immediately prior to the Parent Merger; and

CMate cash payable to the holders
Qoﬁ,sharevupltal in ,the Parent (including Parent

@ 4Or'(ﬁlary~8hares) pursgant to the Parent Merger,
-
less (n)”the>Net*Asse p‘rovuded that, to the extent

that thigrevE"share capltal-m the Parent other than
- the Parent Ordmary Sl}ares trhe above formula shall
%be@mended to mcludeﬁhe,value attributed to such

A
B
-.ﬂ
~§
\.4
-:A.,
o=

gﬁ"are -capital in the Parent Merger as determined by
the»Remuneratlon,Commntee acting reasonably.
PN st

Parent Ordinary Shares mumwnary shares (including 'A’ ordinary
shares ©or other ordinary shares, but for the
avoidance of doubt, excluding any Redeemable
Parent Shares prior to their exchange into ordinary
shares) in the share capital of the Parent and, where
the Parent Ordinary Shares or depositary interests,
depositary receipts or similar instruments
representing such shares are listed or quoted on
another exchange, then, for the purposes of
references to the Parent Ordinary Shares on that
exchange, those interests, receipts or instruments,

Parent Ordinary Share means the 30 Day VWAP, unless (i) an offer to
Price acquire the entire issued share capital of the Parent
has been made, and as at the relevant

N
N
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Parent Sale

Parent Sale Proceeds

Parent Subscription
Proceeds

Measurement Date, such offer has become wholly
unconditional, in which case the Parent Ordinary
Share Price shall be the price per Parent Ordinary
Share payable to the holders of such shares in the
Parent pursuant to the offer, or (ii) a Parent Merger
or scheme of arrangement relating to the Parent has
become effective at the relevant Measurement Date,
in which case the Parent Ordinary Share Price shall
be the price per Parent Ordinary Share payable to
the holders of such shares in the Parent pursuant to
the Parent Merger or scheme of arrangement with
any Non-Cash Assets received by holders being
deemed to have a price based on the determination
made in accordance with paragraphs 1.11to 1.12 of
Schedule1 to the Memorandum;

rgg,a_ns-the ~sale.of the Parent Ordinary Shares by
any‘,Holfier(s) vthereof\or the issue by the Parent of

.\anylParent OrdlnaryCShares (in one or a series of

Imked transactlons) to aﬁy Third Party Purchaser,
which whemadded to\any Parent Ordinary Shares
alreadymheldr or owne¢ by such Third Party

oy |}
) Purchaserg(lf any) W|ll resu}lt in such Third Party

Purcjhaser”holdmg, in-aggregate, at least 50 per
e%pt mmommal value of the'issued Parent Ordinary
vohng;nghtsf attﬁfmtable to shareholders of the

means the amount of the consideration payable in
respect of the number of shares in the Parent that
are the subject of a Parent Sale;

means from and including the date of incorporation
up to and including the relevant Measurement Date
or Reference Date (as appropriate):

(a) the sum of the amount of cash received by the
Parent or any of its subsidiaries by way of equity
and the value, as determined by the directors of
the Parent, otherwise than in cash, for the issue
of such equity; provided that:
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i.  such amount of cash shall not include the
proceeds of any Redeemable Parent
Shares until the earlier of: (i) the date on
which the right to redeem such
Redeemable Parent Shares has expired
or been waived by the holders thereof, or
(ii) the date on which the holders of such
Redeemable Parent Shares have
converted (by whatever means) their
Redeemable Parent Shares into Parent
Ordinary Shares; and

i. if and to the extent any such
Redeemable Parent Shares are so
included, the proceeds from each such
Redeemable Parent Share shall be the
ongnnal subscription price for each such

\\ ¢ 0§Redee?:§1ble Parent Share;

& e gt R 5 /‘}:

plus“s Lz

A .

/; (b) where=ariother enmy becomes the Parent
;’:' follgwing:the date of ad&ptlon of these Articles
=11 asfarresult ofa Per#mtted Reorganisation (which

L @.@ompnseé a Panent’ Mer‘ger) the amount which

4 results from the, followmg calculation:

.“if*—_”ith“edxg,of such entity as determined

1 by the:Rémuneration Committee (acting
reasonably) at the time of such
Permitted Reorganisation, less

ii. any value represented by Redeemable
Parent Shares in such entity; plus

iii. the proceeds of any redeemable shares
in such entity which are acquired
pursuant to such Permitted
Reorganisation from the date on which
the right to redeem such Redeemable
Parent Shares has expired or been
waived by the holders thereof;
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Permitted Reorganisation

Permitted Transferee
Preferred Return

Redeemable Parent Shares

f (:/S

»/

Redemption Amount

'«

means a form of (i) Parent Merger, (ii) Merger, (iii)
Parent Sale, (iv) Sale, or (v) any other transaction by
the Parent or the Company with a special-purpose
acquisition vehicle, in each case effected for the
predominant purpose of changing the place of
incorporation or domicile of the Parent or the
Company or increasing the capital of the Parent;

means a person to whom a transfer of shares may
be made pursuant to paragraph 2 of Schedule 1 to
the Memorandum;

means the Compound Annual Growth Rate at the
Measurement Date being equal to or greater than
7.5 per cent. per annum;,

means the redeemable shares in the share capital

offthmnd where the Redeemable Parent
i\ ‘\\

Shares orﬂdeposrtary\mterests depositary receipts

R or/smllar mstruments'representmg such shares are
\
\

listed orﬂqugted(én another\exchange then, for the
Y Al

purposes: oereI‘erence"s‘,1 to,,t!p\e Redeemable Parent

Shares on-that exchange 3 those interests, receipts

.or mstruments f o

\\means ~inrespect of,\gach A1 Share:

(Calculatlon:)»Value minus Parent Subscription
Prooeedsfglus Parent Dividends that are paid plus
S =

Parent-Capital"Returns) x 0.15 / total number of
authorised A1 Shares, less such number of A1
Shares as have been:

(a) redeemed or acquired by the Company for
nominal consideration;

(b) purchased and cancelled by the Company; or

(c) acquired by the Parent for nominal
consideration,

and, in respect of each A2 Share:

(Calculation Value minus Parent Subscription
Proceeds plus Parent Dividends that are paid plus
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Parent Capital Returns) x 0.05 / total number of
authorised A2 Shares, less such number of A2
Shares as have been:

(d) redeemed or acquired by the Company for
nominal consideration;

(e) purchased and cancelled by the Company; or

(H acquired by the Parent for nominal
consideration,

provided, in each case, that:

(a) if on the Redemption Date the Calculation Value
less the aggregate Redemption Amount for all A
Shares would be less than the Initial Ordinary
Share- Payment then the Redemption Amount
shall)be'?fr;d\uoed pro rata such that the
\x Calculat:on Value less the (reduced)
‘» Redemptlon Amounts shall equal the Initial
OrdmarykShare Payment calculated; and
&

_/
(b) in thei‘ease only of}a Bistribution In Specie or a

Dlstnbutlen Event whefe jthe relevant A Shares
‘ are exchanged foé’ Parént Ordinary Shares (in
g@aecordance wnh paragraph 1.16 of Schedule 1
\"‘\%the Memora'ﬁc’ium)/and the Redemption Date
- i relation therewuth is before the date of
~ dlstnbﬁtlpn,whfc/h comprise such Distribution In
Specie or Distribution Event, (as applicable), the
Redemption Amount shall be adjusted by
multiplying the formula set out above in this
definition by:

\

‘ﬁ
'\-
\.y
-y
=

Parent Ordinary Share Price
Distribution Value per Share

where:

Parent Ordinary Share Price has the meaning
ascribed to it in these Articles; and

Distribution Value per Share means. the
Distribution Value divided by the number of Parent

26
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Redemption Date

Reference Date

Relation

Relevant Exchange
Q—~

1’

o \; «
[
=

Remuneration Committee

Resolution of Directors

Ordinary Shares on the Measurement Date, before
any change in the number of Parent Ordinary
Shares as a result of the Distribution In Specie or
Distribution Event (as applicable);

means either the date of (i) receipt by the Holders of
such shares of a notice pursuant to paragraph 1.14
of Schedule 1 to the Memorandum, or (i) the Actual
Effective Date set in accordance with articles 77.6 to
77.11;

has the meaning ascribed to it in paragraph 1.16 of
Schedule 1 to the Memorandum;

in respect of a particular person, means that
person’'s husband, wife, civil partner, mother, father,
brotmchild (including step and/or adopted
child).or, i lineal de ant;

