PHOTOBOX HOLDCO LIMITED
(company number 07648443, the "Company”) |

WRITTEN RESOLUTION OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 15 January 2015

The following written resolutions having been duly proposed by the directors of the Company were
duly passed by the Company as special resolutions

SPECIAL RESOLUTION

THAT, the regulations contained in the document annexed hereto at Annex 1 (the "New Articles of
Association") be and the same are hereby approved and adopted as the articles of association of
the Company In substitution for and to the exclusion of the existing articles of association, and

Signed ‘¥
Director S Ao M

for and on behalf of Photobox Holdco Limited
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COMPANY NO.7648443

THE COMPANIES ACTS 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
Photobox Holdco Limited

{Adopted by Special Resolution passed on 15 January 2015
and taking effect on 15 January 2015)

PRELIMINARY
ARTICLES OF ASSOCIATION

These Articles constitute the articles of association of the Company No regulations contained
1n any statute or subordinate legislation, including the regulations contained in the Schedule
to The Companies (Medel Articles) Regulations 2008 (as amended), apply to the Company

INTERPRETATION

in these Articles, unless the context otherwise requires, the following words and expressions
have the following meanings

"Acts" means CA 2006 and every other enactment from time to time in force concerning
compantes (including any orders, regulations or other subordinate legislation made under CA
2006 or any such other enactment), so far as they apply to or affect the Company,

"acting in concert” has the same meaning given in Article 10 4(a)(11),
"accounting reference period” means from 1 May to 30 Apnl of any given financial year,
"Additional Ordinary Shares"” has the same meaning given in Article 12 4(d),

"A Ordinary Shares" means the A Ordmnary Shares of US$ 1 00 each in the share capital of
the Company having the nights and being subject to the restrictions set out in the Aricles,

"Applicable Conversion Price" has the same meaning given in Article 12 1(d),
“Approved Sale” has the same meaning given 1n Article 47 1,

“Approved Sale Pro Rata Amount” has the same meaning given in Article 47 3,
"Articles" means the articles of association of the Company as altered from time to time,

"auditors" or "external auditors" means the auditors from time to time of the Company or,
1n the case of joint anditors, any one of them,
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"Board" means the board of directors from time to time of the Company or the directors
present at a duly convened meeting of the directors at which a quorum 1s present,

"business day" means a day (excluding Saturday) on which banks generally are open n the
Caty of Londen and New York for the transaction of normal banking busmess,

"CA 2000" means the Compames Act 2006,

"certificated"” 1n relation to a share means a share which 1s not 1n uncertificated form,
"Class A Accrued Dividends" has the same meaning given in Article 9 |,

"Class A Accruing Dividends" has the same meanmg given 1n Article 9 1,

"Class A Conversion Price"” has the same meaning given in Article 12 1{a),

"Class A Liquudation Amount” has the same meaning given 1n Article 10 2,

"Class A Original Issue Price"” has the same meaning given 1n Article 10 2,

"Class A Preference Shares” the class A preference shares of £0 001 each 1n the capital of
the Company having the nghts and being subject to the restrictions set out in the Articles,

"Class B Accrued Dividends"” has the same meaning given 1n Article 93,
"Class B Accruing Dividends" has the same meaning given in Article 93,
"Class B Conversion Price" has the same meaning given in Article 12 1(b),
"Class B Liqmdation Amount" has the same meaning given i Article 10 1,
"Class B Original Issue Price" has the same meaning given in Article 10 1,

"Class B Preference Shares” the class B preference shares of £0 001 each 1n the capital of
the Company having the nghts and being subject to the restrictions set out 1n the Articles,

"Class C Accruing Dividends" has the same meaning given 1n Article 9 5,

"Class C Conversion Price" has the same meaning given in Article 12 1{c),
"Class C Liquidation Amount” has the same meaning given in Article 10 1,
"Class C Original Issue Price" has the same meaning given 1n Article 10 1,