)K (othe,l)/ | descend

.\\meangFforthe\purposes of the 30 Day VWAP

dgﬁnmo@e London : Stock Exchange where the
Parent{@krglnary?Shgresﬂ-ar\e listed on the London
Stock . Exchange the Newh(ork Stock Exchange
wherethe:Parent Ordmar?fShares are listed on the
Ne@ork St'gck Exchange /and any other Relevant
Exchange**!a_s} degned in/(ii) where the Parent
.\r\dlnary Shares are Ilst}ad on such other Relevant
Exchange) or;” (i) for all other purposes, a
repqgQLsMestment exchange, a recognised
overseas —investment exchange, a designated
investment exchange or a designated overseas
investment exchange as recorded on the Financial
Services Register by the UK's Financial Conduct
Authority from time to time;

means the Remuneration Committee of the Parent
from time to time and where no such committee is
constituted, the board of directors of the Parent from
time to time;

(@) a resolution approved at a duly constituted
meeting of directors or of a committee of
directors of the Company by the affirmative vote
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of a simple maijority of the directors present who
voted and did not abstain; or

(b) a resolution consented to in writing by all of the
directors or of all the members of the committee,
as the case may be;

Resolution of Members (a) a resolution approved at a duly constituted

Sale

Sale Proceeds

meeting of Members by the affirmative vote of a
simple majority of the votes of those Members
entitled to vote and voting on the resolution; or

(b) a resolution consented to in writing by all of the
Members entitled to vote thereon,

means other than pursuant to a Permitted
Reorganisation, the sale of Ordinary Shares by any
Holder(s)""‘thereof (in one or a series of linked
tmnsédlons) to?;}Y\Thlrd Party Purchaser which,
Qwhen added fo‘*any’@rdmary Shares already held or
"\“‘ “Bwned %uch Thlrd Party Purchaser (if any), wnll
;: result inaStchy,] THird Pany Purchaser holding,

~ i aggreg’gtezfoo per cent«ua nominal value of the
e, issued kQrdinary Shareg,an the capital of the

\Company and/or 100"{Jer cent. of the aggregate

votingLrights attnbutable to Holder(s) of Ordinary
S‘hha:!es in the Company, in combination with the
d:stnbut:_;,ofathe net proceeds of that Sale to the
Rarent and-then to:the holders of share capital in the
Parent, but, in each case, excludes a Secured Sale,

means an amount equal to the aggregate of:

() the amount of consideration payable in
respect of the Sale; and

(i) if and to the extent applicable, the
aggregate amount of consideration
payable in respect of any other sale of
Ordinary Shares to any Third Party
Purchasers which precede the Sale,

and in each case, less any costs, liabilities and
expenses (a) of the Parent directly or indirectly in
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connection with, or following, such Sale (and/or such
other transaction which precedes the Sale, where
applicable) and (b) of the Parent in connection with
the distribution of the net proceeds of such Sale
(and/or such other transaction which precedes the
Sale, where applicable);

Seal the common seal of the Company;

Secretary the person appointed to perform any or all of the
duties of secretary of the Company and includes any
deputy or assistant secretary and any person
appointed by the Board to perform any of the duties
of the Secretary;

Secured Sale means any transfer of Ordinary Shares made
pursuant to, or in connection with, (a) any security
agr’é’é:rﬁériijﬁtr?@?c}r\g{:rsuant to which a security
inferesthas- been?’grante\d in respect of such shares

Al
\‘erﬁ;or (b)}creatlonﬂorfenforoement of such security

o -
' vinterest: £ % 7z

e, f:‘

Shareholders f\ means; Holdgrs of sharespﬁt the Company from time
\ =
U to tlme Y

( a),'a f resolutson approved at a duly constituted
‘? meetlng of Mefnbérs by the affirmative vote of 80
i
per.cent..orfmore oLthe votes of those Members
entltled to vote.and voting on the resolution; or
——'/

Special Resolution of
Members

(b) a resolution consented to in writing by the
Members holding 80 per cent. or more of the
votes entitled to vote thereon;

Specified Anniversary Date Means the seventh anniversary of the Acquisition
Date;

Tag Along Notice has the meaning ascribed to it in paragraph 3.8 of
Schedule 1 to the Memorandum;

Third Party means a person other than a member of the Group
or any employee, director or consultant of the
foregoing;
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Third Party Purchaser means any person or persons acquiring control who
are connected persons (as such expression is
defined in section 718 of the Income Tax (Earnings
and Pensions) Act 2003 (UK)) or any person acting
in concert (within the meaning in the City Code on
Takeovers and Mergers) with such person or
persons, but excludes (i) any company within the
Company's Group (ii) any director of the Parent or
the Company and (iii) any connected persons of any
director of the Parent or the Company;

Treasury Share a share of the Company that was previously issued
but was repurchased, redeemed or otherwise
acquired by the Company and not cancelled,;

UK means United Kingdom of Great Britain and
Northern.ireland,

v COR Py,

Q eans;an;entxtyfln whlch the Company holds some
rrall of the lssued\}fir{are 'capital (or similar equity or

\
o S
:3’ equ:ty-hke(mterest n such‘entuty which entitles the
“? Company;to votlng andlor,.economlc rights in such
vt entity;-and »

has ‘the meanlng ascnbed to itin paragraph 1.2(c) of

ule 1 toﬁthe Memorandum

Underlying Asset

Winding-Up

1.2.  In these Articles, where not mconmstentxw:th the;context:
(a) words denoting the plural number include the singular number and vice versa;
(b) words denoting the masculine gender include the feminine and neuter genders;

(©) words importing persons include companies, associations or bodies of persons whether
corporate or not;

(d) a reference to voting in relation to shares shall be construed as a reference to voting by
Members holding the shares, except that it is the votes allocated to the shares that shall
be counted and not the number of Members who actually voted and a reference to shares
being present at a meeting shall be given a corresponding construction;

(e) a reference to money is, unless otherwise stated, a reference to the currency in which
shares of the Company shall be issued;

30
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() the words:-
(i) “may" shall be construed as permissive; and
(ii) "shall" shall be construed as imperative;

(9) references to amounts received by a member of the Group shall be construed as amounts
received in pounds sterling and any amounts received in a foreign currency shall be
deemed converted into pounds sterling on the date of receipt of the cash at the Exchange
Rate, save where all or a majority of those amounts have already been converted into
pounds sterling by a member of the Group within 5 Business Days of their receipt in which
case the actual exchange rate used, less the costs of such exchange shall be used;,

(h) references to any taw of the European Union are to such law as it applies in England and
Wales from time to time and as it is from time to time adopted, modified, re-enacted or
consolidated by the United Kingdom to apply in England and Wales;

(i) subject to article 1.2(h) above/re_ferenees \tg\enactments are to such enactments as are
from time to time modified Jre-\enacted or( solldated and shall include any enactment

made in substitution forf’a/nién‘actment that:i e”pealed

\

oM where there are referer}oes in m%e'?jémcles to an;gbllgatlon of the Parent paying any
amount in cash to Holders of A Shares-the Holders of,A Shares may notify the Parent
that they are quIun‘g \(°f accept such%’th}er«consuderanon lr‘{stead of cash, provided that such
determination by théd Holders of AiShares is approved‘by a Founder Consent; and

‘../\

(k) unless otherwise provnded herem <words:or express:ons defined in the Act shall bear the
‘\,v ¢! X AN
same meaning in these Artloles >

e
1.3. Inthese Articles expressions refemgg to writing or its coghates shalll, unless the contrary intention
appears, include facsimile, printing, Ilthography~photography, electronic mail and other modes of
representing words in visible form.

1.4. Headings used in these Articles are for convenience only and are not to be used or relied upon
in the construction hereof.

SHARES
2. POWER TO ISSUE SHARES

Subject to the provisions of the Memorandum and article 3.2 below, the unissued shares of the
Company shall be at the disposal of the Board which may, without prejudice to any rights
previously conferred on the holders of any existing shares or class or series of shares, offer, allot,
grant options over or otherwise dispose of the shares to such persons, at such times and upon
such terms and conditions as the Company may by Resolution of Directors determine.
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3.1

3.2

4.1.

4.2.

5.1.

52

6.2.

POWER OF THE COMPANY TO PURCHASE ITS SHARES

Subject to these Articles, the Company may by Resolution of Directors, purchase, redeem or
otherwise acquire and hold its own shares. Sections 60, 61 and 62 of the Act shall not apply to
the Company.

Subject to the provisions of applicable law, the Memorandum and these Articles, as well as an A
Shareholder Written Consent and a Founder Consent, the Company may from time to time:

(a) issue; or
(b) convert any existing non-redeemable shares (whether issued or not) into,

shares which are to be redeemed or are liable to be redeemed at the option of the Company or
at the option of the Holder thereof and on such terms and in such manner as may be determined
by Special Resolution of Members.