"Class C Preference Shares" the class C preference shares of £0.001 each mn the capital of
the Company having the nights and being subject to the restrictions set out 1n the Articles,

"clear days" n relation to a period of notice means that period excluding the day when the
notice 1 given or deemed to be given and the day for which 1t 1s given or on which 1t 15 to
take effect,

“Closing Date” means 22 July 2011 or such other date as a member of the Company’s group
may complete the acquusition of at least 98 5 per cent of the issued share capital of
Moonpig.com Limited,

“Co-Sale Pro Rata Share” has the same meaning given in Article 45 3,

“Co-Seller” has the same meaning given tn Article 45 1,
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"Company" means Photobox Holdco Limited,

"company” includes any body corporate (not being a corporation sole) or association of
persons, whether or not a company within the meaning of the Acts,

“Company Offer Period™ has the same meaning given in Article 44 2,

"Conversion Date" has the same meaning given in Articie 12 3(a),

"Conversion Rights" has the same meaning given 1n Article £2,

"Converfible Securities" has the same meaning given 1n Article 12 4(c),

"Deemed Liquidation Event” has the same meaning given in Article 10 4,

"date of adoption" means the imhal date of adoption of these Articles bemg 19 July 2011
"director” means a director of the Company,

"document” includes, unless otherwise specified, any documents sent or supplied n
electronic form,

"electronic address" means any number or address used for the purposes of sending or
recerving notices, documents or information by electronic means,

"electronic form" has the same meaning as 1n section 1168 of CA 2006,
"electronic means" has the same meaning as n section 1168 of CA 2006,

"entitled by transmission" means, 1n relation to a share, entitled as a consequence of the
death or bankruptcy of a member, or as a result of another event giving nse to a transmission
of entitlement by operation of law,

"Exempted Securities" has the same meaning given in Article 12 4(d),

"financial year" 1n relation to a company 1s determined as follows

(a) its first financial year begins with the first day of 1ts first accounting reference pertod
and ends with the last day of that period or any other date, not more than seven days

before or after the end of that period, as the Board may determine, and

(b) subsequent financial years begin with the day immediately foltowing the end of the
company's previous financial year and end with the last day of 1ts next accounting
reference period or any other date, not more than seven days before or after the end of
that penced, as the Board may determine,

“First Offer Number” has the same meaning given in Article 11 3(b},

“First Offer Period” has the same meaning given in Article 11 3(b),

“FSMA * has the same meaning given in 8 1(1),

"fully paid" means, in respect of any share, that the nominal value and any premium to be
paid to the Company 1n respect of that share have been paid to the company,

"hard copy form" and "hard copy” have the same meanings as 1n section 1168 of CA 2006,
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"holder" or "shareholder" in relation to shares means the me~2r whose name 1s entered in
the register as the holder of the shares,

"instrument” means a document 1n hard copy form,

“IPO" has the same meaning given 1n Article 8 1(1),

“Junior Shares” has the same meaning given in Article 9 7,

"Liquidation Preference Shares" has the same meaning given in Article 10 1,

"member" means a member of the Company,

“Member Offer Period” has the same meaning given 1n Article 44.3,

“New Offer” has the same meaning given in Article 11 3(b),

“New Shares” has the same meaming given 1n Article 11 3(b),

"Non-Voting Ordinary Shares" means the Non-Voting Ordinary Shares of £0 001 each in
the share capital of the Company having the rights and being subject to the restrnictions set out
in the Articles,

"office" means the registered office of the Company,

"Option” has the same meaning given in Article 12 4(a),

"Ordinary Shares” means the Ordinary Shares of £0 001 each 1n the share capital of the
Company having the rights and bemng subject to the resinctions set out in the Articles,

"ordinary resolution” has the meaning given 1n section 282 of the CA 2006,
"Original Issue Date" has the same meamng given in Article 12 4(b),
"paid”, "paid up" and "paid-up” mean paid or credited as paid,

"paid-up amount" means, 1n respect of any share, the amount paid or credited as paid up on
that share, including sums paid, or credited as paid, by way of premium,
g p P y way ol p

"Photoways Articles’ means the Fifth Amended and Restated Certificate of Incorporation of
Photoways, Inc,

"Preference Shares” means the Class A Preference Shares, the Class B Preference Shares
and the Class C Preference Shares,

"Preference Share Mandatory Conversion Date" has the same meamng given 1n
Article 13 1,

“Purchase Notice” has the same meaning given in Article 11 3(b),

"recognised financial institution" means a recognised cleanng house acting n relation to a
recogmsed vestment exchange or a nominee of a recognised clearing house acting in that
way or of a recognised mvestment exchange which 1s designated for the purposes of section
778(2) of CA 2006,

"register" means the register of members of the Company kept pursuant to section 113 of CA

2006 or the 1ssuer register of members and Operator register of members maintained pursuant
to Regulation 20 of the Uncertificated Securities Regulations and, where the context requires,
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any register maintained by the Company or the Operator of persons holding any renounceable
right of atlotment of a share and cognate expressions shall be construed accordingly,

"seal” means the common seal of the Company and includes any official seal kept by the
Company by virtue of sections 49 or 50 of CA 2006, which may be adopted and altered by the
Board from time to time,

"secretary” means the secretary of the Company or any other person appointed by the Board
to perform the duties of the secretary of the Company, including a jomnt, assistant or deputy
secretary,

"Series A Preferred Stock" means the shares designated as Senes A Preferred Stock of
US30 001 par value per share in the capital of Photoways, Inc having the nghts and being
subject to the restrictions set out 1n the Photoways Articles,

"Series B Preferred Stock” means the shares designated as Senies B Preferred Stock of
US$0 001 par value per share in the capital of Photoways, Inc having the nghts and beng
subject to the restrictions set out 1n the Photoways Articles,

"share” means any share (of whatever class or dencmunation) in the share capital of the
Company, and "shares"” shall be construed accordingly,

"Shareholders" means the holders for the time being of the allotted and 1ssued shares of
Ordinary Shares, Non-Voting Ordinary Shares, and Preference Shares,

"subsidiary" has the meaning given 1n section 1159 of the CA 2006,

"uncertificated proxy instruction” means an instruction or notification sent by means of a
relevant system and received by such participant in that system acting on behalf of the
Company as the Board may prescribe, in such form and subject to such terms and conditions
as may from time to time be prescnbed by the Board (subject always to the facilities and
requiremnents of the relevant system concerned),

"Uncertificated Securities Regulations” means the Uncertificated Secunties Regulations
2001,

"uncertificated” means, 1n relation to a share, a share title to which 1s recorded 1n the register
as bemng held i uncertificated form and title to which, by virtue of the Uncertificated
Secunities Regulations, may be transterred by means of a relevant system,

"United Kingdom" means Great Britain and Northern Ireland, and
"United States" means the United States of America

The expressions "issuer register of members”, "Operator", "Operator-instruction”,
"Operator register of members”, "participating issuer”, "participating security" and
"relevant system" have the same meanings as 1n the Uncertificated Securities Regulations

All references 1n the Articles to the giving of instructions by means of a relevant system shall
be deemed to relate 1o a properly authenticated dematenialised nstruction given n accordance
with the Uncertificated Securities Regulations The giving of such instructions shall be
subject to

(a) the faciliues and requirements of the relevant system,

(b the Uncertificated Securities Regulations, and
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(c) the extent to which such instructions are permitted by or practicable under the rules
and practices from time to time of the Operator of the relevant system

Where an ordinary resolution of the Company 1s expressed to be required for any purpose, a
special resolution 1s also effective for that purpose

References to a "meeting" shall not be taken as requiring more than one person to be present
1f any quorum requirement can be satisfied by one person