TREATMENT OF PURCHASED, REDEEMED OR ACQUIRED SHARES

/m\‘\
Subject to article 4.2, a share that’the‘Compa%y purchases redeems or otherwise acquires may
27 L NI o U |
be cancelled or held by the Company,as a Treasury\Share
N RN
The Company may only hold e zshare that.has’been’ purchasedx redeemed or otherwise acquired
as a Treasury Share if the number of sharés r purchased redee[{\ed or otherwise acquired, when
aggregated with shares of the same class already held E)yfthe Company as Treasury Shares,

does not exceed 50% of the éhares ‘of tHat: clasis prevuously issued by the Company, excluding

h that h b c celled w
shares that have been can \%%ﬁ s

TREASURY SHARES \N” L
Yancesd

Treasury Shares may be transférred by Agggfggmpany and the provisions of the Act, the
Memorandum and these Articles that apply to the issue of shares apply to the transfer of Treasury
Shares.

All the rights and obligations attaching to a Treasury Share are suspended and shall not be
exercised by or against the Company while it holds the share as a Treasury Share.

CONSIDERATION

A share may be issued for consideration, in any form or a combination of forms, including money,
a promissory note or other written obligation to contribute money or property, real property,
personal property (including goodwill and know-how), services rendered or a contract for future
services.

No share may be issued for a consideration, which is in whole or part, other than money unless
the Board passes a resolution stating:

32
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6.3.

6.4.
6.5.

7.1.

7.2

7.3.

7.4

8.1.

8.2

(a) the amount to be credited for the issue of the share; and

(b) that, in its opinion, the present cash value of the non-money consideration and money
consideration, if any, is not less than the amount to be credited for the issue of the share.

No share may be issued by the Company that:
(a) increases the liability of a person to the Company; or
(b) imposes a new liability on a person to the Company,

unless that person, or an authorised agent of that person, agrees in writing to becoming the holder
of the share.

The consideration for a share with par value shall not be less than the par value of the share.
A bonus share issued by the Company shall be deemed to have been fully paid for on issue.

FORFEITURE OF SHARES

LCURPOH
Where a share is not fuily pald»foL ‘%s;ue: {Boand may, subject to the terms on which the
share was issued, at any ti e\gerve'upon the Membena wntten notice of call specifying a date

for payment to be made. // i;’ ?ﬁx %

The written notice of call lsh_il'l {name a furt}ge‘_r:da]te not eam]e?:{han the expiration of fourteen days
from the date of service of the notice on c;%ba_e_fgge which the payment required by the notice is to
be made and shall contaln a s{atement that in the event;of non -payment at or before the time
named in the notice, the share wnll be>l|able'to be. fOtfelled

Where a notice complying wnth\the foregomg provssnons!;ﬁs been issued and the requirements of
the notice have not been oomplledanh theBoard by Resolution of Directors may, at any time
before tender of payment, forfeit and cancel-the- sh’a’re to which the notice relates and direct that
the register of members be updated.

Upon forfeiture and cancellation pursuant to article 7.3, the Company shall be under no obligation
to refund any moneys to that Member and that Member shall be discharged from any further
obligation to the Company as regards the forfeited share.

SHARE CERTIFICATES

The Company shall not be required to issue certificates in respect of its shares to a Member, but
may elect to do so by the determination of any one director or the Secretary in his sole discretion,
upon the request and at the expense of the Member.

If the Company issues share certificates, the certificates shall be signed by at least one director
or such other person who may be authorised by Resolution of Directors to sign share certificates,
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8.3.

10.

10.1.

10.2.

or shall be under the common seal of the Company, with or without the signature of any director,
and the signatures and common seal may be facsimiles.

Any Member receiving a share certificate for registered shares shall indemnify and hold the
Company and its directors and officers harmless from any loss or liability which it or they may
incur by reason of wrongful or fraudulent use or representation made by any person by virtue of
the possession thereof. If a share certificate for registered shares is worn out or lost it may be
renewed on production of the worn out certificate or on satisfactory proof of its loss together with
such indemnity as may be required by a Resolution of Directors.

FRACTIONAL SHARES

The Company may issue fractional shares and a fractional share shall have the corresponding
fractional rights, obligations and liabilities of a whole share of the same class or series of shares,
provided that:

(a) a fraction of a share shall be taken into account in determining the entitlement of a Member
as regards dividends or on a Windmg#Uprand
TRPOSN,

(b) a fraction of a share shallwnot entnle -a- Memg\ento aywote in respect thereof.

REGlSTER OF MEMBERS

The Board shall cause there to beh_lskept a.register /fgembers in which there shall be recorded

the name and address of eg*\éQ\\\M\e’mber* the nuimber-of /aeh class and series of shares held by

each Member, the date on which the name 6f eachz-Member was entered in the register of
17 =

members and the date upan which any:persen:ceased to be a Member.

\

The register of members may be in such form as the Board may approve, but if it is in magnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of
its contents. Unless the Board otherwise determines, the magnetic, electronic or other data
storage form shall be the original register of members.

REGISTERED HOLDER ABSOLUTE OWNER

The entry of the name of a person in the register of members as a holder of a share in the
Company is prima facie evidence that legal title in the share vests in that person.

The Company may treat the holder of a registered share as the only person entitled to:

(a) exercise any voting rights attaching to the share,
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12.

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

(b) receive notices,

(c) receive a Distribution in respect of the share; and

(d) exercise other rights and powers attaching to the share.
TRANSFER OF REGISTERED SHARES

Registered shares in the Company shall only be transferred by a written instrument of transfer
signed by the transferor and containing the name and address of the transferee.

The instrument of transfer shall also be signed by the transferee if registration as a holder of the
share imposes a liability to the Company on the transferee.

The instrument of transfer shall be sent to the Company for registration.

Subiject to the provisions of Schedule 1 of the Memorandum, the Company shall, on receipt of an
instrument of transfer, enter the name and address of the transferee of the share in the register
of members unless the Board resolves“to—refusexor delay the registration of the transfer for

reasons that shall be specified m’ft?e:resolt‘m% ]
AP Z S

/

Subiject to the provisions of paragraph 2 of Séhedule 1+ofthe:M morandum the Board is permitted
FAS T AN\
to pass a Resolution of DII’eCLIOI'S refus‘ltq’g g{;,%e:l’aymg the- gustratlon of a transfer where it
reasonably determines thatit: mls in the bestinterest of thewo_'_rﬁ' ny to do so. Without limiting the
Py X T r l hm
generality of the foregomg,'the Board may.refuse or delay 3 gustratlon of a transfer of shares
if the transferor has failed'to pay.é .an amount’duekm respect fof those shares.

]l

Where the Board passes a resotlzthtlo%fo refuse or delay,the registration of a transfer, the Company
shall, as soon as practucablé\and’“\whm two, months aﬂer'{he date on which the instrument of
transfer was received by the C\Smpar:y\ for: reglstratlon -sénd the transferor and the transferee a
notice of the refusal or delay. Mf'/

The registration of transfers of shares or of transfers of any class of shares may be suspended at
such times and for such periods as the Board may determine provided that no suspension may
be made unless it is for a period of no more than 28 days prior to a corporate event and there are
not more than 42 days in any 12 month period in which registration is suspended.

The transfer of a share is effective when the name of the transferee is entered in the register of
members and the Company shall not be required to treat a transferee of a share in the Company
as a Member until the transferee’s name has been entered in the register of members.

All instruments of transfer relafing to transfers of shares which are registered shall be retained by
the Company but any instrument of transfer relating to transfers of shares which the Board
declines to register shall (except in any case of fraud) be returned to the person depositing the
same.
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12.10. If the Board is satisfied that an instrument of transfer has been signed but that the instrument has
been lost or destroyed, it may resolve:

(a) to accept such evidence of the transfer of the shares as they consider appropriate; and

(b) that the transfer of shares be recorded, including the entry of the transferee’s name in the
register of members.

12.11. Notwithstanding anything to the contrary contained in these Articles, the Board shall not decline
to register any transfer of shares, nor may they suspend registration thereof where such transfer
is executed by any bank or other person to whom such shares have been charged by way of
security, or by any nominee or agent of such bank or person, whether the transfer is effected for
the purpose of any mortgage or pursuant to the power of sale under such mortgage or charge,
and a certificate by any officer of such bank or person that the shares were so charged and the
transfer was so executed shall be conclusive evidence of such facts.

12.12. Notwithstanding anything to the contrary contained in these Articles, the Board shall not register

any transfer of shares of the Com@/nysomssae!anykshares in breach of the terms of any charge
or other encumbrance over any,( of the‘LCompany’s shares entered into by any of the members of

the Company where the Board has notloe of tt{e charge o&other encumbrance.

12.13. Subject to article 8, no fee shjallfbe chal'[g;e;d;_;m,respect ” he, registration of any instrument of
transfer or other document relatlng toor affectmg the tltle to:any, share.
~i] 7
13. MORTGAGES AND CHARGES OVER SHARES ’ \
13.1. Members may mortgage or cha‘;\ge thelr registered shares in the Company and upon satisfactory
[ 3 LY //
evidence thereof the Company shall~g|ve effect to the terms‘of any valid mortgage or charge.
“\.\\-}r_: W '"V /
13.2. There may be entered in the share:register of:ithe Company at the request of the reglstered holder
w
of such shares: TN

-y

;‘»

- SHI

(a) a statement that the shares are mortgaged or charged;
(b) the name of the mortgagee or chargee; and

(c) the date on which the particulars of subparagraphs (a) and (b) are entered in the share
register.

13.3. Where particulars of a mortgage or charge are entered in the share register, such partuculars may
be cancelled only:

(a) with the written consent of the named mortgagee or chargee or anyone authorised to act
on his behalif; or
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13.4.

14.

14.1.

14.2.

14.3.

15.

156.1.

16.2.

(b) upon evidence satisfactory to the directors of the discharge of the Iiability secured by the
mortgage or charge and the issue of such indemnities as the directors shall consider
necessary or desirable.

Whilst particulars of a mortgage or charge over shares are entered in the share register pursuant
to this Article:

(a) no transfer of any share the subject of those particulars nor any new issue of shares of
the Company shall be effected;

(b) the Company may not purchase, redeem or otherwise acquire any such shares; and
(c) no replacement certificate shall be issued in respect of such shares;

without the written consent of the named mortgagee or chargee or anyone authorised to act on
his behalf.

TRANSMISSION OF REGISTERED SHARES

T

_/.,——r—w
The executor or admlnlstrat%g,of Qhe E;e‘ ”Q of}/a deog;ased Member, the guardian of an
incompetent Member, the llqmdator of an msolvent\Memberxor the trustee of a bankrupt Member
D N R T 2 I
shall be the only person re}:ogmsed by theC%ga% as\\gavmg any title to the Member's share.
T -\
Any person becoming entltled By operaﬂ%n_gf Ia&%r otherw:se to a share in consequence of the
death, incompetence or ba&[(ﬁuptcy of any(Member may bei‘;“églstered as a Member upon such
evidence being producedias m%y reasorjiably~be required’by the Board. An application by any
such person to be reglstered as‘a;Member:shall,for all purposes be deemed to be a transfer of

the share of the deceased, mcompetent’gr -bankrupt. Member and the Board shall treat it as such.

Lt b
Any person who has become entltled té':":share or-shares in consequence of the death,
incompetence or bankruptcy of any Membgg%ayrms‘ftgad of being registered himself, request in
writing that some person to be named by him be registered as the transferee of such share and
such request shall likewise be treated as if it were a transfer.

ALTERATION OF SHARES
POWER TO ALTER SHARES

The Company may, with (i) a Founder Consent and (ii) the written consent of Holders of A Shares
representing 50 per cent. of the A Shares then issued and outstanding, amend the Memorandum
to increase or reduce the maximum number of shares that the Company is authorised to issue,
or to authorise the Company to issue an unlimited number of shares.

Subject to the Memorandum and these Articles, the Company may:

(a) divide its shares, including issued shares, into a larger number of shares; or
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15.3.

16.

17.

17.1.

17.2.

18.

19,

19.1.

(b) combine its shares, including issued shares, into a smaller number of shares;

{c) provided that, where shares are divided or combined, the aggregate par value (if any) of
the new shares must be equal to the aggregate par value (if any) of the original shares.

A division or combination of shares, including issued shares, of a class or series shall be for a
larger or smaller number, as the case may be, of shares in the same class or series.

RESTRICTIONS ON THE DIVISION OF SHARES

The Company shall not divide its shares if it would cause the maximum number of shares that the
Company is authorised to issue to be exceeded.

DISTRIBUTIONS
DISTRIBUTIONS

The Board may, by Resolution of Directors, authorise a Distribution by the Company to Members

at such time and of such an amou;basrlqm;étﬁt 11\1&5 satisfied, on reasonable grounds, that
immediately after the Dlstnbutlon/the;value of the Company s assets will exceed its liabilities and
the Company will be able toﬂgayjclts,debts ‘ai ﬂTéY‘faIl,d}e (and the resolution shal! include a
statement to that effect), provnded that whwerefhas beer\\an announcement of a Distribution

In Specie or a Distribution Event and a Holfderﬁha%served a r}c;tlce to exchange some or all of the
A Shares upon the Companyf‘(pursuant to; paragraph 1. 1‘4 %§chedule 1 to the Memorandum)
within five (5) Business Days of;such angegggz;@em the !goard)shall ensure that the record date
for such Distribution In Sp\ec:é’ ‘or Dls\tljbutlon Event shal| beflater than the date on which the
Parent issues and allots Parent OrdmaryShares to such,Holder

e

Notice of any Distribution that‘may have' been»authonsedlshall be given to each Member entitled
to the Distribution in the manner provuded |n~argg§,/25 and all Distributions unclaimed for three
years after having been authorised may be-forfeited by Resolution of Directors for the benefit of

the Company.
POWER TO SET ASIDE PROFITS

The Board may, before authorising any Distribution, set aside out of the profits of the Company
such sum as it thinks proper as a reserve fund, and may invest the sum so set apart as a reserve
fund in such securities as it may select.

UNAUTHORISED DISTRIBUTIONS

If, after a Distribution is authorised and before it is made, the Board ceases to be satisfied on
reasonable grounds that immediately after the Distribution the value of the Company's assets will
exceed its liabilities and the Company will be able to pay its debts as they fall due, such
Distribution is deemed not to have been authorised.
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18.2.

20.

21.

22,

23.

24.

24.1.

24.2.

24.3.

25.

251.

A Distribution made to a Member at a time when, immediately after the Distribution, the value of
the Company's assets did not exceed its liabilities and the Company was not able to pay its debts
as they fell due, is subject to recovery in accordance with the provisions of the Act.

DISTRIBUTIONS TO JOINT HOLDERS OF SHARES

If two or more persons are registered as joint holders of any shares, any one of such persons
may give an effectual receipt for any Distribution payable in respect of such shares.

MEETINGS OF MEMBERS
GENERAL MEETINGS

The Board, by Resolution of Directors, may convene meetings of the Members of the Company
at such times and in such manner as the Board considers necessary or desirable.

LOCATION
Any meeting of the Members may be held | place within or outside the British Virgin Islands
as the Board considers appropnateﬂ \\ /g ; X

.I

REQUISITIONED GENERADMEETINGS oy

/
_:x -
The Board shall call a meetmg gf the Membets lf tecIi in, rgtmg to do so by Members entitled
to exercise at least thirty percent of the votmg ng respec pect:of the matter for which the meeting

is being requested. 5
S
NOTICE ’fb / ’

The Board shall give not less than ;Even days~not|ce Bj,m’eetings of Members to those persons
whose names, on the date the notice.i e.is given; appearzaélMembers in the register of members of
the Company and are entitled to vote at'the- meetmg

A meeting of Members held in contravention of the requirement in article 24.1 is valid if Members
holding a ninety percent majority of the total voting rights on all the matters to be considered at
the meeting have waived notice of the meeting and, for this purpose, the presence of a Member
at the meeting shall be deemed to constitute waiver on his part.

The inadvertent failure of the Board to give notice of a meeting to a Member, or the fact that a
Member has not received notice, does not invalidate the meeting.

GIVING NOTICE

A Notice may be given by the Company to any Member either by delivering it to such Member in
person or by sending it to such Member's address in the register of members or to such other
address given for the purpose. Notice may be sent by mail, courier service, facsimile, electronic
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26.

27.

28.

28.1.

28.2.

28.3.

29.

mail or other mode of representing words in a legible form as agreed by such Member. The
provisions of article 77 shall apply to the giving of Notices to any Member.

SERVICE OF NOTICE
Any notice shall be deemed to have been served in accordance with the provisions of article 77.
PARTICIPATING IN MEETINGS BY TELEPHONE

A Member shall be deemed to be present at a meeting of Members if he participates by telephone
or other electronic means and all Members participating in the meeting are able to hear each
other.