References to a "debenture” include debenture stock

The word "directors" 1n the context of the exercise of any power contained in the Articles
includes any committee consisting of one or more directors, any director holding executive
office and any local or divisional board, manager or agent of the Company to which or, as the
case may be, to whom the power 1n question has been delegated

Powers of delegation shall not be restrictively construed but the widest interpretation shall be
given to them

No power of delegation shall be lumited by the existence or, except where expressly provided
by the terms of delegation, the exercise of that or any other power of delegation

Except where expressly provided by the terms of delegation, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who 1s for the
tume being authorised to exercise it under the Articles or under another delegation of the
power

Save as aforesaid and unless the context otherwise requires, words or expressions contained
in the Articles have the same meanings as in the Acts but excluding any statutory
modification thereof not 1n force when the Articles become binding on the Company

References to a document being executed include references to 1ts being executed under hand
or under seal or by any other method

Unless the context otherwise requires, any reference to "writing" or "written” shall include
any method or combination of methods of reproducing words, symbols, text or other
information 1n a legible and non-transitory form and documents or information sent or
supplied 1n electromc form or made available on a website are in "writing" for the purposes of
the Articles

Save where specifically required or indicated otherwise words importing one gender shall be
treated as importing any gender, words importing individuals shall be treated as importing
corporations and vice versa, words importing the singular shall be treated as importing the
plural and vice versa, and words importing the whole shall be treated as including a reference
to any part thereof

Article headings are inserted for ease of reference only and shall not affect construction

References 1n the Articles to any statutory provision or statute include any modification or re-
enactment thereof for the hme being 1n force and all orders, regulations or other subordinate
legislation made thereunder This Article does not affect the interpretation of Article 2 11

The terms hereof shall be subject to the terms of any contractual arrangements relating to the
matters contemplated hereby to which the Company 1s a party or i1s otherwise bound
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LIABILITY OF MEMBERS

The hability of the members 1s limited to the amount, 1f any, unpaid on the shares held by
them

CHANGE OF NAME

The Company may change 1ts name by resolution of the Board
SHARES

SHARE CAPITAL

The share capital of the Company at the date of adoption of the Articles 1s divided into the
following classes of shares (1) Ordinary Shares, (11) A Ordinary Shares, (111) Non-Veoting
Ordinary Shares, (1v) Class A Preference Shares, (v) Class B Preference Shares, and (vi)
Class C Preference Shares

In the Articles, unless the context requires otherwise, references to Ordary Shares, Non-
Voting Ordinary Shares, Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares shall include shares of those respective classes allotted and/or 1ssued after
the date of adoption of the Articles and ranking part passu in all respects (save only as to the
date from which such shares rank for dividend) with the shares of the relevant class then in
155ue

The Ordinary Shares, Non-Voting Ordinary Shares, Class A Preference Shares, Class B
Preference Shares and Class C Preference Shares shall have such rights as are provided for by
the Articles and, save as otherwise expressly provided for by the Articles, shall rank pari
passu in all respects

The Ordinary Shares and A Ordinary Shares shall rank pan passu 1n all respects
TERMS OF THE NON-VOTING ORDINARY SHARES
GENERAL

Except as set forth below, the nights, powers and preferences of the holders of Non-Voting
Ordinary Shares shall be 1dentical to the nghts, powers and preferences of the holders of
Ordinary Shares The dividend and higudation nights of the holders of the Non-Voung
Ordinary Shares are subject to and qualified by the nghts, powers and preferences of the
holders of the Preference Shares set forth herein

VOTING

The holders of the Non-Voting Ordinary Shares shall not have any voting rights with respect
to the shares of Non-Voting Ordinary Shares held by such holders

AUTOMATIC CONVERSION
Upon the earlier of

) immediately before the completion of an offering of the Ordinary Shares in
conjunction with their admission to tracding on a designated investment
exchange or recogmised investment exchange (as these expressions are
defined 1in the Financial Services and Markets Act 2000, as amended
("FSMA")) at a price per share of at least 262 5 pence (as appropnately
adjusted to reflect any subdivision or consolidation of Ordinary Shares)