QUORUM AT GENERAL MEETINGS

A meeting of Members is properly constituted if at the commencement of the meeting there are
present in person or by proxy not less than fifty percent of the votes of the shares or class or
series of shares entitled to vote on Resolutions of Members to be considered at the meeting.

If, within two hours from the time: aﬁ%’lm\n?e\etmg a quorum is not present, the meeting,
if convened upon the requlsjlpomof émbers, shail-be dlssolved in any other case it shall stand
adjourned to the next bUS|9ess[day at thesame tlme and;place or to such other time and place
as the Board may determlne and if at thef:a_z_djoumed me‘etmg hhere are present within one hour
from the time appointed for«the "meeting meerson or by proxy-not less than one third of the votes
5 f | 2

of the shares or each classg o series of shares:enmled to vgtg,on the resolutions to be considered
by the meeting, those presenttshall;wnstrtute a quorum buta) otherwise the meeting shall be
dissolved.

If a quorum is present, notwith_s_tandmg;ghe;'fact’that such/quorum may be represented by only
one person, then such person may.resolve any matterand a certificate signed by such person
accompanied, where such person be a proxy;-by-a’copy of the proxy form, shall constitute a valid
Resolution of Members.

CHAIRMAN TO PRESIDE

At every meeting of Members, the chairman of the Board shall preside as chairman of the meeting.
If there is no chairman of the Board or if the chairman of the Board is not present at the meeting,
the Members present shall choose one of their number to be the chairman. [f the Members are
unable to choose a chairman for any reason, then the person representing the greatest number
of voting shares present in person or by proxy at the meeting shall preside as chairman.
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30.

30.1.

30.2.

31.

31.1.

31.2.

32.

33.

33.1.

33.2.

33.3.

VOTING ON RESOLUTIONS

At any meeting of the Members the chairman shall be responsible for deciding in such manner as
he shall consider appropriate whether any resolution has been carried or not and the resuit of his
decision shall be announced to the meeting and recorded in the minutes thereof.

In the event of an equality of votes at any general meeting the chairman shall not be entitled to a
second or casting vote.

POWER TO DEMAND A VOTE ON A POLL

At any meeting of Members a resolution put to the vote of the meeting shall, in the first instance,
be voted upon by a show of hands and, subject to any rights or restrictions for the time being
lawfully attached to any class of shares and subject to the provisions of these Articles, every
Member present in person and every person holding a valid proxy at such meeting shall be entitied
to one vote and shall cast such vote by raising his hand.

If the chairman shall have any doubt as to-the.outcome of any resolution put to the vote, he shall
cause a poll to be taken of all votes’gfsfaponiéﬁbh}%olg\tlon but if the chairman shall fail to take
a poll then any Member present«in petsﬁﬁ'%?by‘proxy,}vho disputes the announcement by the
chairman of the result of any’vete may lmmedlateiy followmg\such announcement demand that a
poll be taken and the chau;/man/shall theret%% cause\é\poll to\be taken. If a poll is taken at any

meeting, the result thereof shall be duly reoorded in the mlnutes of that meeting by the chairman.

VOTING BY JOINT HOLDER§, OF SHARES""

The following shall apply where‘shares are’jointly owned (a),if two or more persons hold shares
\ N 7
jointly each of them may be present in. person or by,,proxy,at a meeting of Members and may
speak as a Member; (b) if only one of* theqomt,ownersfus»present in person or by proxy he may
vote on behalf of all of them; and (c):if-two orimore of:the joint owners are present in person or by
TS
proxy they must vote as one.

INSTRUMENT OF PROXY

A Member may be represented at a meeting of Members by a proxy (who need not be a Member)
who may speak and vote on behalf of the Member.

An instrument appointing a proxy shall be in such form as the Board may from time to time
determine or such other form as the chairman of the meeting shall accept as properly evidencing
the wishes of the Member appointing the proxy.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person other
than an individual may call for a notarially certified copy of such proxy or authority which shall be
produced within seven days of being so requested or the votes cast by such proxy or on behalf
of such person shall be disregarded.
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33.4.

34.

34.1.

34.2.

35.

36.

37.

38.

38.1.

38.2.

38.3.

The instrument appointing a proxy shall be produced at the place appointed for the meeting before
the time for holding the meeting at which the person named in such instrument proposes to vote.

REPRESENTATION OF MEMBERS

Any person other than an individual which is a Member may by resolution in writing (certified or
sighed by a duly authorised person) of its directors or other governing body authorise such person
as it thinks fit to act as its representative (in this article, "Representative”) at any meeting of the
Members or at the meeting of the Members of any class or series of shares and the
Representative shall be entitled to exercise the same powers on behalf of the Member which he
represents as that Member could exercise if it were an individual.

The right of a Representative shall be determined by the law of the jurisdiction where, and by the
documents by which, the Member is constituted or derives its existence. In case of doubt, the
Board may in good faith seek legal advice from any qualified person and unless and until a court
of competent jurisdiction shall otherwise rule, the Board may rely and act upon such advice
without incurring any liability to any Member

ADJOURNMENT OF GENERAL-MEET! ING
Q\“’ ,(,;M?

from place to place. ;:?
Ty

e
BUSINESS AT ADJOURNED MEETINGS

No business shall be transacted at anykadjoumed meetmg other than the business left unfinished

at the meeting from which'the adjoumﬁfent ‘took:place.
(\ T" _%J ‘\ %
DIRECTORS ATTENDANCE'AT GEN&RAL‘&MEETINGS

Directors of the Company may attend?andlgp_%kzat«any meeting of Members of the Company and
at any separate meeting of the holders of any class or series of shares in the Company.

DIRECTORS AND OFFICERS
ELECTION OF DIRECTORS

The first registered agent of the Company shall, within six months of the date of incorporation of
the Company, appoint one or more persons as the first director or directors of the Company.
Thereafter, the directors shall be elected by a Resolution of Directors or a Resolution of Members.

No person shall be appointed as a director or nominated as a reserve director unless he has
consented in writing to act as a director or to be nominated as a reserve director.

A director shall not require a share qualification, and may be an individual or a company.
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38.4.

38.5.

39.

39.1.

40.

41.

41.1.

41.2.

41.3.

41.4.

Any director which is a body corporate may appoint any person its duly authorised representative
for the purpose of representing it at Board meetings or with respect to unanimous written
conserits.

For so long as each Founder is a Holder of A Shares, each Founder shall be entitled to appoint a
representative of them to be a director (each such director being the "Founder Director’) without
the consent of the other Founder in respect of such appointment, provided that each such
appointment does not cause the number of directors to exceed any number fixed by these Articles
as the maximum number of directors. Any Founder Director so appointed shall hold office until
he resigns or is disqualified or removed in accordance with the provisions of these Articles. For
the avoidance of doubt, there may be muiltiple Founder Directors serving on the Board
simultaneously if each Founder appoints a Founder Director in accordance with this provision.

NUMBER OF DIRECTORS

The maximum number of directors may be fixed either by a Resolution of Directors or a Resolution

of Members, provided that if the maximum number of directors is fixed by a Resolution of
f’r‘——\

Members, then any change to tﬂg:maxmumpr,lumber of directors shall only be made by a

\
Resolution of Members. The maX|mum numi;er of’alrec})rs shall be six.

TERM OF OFFICE OF DIRECTORS s

_.J'?\

A director may at any time appomtsany person (_g\cmdmg,another director) to be his alternate
director and may at any time termunate such appomtment An appointment and a termination of
appointment shall be by notice in"writing M by-thé director and deposited at the registered
office or delivered at a meeting of the Board:

The appointment of an alternate director shall terminate on the happening of any event which, if
he were a director, would cause him to vacate such office or if his appointor ceases for any reason
to be a director.

An alternate director has the same rights as the appointing director in relation to any directors'
meeting and any written resolution circulated for written consent, save that he may not himself
appoint an alternate director or a proxy. Any exercise by the alternate director of the appointing
director's powers in relation to the taking of decisions by the directors is as effective as if the
powers were exercised by the appointing director.

if an alternate director is himself a director or attends a meeting of the Board as the alternate
director of more than one director, his voting rights shall be cumulative.
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41.5.

41.6.

41.7.

42.

42.1.

42.2.

42.3.

43.

43.1.

43.2.

43.3.

Unless the Board determines otherwise, an alternate director may also represent his appointor at
meetings of any committee of the directors on which his appointor serves; and this Article shall
apply equally to such committee meetings as to meetings of the Board.

Where the Company has only one Member who is an individual and that Member is also the sole
director, the sole member/director may, by instrument in writing, nominate a person who is not
disqualified from being a director under the Act as a reserve director in the event of his death.