11/23602887_9 7




82

83

84

resun. g 1n at least €55,000,000 of gross proceeds to the Company (an
"IPO"), or

{n) a date (the "Non-Voting Shares Mandatory Conversion Date") specified
by the written resotution or affirmative vote of the holders of

(A) at least a majority of the then-outstanding Class A Preference Shares
and Class B Preference Shares, resolving or voting (as the case may
be) together as a single class, and

(B) at least a majonty of the then-outstanding Class C Preference Shares,
1n each case on an as-converted to Ordinary Shares basis,

(x) each Non-Voting Ordinary Share shall be converted into one Ordinary Share, and

(y) If, following conversion 1n accordance with (1} above, the IPQ does not become effective,
or does not take place, the automatic conversion under this Article shall be deemed not to
have occurred

All holders of Non-Voting Ordinary Shares appearing 1n the register 1n respect of such shares
shall be given wnitten notice of the Non-Voting Shares Mandatory Conversion Date and the
place designated for mandatory conversion of all such Non-Voting Ordinary Shares pursuant
to this Article 8 Such notice need not be given in advance of the occurrence of the Non-
Voting Shares Mandatory Conversion Date Such notice shall be sent by first class or
registered mail, postage prepaid, or given by electromc commumcation in accordance with
these Articles, to each holder of Non-Voting Ordinary Shares appearing 1n the register n
respect of such shares Upon receipt of such notice, each holder of Non-Voting Ordinary
Shares shall surrender his, her or its certificate or certificates for all such shares to the
Company at the place designated in such notice, and shall thereafter receive certificates for
the number of shares of Ordmary Shares to which such holder 1s entitled pursuant to this
Article 8 On the Non-Voting Shares Mandatory Conversion Date, all outstanding Non-
Voting Ordinary Shares shall be deemed to have been converted into Ordinary Shares and all
rights with respect to the Non-Voting Ordinary Shares so converted, mcluding the nghts, 1f
any, to receive notices (other than as a holder of Ordinary Shares), will be extinguished,
except only the nghts of the holders thereof, upon surrender of their cerificate or certificates
therefor, to receive certificates for the number of Ordinary Shares mnto which such Non-
Voung Ordinary Shares have been converted, and payment of any declared but unpaid
dividends thereon If so required by the Company, certificates surrendered for conversion
shall be endorsed or accompamed by wntten mstrument or instruments of transfer, in form
satisfactory to the Company, duly executed by the registered holder or by his, her or its
attorney duly authorised in wnting Each Ordinary Share 1ssued upon conversion must be
allotied and 1ssued on the Non-Voting Share Mandatory Conversion Date and shall rank, as at
that date, equally with the Ordinary Shares then 1n 1ssue

As soon as practicable after the Won-Voting Share Mandatory Conversion Date and the
surrender of the certificate or certificates for Non-Voting Ordinary Shares, the Company shall
cause to be 1ssued and delivered to such holder, or on his, her or its wnitten order, a certificate
or certificates for the full number of Ordinary Shares issuable on such conversion in
accordance with the provisions hereof

All certificates evidencing Non-Voting Ordinary Shares which are required to be surrendered
for conversion 1n accordance with the provisions hereof shall, from and after the Non-Voting
Shares Mandatory Conversion Date, be deemed to have been cancelled and the Non-Voting
Ordinary Shares represented thereby converted mto Ordinary Shares for all purposes,
notwithstanding the failure of the holder or holders thereof to surrender such certificates on or
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prior to such date Such converted Non-Voting Ordinary Shares may not be reissued as shares
of any other class or series of the Company's share capital

TERMS OF THE PREFERENCE SHARES
DIVIDENDS

The holders of the Class A Preference Shares shall be entitled to receive, subject to all
applicable laws {including the requirement that the Company has sufficient distnbutable
funds legally available therefor), dividends at the rate per annum of USH0) 09229 per Class A
Preference Share (as appropriately adjusted to reflect any subdivision or consohidation of
Class A Preference Shares) (the "Class A Accruing Dividends") plus the amount of
US$17,018,826 1n respect of all dividends previously accrued (as of the date these Articles
are adopted) on the shares of Senes A Preferred Stock pursuant to the Photoways Articles (the
"Class A Accrued Dividends")

The Class A Accruing Dividends shall accrue from day to day commencing on the date on
which each Class A Preference Share was first 1ssued, whether or not earned or declared, shall
be cumulative, and together with the Class A Accrued Dividends shall be payable when and
as declared by the Board or the Company, or, if any Class A Accruing Dividends or Class A
Accrued Dividends have not been declared by the Board or the Company, upon a hqudation,
dissolution or winding up of the Company as contemplated by Article 10 (or any Deemed
Ligqmdation Event of the Company as contemplated by Article 10)

The holders of the Class B Preference Shares shall be entitled to receive, subject to all
applicable laws (including the requirement that the Company has sufficient distnbutable
funds legally available therefor), m preference to the holders of any other class or senes of
shares (other than the holders of Class C Preference Shares) and on a pan passu basis with the
holders of Class C Preference Shares, dividends at the rate per annum of US$0 15256 per
Class B Preference Share (as appropnately adjusted to reflect any subdivision or
consolidation of Class B Preference Shares) (the "Class B Accruing Dividends") plus the
amount of UUS$4,407,895 1n respect of all dividends previously accrued (as of the date these
Articles are adopted) on the shares of Series B Preferred Stock pursuant to the Photoways
Articles (the "Class B Accrued Dividends™)

The Class B Accruing Dividends shall accrue from day to day commencing on the date on
which each Class B Preference Share was first 1ssued, whether or not eamed or declared, shall
be cumulative, and together with the Class B Accrued Dividends shall be payable, 1n prionty
to payments to all other classes or senes of shares (other than payment of Class C Accruing
Dividends) when and as declared by the Board or the Company, or, 1f any Class B Accruing
Dividends or Class B Accrued Dividends have not been declared by the Board or the
Company, upon a liquidation, dissolution or winding up of the Company as contemplated by
Article 10 (or any Deemed Liquidation Event of the Company as contemplated by Article 10)

The holders of the Class C Preference Shares shall be entitled to receive, subject to all
applicable laws (including the requirement that the Company has sufficient distributable
funds legally available therefor), in preference to the holders of any other class or series of
shares (other than the holders of Class B Preference Shares) and on a pan passu basis with the
holders of Class B Preference Shares, dividends at the rate per annum of 8 0% per Class C
Preference Share (as appropriately adjusted to reflect any subdivision or consolhidation of
Class C Preference Shares) (the "Class C Aceruing Dividends")

The Class C Accruing Dividends shall accrue from day to day commencing on the date on
which each Class C Preference Share was first 1ssued, whether or not eamed or declared, shall
be cumulative, and shall be payable, in prionity to payments to all other classes or series of
shares (other than the payment of Class B Accruing Divadends and Class B Accrued
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Dividends) when and as declared by the Board or the Company, or, 1f any Class C Accruing
Dividends have not been deciared by the Board or the Company, upon a hqudation,
dissolution or winding up of the Company as contemplated by Article 10 (or any Deemed
Liqmdation Event of the Company as contemplated by Articte 10)