The nomination of a person as a reserve director ceases to have effect if: (a) before the death of
the sole Member/director who nominated him he resigns as reserve director, or the sole
Member/director revokes the nomination in writing, or (b) the sole Member/director who
nominated him ceases to be the sole Member/director for any reason other than his death.

REMOVAL OF DIRECTORS
Subject to article 42.3, a director may be removed from office, with or without cause:

(a) by a Resolutlon of Members at.. a»mee,gl\ng of the Members called for the purpose of

/‘_L ;
(b) by a Resolution of Members eonsented to in~ wntlng by all of the Members entitled to vote
thereon. -..= =3 Q‘L:@ {,\\

Notice of a meeting calleq uider article 53 A(a);shall staté}that the purpose of the meeting is, or
the purposes of the meetlngfmclude the rémoval of a dtrecton

A Founder Director may onlyTbe ‘Temoyved-pursuant, to arucle 42.1(a) if the Founder which
appointed such Founder Dlrector\has also- provuded its’consent to such removal.

NSRS &’

VACANCY IN THE OFFICE OF‘DIRECTOR—
e W

Notwithstanding article 38, the Board may appoint one or more directors to fill a vacancy on the
Board.

For the purposes of this article, there is a vacancy on the Board if a director dies or otherwise
ceases to hold office as a director prior to the expiration of his term of office or there is otherwise
a vacancy in the number of directors as fixed pursuant to article 39.

The term of any appointment under this article may not exceed the term that remained when the
person who has ceased to be a director left or otherwise ceased to hold office.

REMUNERATION OF DIRECTORS

With the prior or subsequent approval by a Resolution of Members, the Board may, by a
Resolution of Directors, fix the emoluments of directors with respect to services to be rendered in
any capacity to the Company.
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45.

46.

46.1.

46.2.

46.3.

46.4.

47.

47.1.

47.2.

RESIGNATION OF DIRECTORS

A director may resign his office by giving written notice of his resignation to the Company and the
resignation shall have effect from the date the notice is received by the Company or from such
later date as may be specified in the notice.

DIRECTORS TO MANAGE BUSINESS

The business and affairs of the Company shall be managed by, or under the direction or
supervision of, the Board.

The Board has all the powers necessary for managing, and for directing and supervising, the
business and affairs of the Company.

The Board may authorise the payment of all expenses incurred preliminary to and in connection
with the formation and registration of the Company and may exercise all such powers of the
Company as are not by the Act or by the Memorandum or these Articles required to be exercised
by the Members of the Company, subject.to.any-delegation of such powers as may be authorised
Ty
by these Articles and to such requtrements?as ‘mag, e:prescribed by a Resolution of Members;
y [y 1 SO
but no requirement made by 31I3:sgll,uuon -of- Memp\ers shall prevail if it is inconsistent with these
Articles nor shall such reqmrem%nunvalldate*any pnor actﬂof the Board which would have been
valid if such requirement had not.been madé™=, ’,f, )
&-a 4 T
A
Subject to the provisions of the Act, all cheques promlssory«notes drafts, bills of exchange and
other negotiable mstrume‘?ts -and all rg‘oelpts for moneys pald to the Company, shall be signed,
drawn, accepted, endorsed\ or otherwnse execute]d as the case'may be, in such manner as shall
from time to time be determmed by’ Resolutuon of~D|rectors

COMMITTEES OF DIRECTORS

The Board may, by a Resolution of Directors;-designate one or more committees of directors,
each consisting of one or more directors.

Each committee of directors has such powers and authorities of the Board, including the power
and authority to affix the Seal, as are set forth in these Articles or the Resolution of Directors
establishing the committee, except that the Board has no power to delegate the following powers
to a committee of directors:

(a) to amend the Memorandum or these Articles;
(b) to designate committees of directors;
(c) to delegate powers to a committee of directors;

(d) to appoint or remove directors;
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47.3.

47 4.

48.

48.1.

48.2.

(e) to appoint or remove an agent;
f to approve a plan of merger, consolidation or arrangement;
(g) to make a declaration of solvency or approve a liquidation plan; or

(h) to make a determination that the Company will, immediately after a proposed Distribution,
meet the solvency test set out in the Act.

A committee of directors, where authorised by the Board, may appoint a sub-committee.

The meetings and proceedings of each committee of directors consisting of two or more directors
shall be governed mutatis mutandis by the provisions of these Articles regulating the proceedings
of directors so far as the same are not superseded by any provisions in the resolution establishing
the committee.

OFFICERS AND AGENTS

The Board may, by a Resolution of. DlrectorS‘~app01nt any person, including a person who is a
s U1

director, to be an officer or agentfof theLCompanyt zSuch officers may consist of a chairman of the
A N Sl

Board, a vice chairman of tp,e Boaly ca presudenband one Qr more vice presidents, secretaries

and treasurers and such other i?’fﬁcers asg \ay from\tlme to.time be deemed desirable. Any

number of offices may be/{held by the same: pew ";
st
Each officer or agent ha}s1 ,guép\m powers and\authontles of the Board, including the power and

authority to affix the Seal, as are, set forthqmth&se Articles or the Resolution of Directors appointing
Y, )
the officer or agent, except that«{lo.ogcer,or.agent has any power or authority with respect to the
.

ollowin : V
foll g \%): At % ’

(a) to amend the Memorandium or theseh'Arti?tS:Ies;

(b) to change the registered office or agent;

(c) to designate committees of directors;

(d) to delegate powers to a committee of directors;

(e) to appoint or remove directors;

f) to appoint or remove an agent;

(9) to fix emoluments of directors;

(h} to approve a plan of merger, consolidation or arrangement;

(i to make a declaration of solvency or approve a liquidation plan;
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49,

50.

51.

52,

53.

53.1.

53.2.

() to make a determination that the Company will, immediately after a proposed distribution,
meet the solvency test set out in the Act; or

(k) to authorise the Company to continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin Islands.

REMOVAL OF OFFICERS AND AGENTS

The officers and agents of the Company shall hold office until their successors are duly elected
and qualified, but any officer or agent elected or appointed by the Board may be removed at any
time, with or without cause, by Resolution of Directors. Any vacancy occurring in any office of the
Company may be filled by Resolution of Directors.

DUTIES OF OFFICERS

in the absence of any specific allocation of duties it shall be the responsibility of the chairman of
the Board to preside at meetings of directors and Members and the Secretary to maintain the
register of members, register of directors,-minute_books, records (other than financial records) of

the Company, and Seal and to /e/nsuf:c;ompllance ,wnh all procedural requirements imposed on
the Company by applicable Iaw‘;Q.\ P 3 S

Frtre
REMUNERATION OF 0FF|CERS B

D J;%X%‘%

The emoluments of all ofﬁoers‘shall be ﬁxed byJResoluuon
...'-f

t
g
of-Directors.

STANDARD OF CARE y

<7 ‘\1 .
A director, when exercnsmg\poweggc“)r pé?faﬁng dutles as a director, shall exercise the care,
diligence, and skill that a reas\ggable‘dlrector wogl’d,exercase in the same circumstances taking
into account, but without limitation, (a) the‘n%ure of ﬂ/e*Company (b) the nature of the decision,
and (c) the position of the director and-the-nature:of the responsibilities undertaken by him.

CONFLICTS OF INTEREST

A director shall, forthwith after becoming aware of the fact that he is interested in a transaction
entered into or to be entered into by the Company, disclose the interest to the Board, unless the
transaction or proposed transaction (a) is between the director and the Company and (b) is to be
entered into in the ordinary course of the Company's business and on usual terms and conditions.

A transaction entered into by the Company in respect of which a director is interested is voidable
by the Company unless the director complies with article 53.1 or (a) the material facts of the
interest of the director in the transaction are known by the Members entitled to vote at a meeting
of Members and the transaction is approved or ratified by a Resolution of Members or (b) the
Company received fair value for the transaction.
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53.3.

53.4.

54.

54.1.

54.3.

54 4.

54.5.

For the purposes of this article, a disclosure is not made to the Board unless it is made or brought
to the attention of every director on the Board.

A director who is interested in a transaction entered into or to be entered into by the Company
may vote on a matter relating to the transaction, attend a meeting of directors at which a matter
relating to the transaction arises and be included among the directors present at the meeting for
the purposes of a quorum and sign a document on behalf of the Company, or do any other thing
in his capacity as director that relates to the transaction.