Save with the consent of at least 66%4% of Class B Preference Shares and Class C Preference
Shares, resolving or voting (as the case may be) together as a single class on an as-converted
to Ordinary Shares basis as long as any Class B Preference Shares or Class C Preference
Shares shall be outstanding, no dividend, whether in cash or property, shall be paid or
declared, nor shall any other distnibution be made, on any other shares (such other shares,
“Jumor Shares™), nor shall any Junior Shares be purchased, redeemed, or otherwise acquired
for value by the Company or any subsidiary or affiliate thereof unul all Class B Accrued
Dividends, Class B Accruing Divadends, and Class C Accruing Dividends shall have been
paid 1n full In the event that any dividend 1s declared with respect to the Ordinary Shares or
Non-Voting Ordinary Shares, the holders of Class A Preference Shares, Class B Preference
Shares and Class C Preference Shares shall be entitled to receive, subject to ail applicable
laws (including the requirement that the Company has sufficient distributable funds legally
available therefor) a dividend 1n an amount per share as would have been payable had each
Class A Preference Share, Class B Preference Share and Class C Preference Share been
converted to Ordinary Shares pursuant to Article 12 immediately prior to the date of the
declaration of such dividend

For the avoidance of doubt, the terms and provisions of Articles 124 through £33 shall at all
tumes be subject to the terms and provisions of thus Article 9, and in the event of any confhict
between the terms and provisions of Articles 124 through 133, on the one hand, and this
Article 9, on the other hand, the terms of this Article 9 shall prevail.

LIQUIDATION, DISSOLUTION OR WINDING UP; CERTAIN ASSET AND SHARE
SALES

Preferential Payments to Holders of Class B Preference Shares and Class C Preference
Shares

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Company, subject to applicable laws, the Class B Preference Shares and Class C Preference
Shares (the "Liquidation Preference Shares") then outstanding shall rank par: passu and the
holders of such shares shall be entitled to be paid out of the assets available for distribution to
its shareholders, before any payment shall be made to the holders of Class A Preference
Shares, Ordinary Shares, Non-Voting Ordinary Shares or any other class of shares ranking on
hiqudation subordinate to the Liqudation Preference Shares by reason of the rights attaching
thereto, an amount equal to the greater of (a)(1) in the case of the Class B Preference Shares,
US$1 907 per share, as adjusted for scnp dhvidends, sub-divisions, consohdations or other
similar recapitahsations effected after the Closing Date affecting the Class B Preference
Shares (the "Class B Original Issue Price") plus any dividends declared but unpaid thereon,
including, without lhimitation, the Class B Accruing Dividends and the Class B Accrued
Dividends (11) in the case of the Class C Preference Shares, £1 75435495 per share as adjusted
for scrip dividends, sub-divisions, consohidations or other similar recapitalisations effected
after the Closing Date affecting the Class C Preference Shares (the "Class C Original Issue
Price") plus any dividends dectared but unpaid thereon, including, without hmitation, the
Class C Accruing Dividends, and (b) such amount per share as would have been recerved had
all Liquidation Preference Shares been converted to Ordinary Shares in accordance with
Article 12 immediately prior to such hquidation, dissolution or winding up The amount to
which a holder of a Class B Preference Share is entitled to receive pursuant to this Article
10 1 1s referred to as the "Class B Liquidation Amount" and the amount to which a holder of
a Class C Preference Share 15 entitled to receive pursuant to this Article 10 1 1s referred to as
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the "Class C Liquidation Amount" If upon any such . uidation, dissolution or winding up
of the Company the remaining assets available for distnibution 1o its shareholders shail be
insufficient to pay the holders of Liquidation Preference Shares and any class or series of
shares ranking on hqudation par: passu with the Liqudation Preference Shares the full
amount to which they shall be entitled, the holders of Liquidation Preference Shares and any
class or senies of shares ranking on liquidation pari passu with the Liquidation Preference
Shares shall share m any distnbution of the remaining assets available for distmbution 1n
proportion to the respective amounts which would otherwise be payable 1n respect of the
shares held by them upon such distnbution 1f all amounts payable on or with respect to such
shares were paid 1n full