INDEMNIFICATION AND EXCULPATION

Subject to article 54.2 the Company shall indemnify against all expenses, including legal fees,
and against all judgments, fines and amounts paid in settlement and reasonably incurred in
connection with legal, administrative or investigative proceedings any person who:

(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by reason
of the fact that the person is or-was: a~d|rector an officer or a liquidator of the Company;

COXPey
or \‘\ /f
\ <7y 4 B

(b) is or was, at the reques. /o'gf~the Company, erv\!ng as>a director, officer or liquidator of, or
in any other capacny,ls or was acung~for\gnother body corporate or a partnership, joint
venture, trust or othenenterpnse r(_, ,,\ \ fet

(=1

Article 54.1 does not appl £ aperson refened:to in that artlele unless the person acted honestly

and in good faith and in what he- belleved]to be the best:. mterests of the Company and, in the case

of criminal proceedings, tF\\e personvhad// no reasonable cause to believe that his conduct was
unlawful. RN
Sy

The decision of the Board as to whether the Pperson.acted honestly and in good faith and in what
he believed to be the best interests of the Company and as to whether the person had no
reasonable cause to believe that his conduct was unlawful is, in the absence of fraud, sufficient
for the purposes of these Articles, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the entering
of a nolle prosequi does not, by itself, create a presumption that the person did not act honestly
and in good faith and with a view to the best interests of the Company or that the person had
reasonable cause to believe that his conduct was untawful.

If a person referred to in this article has been successful in defence of any proceedings referred
to therein, the person is entitied to be indemnified against all expenses, including legal fees, and
against all judgments, fines and amounts paid in settlement and reasonably incurred by the
person in connection with the proceedings.
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54.6.

54.7.

54.8.

55.

56.

57.

Expenses, including legal fees, incurred by a director (or former director) in defending any legal,
administrative or investigative proceedings may be paid by the Company in advance of the final
disposition of such proceedings upon receipt of an undertaking by or on behalf of the director (or
former director, as the case may be) to repay the amount if it shall ultimately be determined that
the director (or former director, as the case may be) is not entitled to be indemnified by the
Company.

The indemnification and advancement of expenses provided by, or granted under, these Articles
are not exclusive of any other rights to which the person seeking indemnification or advancement
of expenses may be entitied under any agreement, Resolution of Members, resolution of
disinterested directors or otherwise, both as to acting in the person’s official capacity and as to
acting in another capacity while serving as a director of the Company.

The Company may purchase and maintain insurance in relation to any person who is or was a
director, an officer or a liquidator of the Company, or who at the request of the Company is or was
serving as a director, an officer or a liquidator of, or in any other capacity is or was acting for,
another body corporate or a partnership,sjoint venture, trust or other enterprise, against any
liability asserted against the persen-’gsg' ifre the person in that capacity, whether or not

the Company has or would have had \ ;in e‘rpnify the person against the liability under
article 54.1. L% g
S8

BOARD MEETINGS § =
The Board or any committee t'ﬁaéi,e@fglay, meetiat sy‘é’h times and in such manner and places
within or outside the British Wrgﬁgﬁlﬁar:cjs'aslit!may détermine’ to be necessary or desirable. Any

director or the Secretary of the;Compal mé:yicaﬁia!Bodfrineeting,

NOTICE OF BOARD MEETINGS ™%

A director shall be given reasonable notice of a Board meeting, but a Board meeting held without
reasonable notice having been given to all directors shall be valid if all the directors entitled to
vote at the meeting waive notice of the meeting, and for this purpose, the presence of a director
at the meeting shall be deemed to constitute waiver on his part (except where a director attends
a meeting for the express purpose of objecting to the transaction of business on the grounds that
the meeting is not properly called). The inadvertent failure to give notice of a meeting to a director,
or the fact that a director has not received the notice, does not invalidate the meeting.

PARTICIPATION IN MEETINGS BY TELEPHONE

A director shall be deemed to be present at a meeting of directors if he participates by telephone
or other electronic means and all directors participating in the meeting are able to hear each other.
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58.

60.

60.1.

60.2.

61.

62.

63.

63.1.

QUORUM AT BOARD MEETINGS

The quorum necessary for the transaction of business at a meeting of directors shall be two
directors.

BOARD TO CONTINUE IN THE EVENT OF VACANCY

The continuing directors may act notwithstanding any vacancy in their body, save that if their
number is reduced below the number fixed by or pursuant to these Articles as the necessary
quorum for a Board meeting, the continuing directors or director may act only for the purpose of
appointing directors to fill any vacancy that has arisen or summoning a meeting of Members.

CHAIRMAN TO PRESIDE

At every Board meeting the chairman of the Board shall preside as chairman of the meeting. If
there is not a chairman of the Board or if the chairman of the Board is not present at the meeting,
the vice chairman of the Board shall preside. If there is no vice chairman of the Board or if the
vice chairman of the Board is not present.at:the,meeting, the directors present shall choose one
of their number to be chairman of, the meetmg? P( W o‘

4

In the case of an equality O fvotes the chairman shall’not ‘have a second or casting vote.

oo RSN

If the Company shall hav ‘o ‘_&one dlrector the provnsuons herem contained for Board meetings
shall not apply but such sol?dlrgctor shalkhavelfull power to T represent and act for the Company
in all matters as are not by{the Act o_réhe Memorandum o‘?these Articles required to be exercised

by the Members of the Company! ,‘1 ,

PROCEEDINGS IF ONE DIRECTQOR

/

POWERS OF SOLE DIRE

ﬁ-l}/f

If the Company shall have only one director, in lieu of minutes of a meeting the director shall
record in writing and sign a note or memorandum (or adopt a resolution in writing) concerning all
matters requiring a Resolution of Directors and such note, memorandum or resolution in writing
shall be kept in the minute book. Such a note, memorandum or resolution in writing shall
constitute sufficient evidence of such resolution for all purposes.

CORPORATE RECORDS
DOCUMENTS TO BE KEPT
The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandum and these Articles;

(b) the register of members or a copy of the register of members;
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63.2.

63.3.

63.4.

63.5.

63.6.

63.7.

64.

(€) the register of directors or a copy of the register of directors;
(d) the register of charges or a copy of the register of charges;
(e) copies of all notices and other documents filed by the Company in the previous ten years.

Where the Company keeps a copy of its register of members or register of directors at the office
of its registered agent, it shall within 15 days of any change in the register, notify the registered
agent, in writing, of the change, and it shall provide the registered agent with a written record of
the physical address of the place or places at which the original register of members or the original
register of directors is kept.

Where the place at which the original register of members or the original registe-r of directors is
changed, the Company shall provide the registered agent with the physical address of the new
location of the records within 14 days of the change of location.

The Company shall keep the following records at the office of its registered agent or at such other
place or places, within or outside the British-Virgin_Islands, as the Board may determine:

L LORPOY
(a) the minutes of meetings’ a{\dsResolutlons ofﬂMer}:bers and of classes of Members; and
Ed
(b) the minutes of meetlngs 5and Resolutions ofg%rectors and committees of directors.
«- -
Where any of the mmutes]or refclUtnons q?escnbed’m the prewous article are kept at a place other
than at the office of the Companys reg|stered\agent the Company shall provide the registered

agent with a written record of the: physncalkaddress of the Iace or places at which the records are

ept. A\ Y
Where the place at which any.of the reogrds described in dfticle 63.4 is changed, the Company

__u—/ S
shall provide the registered agent{nh thé-f physmal addré/ss of the new location of the records
within 14 days of the change of Iocatlonrﬁi//

The Company's records shall be kept in written form or either wholly or partly as electronic
records.

FORM AND USE OF SEAL

The Board shall provide for the safe custody of the Seal. An imprint thereof shall be kept at the
office of the registered agent of the Company. The Seal when affixed to any written instrument
shall be witnessed by any one director, the Secretary or Assistant Secretary, or by any person or
persons so authorised from time to time by Resolution of Directors.
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65.

66.

66.1.

66.2.

67.

68.

69.

69.1.

69.2:

70.

ACCOUNTS
BOOKS OF ACCOUNT
The Company shali keep records and underlying documentation that:
(a) are sufficient to show and explain the Company's transactions; and

(b) will, at any time, enable the financial position of the Company to be determined with
reasonable accuracy.

FORM OF RECORDS

The records required to be kept by the Company under the Act, the Mutual Legal Assistance (Tax
Matters Act), 2003, the Memorandum or these Articles shall be kept in written form or either wholly
or partly as electronic records complying with the requirements of the Electronic Transactions Act
(British Virgin Islands).

The records and underlying documentatlc_)ﬁr 3ll"be kept for a period of at least five years from
the date of completion of the;relevant tran? ctidh ;\r‘it e company terminates the business

'C,.,,._,\z
relationship to which the recor{‘l/.;.%ﬁd de yin gr“cB"c 1"ntaﬂon relate.

X,
DISTRIBUTION OF Acco/zméy %’3 ’%\ \

ey

W
A copy of such profit and llos§ la‘lf"t:oount and balance sheet shall:be served on every Member in the
manner and with similar notloe t9 that pre’scnbed herein forfcallmg a meeting of Members or upon
such shorter notice as the Memberstay agree. to aocept'

P £

AUDIT
The Company may by Resolution of Members call for the accounts to be examined by an auditor.
APPOINTMENT OF AUDITOR

The first auditor shall be appointed by Resolution of Directors; subsequent auditors shall be
appointed by a Resolution of Members.

The auditor may be a Member of the Company but no director or other officer shall be eligible to
be an auditor of the Company during his continuance in office.

REMUNERATION OF AUDITOR

The remuneration of the auditor of the Company:

N
~
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71.

72.

73.

74.

(a) in the case of an auditor appointed by the Board, may be fixed by Resolution of Directors;
and

(b) subject to the foregoing, shall be fixed by Resolution of Members or in such manner as
the Company may by Resolution of Members determine.

DUTIES OF AUDITOR

The auditor shall examine each profit and loss account and balance sheet required to be served
on every Member of the Company or laid before a meeting of the Members of the Company and
shall state in a written report whether or not:

(@) in its opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the state
of affairs of the Company at the end of that period; and

(b) all the information and explanations required by the auditor have been obtained.

ACCESS TO RECORDS

Every auditor of the Companyéall have nght gf\‘é‘oo%ss -at.all times to the books of account of
the Company, and shall befentsﬂed to requure rom the dlrectors\and officers of the Company such
information and explananons’“as/he thlnkshnecessary fon he performance of the duties of the

auditor. 2 {‘I
-Li N |
AUDITOR ENTITLED TO NOTICE ~ @

The auditor of the Company, sha!!*be"’entmmreoe}/;motﬁe of, and to attend any meetings of
Members of the Company at'which the\%gmpany s-profit and loss account and balance sheet are
to be presented. ‘Ef)

VOLUNTARY LIQUIDATION
LIQUIDATION

Subject to the provisions of Schedule 1 to the Memorandum, the Company may be liquidated in
accordance with the Act only if such liquidation is proposed by the Board and (a) the Company
has no liabilities; or (b) the Company is able to pay its debts as they fall due and the value of its
assets equals or exceeds its liabilities. Subject to the provisions of Schedule 1 to the
Memorandum, the Board shall be permitted to pass a Resolution of Directors for the appointment
of an eligible individual as a voluntary ltiquidator (or two or more eligible individuals as joint
voluntary liquidators) of the Company if the Members have, by a Resolution of Members,
approved the liguidation plan in accordance with the Act.
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75.

76.

77.

77.1.

77.2.

77.3.

77.4.

77.5.

FUNDAMENTAL CHANGES
CHANGES

Notwithstanding section 175 of the Act, the Board may sell, transfer, lease, exchange or otherwise
dispose of the assets of the Company without the sale, transfer, lease, exchange or other
disposition being authorised by a Resolution of Members.

CONTINUATION UNDER FOREIGN LAW

The Company may by Resolution of Members or by Resolution of Directors continue as a
company incorporated under the laws of a jurisdiction outside the British Virgin Islands in the
manner provided under those laws.

NOTICES
NOTICES

In the case of joint Holders of a sharemshall be given to that one of the joint Holders
277 N A NTENETL B g TN
whose name stands first in the,reglster of~membersglnjrespect of the joint holding and Notice so
7 et
given shall be sufficient Notice tosall: the’ joint Holdersx-<
Q'w = ('“’"ﬁ‘ 7 7
A Notice may be given to anyﬂperson (mcludmg the Company or the Parent) either personally, by
sending it by post to him at hlS reglstered aﬁéss or the addréss'shown in the register of members
rid [t § tegns
or, in the cases of the Company and theg Parem only, by emall to MAC1@marwyn.com or such
other address as the Company\or the»Parent may nonfy,,o the Holders of shares from time to
time. Where a Notice is sent byxp%s’t servnoe~of the. ‘Notice shall be deemed to be effected by
properly addressing prepaylng and‘,postm‘g"”\!etter eontalmng the Notice and to have been
effected two Clear Days aﬂer the day it wis* posted Where a Notice is sent by email, service of
the Notice shall be deemed to beveffected at-the timé"of sending. Notices received or deemed
received after 5 p.m. in the time zone in which'the recipient is based shall be deemed received at
9 a.m. on the next business day in that location.

Notwithstanding any other provision of this article 77, at any time a Holder of A Shares may, by
Notice to the Company which is in writing and signed by such Holder (the "Notification"), accept
a specific Notice or Notices for a period of time from the Company by email (and such Holder may
deliver such Notification to the Company before or after it has received any such Notice or Notices
from the Company).

Any Member present in person or by proxy at any meeting of the Company shall for all purposes
be deemed to have received due Notice of such meeting and where requisite of the purposes for
which such meeting was convened.

A Notice may be given by the Company to the persons entitled to a share in consequence of the
death, bankruptcy or incapacity of a Member by sending or delivering it in any manner authorised
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77.6.

77.7.

77.8.

77.9.

77.10.

7711,

by these Articles for the giving of Notice to a Member addressed to them by name or by the title
of representatives of the deceased or trustee of the bankrupt or curator of the Member or by any
like description at the address if any supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied a Notice may be given in any manner in which
it might have been given if the death, bankruptcy or incapacity had not occurred. f more than
one person would be entitled to receive a Notice in consequence of the death, bankruptcy or
incapacity of a Member Notice given to any one of such persons shall be sufficient Notice to all
such persons.

Subject to any other written procedure proposed from time to time by the Company, agreed by an
A Shareholder Written Consent and notified in writing to all Holders of A Shares, the procedures
set out in articles 77.7 to 77.11 shall apply to all Exchange Notices.

Upon receipt by the Company of an Exchange Notice ("First Receipt"), the Secretary shall send
a copy of the Exchange Notice to the Parent and to all other Holders of A Shares before the end
of the Business Day immediately following First Receipt stating the date on which that Exchange
Notice will be deemed to be effective.

L OR P
Subject to the condition set /out n&a/gugg_liﬁﬂ:ir'ld;wnh\drawal pursuant to article 77.10, an
Exchange Notice shall be deemed eﬁectwgpn tﬁé‘dateévhlch is the third Business Day after (but

s

not including) the date of r{eoelpt‘b?y/ the Cempany\gvf)the\ﬁrsi\\Exchange Notice (the "Proposed

Effective Date") or such eadler date (not,bemg\gamer\than,,Flrst Receipt) as the Holders of A

Shares unanimously agree| (th ’"Agreed Effﬁtive Date"? ; = =\
M

Any further Exchange Notme received: Z‘iﬂer a Proposedléﬂ‘echve Date has been set but on or

before that Proposed Effec\}nve Daté\or |f~releva_3nt theg\//\gre/efd Effective Date, shall be effective

upon the Proposed Effective Date one has been agreed the Agreed Effective Date (the

"Actual Effective Date"). \Q

Any Exchange Notice may be wnhdraWn~by$he?H61der who sent it prior to 8 a.m. on the Actual
Effective Date by Notice to the Company or by telephoning an officer of the Company at any time
of day and stating the Exchange Notice is withdrawn, provided such call is followed by a Notice
delivered within two Business Days.

Exchange Notices shall be deemed not to be effective until each of the Holders of A Shares (other
than such Holders who have already sent an Exchange Notice to the Company in reiation to that
Proposed Effective Date) shall have received Notice from the Company pursuant to article 77.7
at least three Business Days prior to the Proposed Effective Date. For the avoidance of doubt,
the date on which such Notice is received from the Company shall be counted as one of the three
Business Days but the Proposed Effective Date shall not be so counted.
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We, CONYERS TRUST COMPANY (BVI) LIMITED, registered agent of the Company, of Commerce
House, Wickhams Cay 1, PO Box 3140, Road Town, Tortola, British Virgin Islands VG1110 for the
purpose of incorporating a BVI Business Company under the laws of the British Virgin Islands hereby
sign these Articles of Association on the 31 day of July, 2020:

Incorporator

CONYERS TRUST COMPANY (BVI) LIMITED

Sgd. A Swapp

AP
-behalf of.
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of UK establishment)
Company Number FC039284

UK Establishment No. BR024385

The Registrar of Companies, hereby certifies that

MAC | (BVI)

has this day been registered under the Companies Act 2006 as having
established a UK establishment in the United Kingdom

Given at Companies House on 18th February 2022

Companies House

REGISTRAR OF COMPANIES