Preferential Payments to Holders of Class A Preference Shares

In the event of any voluntary or involuntary hquidation, dissolution or winding up of the
Company and after the payment of all preferential amounts required to be paid to the holders
of shares of Liquidation Preference Shares under Article 10 | above, subject to applicable
laws, the holders of Class A Preference Shares then outstanding shall be entitled to be paid
out of the assets available for distnbution to its shareholders, before any payment shall be
made to the holders of Ordinary Shares, Non-Voting Ordinary Shares or any other class or
series of shares ranking on liquidation subordinate to the Class A Preference Shares by reason
of the rnghts attachuing thereto, an amount equal to the greater of (a) US$1 15360472127t per
share, as adjusted for scrip dividends, sub-divisions, consohdations or other similar
recapitalisations effected after the Closing Date affecting the shares of Class A Preference
Shares (the "Class A Original Issue Price™) plus any dividends declared but unpaid thereon,
including, without imitaton, the Class A Accrming Dhwidends and the Class A Accrued
Dividends, and (b) such amount per share as would have been recerved had all shares of Class
A Preference Shares been converted to Ordinary Shares in accordance with Article 12
mmediately prior to such hiquidation, dissolution or winding up  The amount to which a
holder of a Class A Preference Share 1s entitled to receive pursuant to this Article 102 1s
hereinafter referred to as the "Class A Liquidation Amount” [f upon any such hgudation,
dissolution or winding up of the Company, after payment in full of the Class B Liquidation
Amount and the Class C Liquidation Amount, the remaimng assets available for distribution
to its shareholders shall be insufficient to pay the holders of Class A Preference Shares and
any class or series of shares ranking on hqudation part passu with the Class A Preference
Shares the full amount to which they shall be entitled, the holders of Class A Preference
Shares and any class or series of shares ranking on hquidation part pussu with the Class A
Preference Shares shall share in any distnbution of the remaining assets available for
distribution 1n proportion to the respective amounts which would otherwise be payable n
respect of the shares held by them upon such distnbution 1f all amounts payable on or with
respect to such shares were paid i full

Distribution of Remaining Assets

In the event of any voluntary or involuntary hiquidation, dissolution or winding up of the
Company and after the payment of all preferential amounts required to be paid to the holders
of shares of Liquidation Preference Shares and Class A Preference Shares under Articles 10 1
and 10 2 respectively, and all and any other class or series of shares ranking on hiquidation
ahead of to the Ordinary Shares and the Non-Voting Ordinary Shares, the remaining assets
available for distnibution to the members shall be distributed among the holders of the
Ordinary Shares and Non-Voting Ordinary Shares pro rata based on the number of Ordinary
Shares and Non-Voting Ordinary Shares held by each such holder relative to the number of
Ordinary Shares and Non-Voting Ordinary Shares in the capital of the Company
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(a)

(®)

(©)
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The following events shall be deemed to be a liqudation of the Company for
purposes of this Article 10 {a "Deemed Liquidation Event"), unless the holders of at
least 66%% of the Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares, resolving or voting (as the case may be) together as a single class
on an as-converted to Ordinary Shares basis, elect otherwise by written notice given
to the Company at least ten (10) days prior to the effective date of any such event

(1) the sale, lease, transfer, exclusive license or other disposition, tn a single
transaction or senes of related transactions, by the Company or any
subsidiary of the Company of all or substantially of all the assets of the
Company and 1ts subsidiaries taken as a whole except where such sale, lease,
transfer, exclusive license or other disposition 1s to a wholly owned
subsidiary of the Company, or

(u) a transaction or senes of related transactions (including, without himitation, a
bustness combination, reorgamzation, recapitalization, share sale or share
1ssuance) tn which a person or a group of persons acting in concert acquire a
mayority of the voting rights of all the members entitled to attend and vote at
a general meeting of the Company on all or substantially all matters For the
purposes of this Article persons "acting 1n concert" are persons who,
pursuant to an agreement or undersianding (whether formal or informal),
actively co-operate or agree to co-operate to obtain or consolidate control or
to frustrate the successful outcome of an offer for a company

The Company shall not have the power to effect a merger or business combination
unless the agreement or business combination provides that the consideration payable
to shareholders shall be allocated among the holders of capatal stock of the Company
n accordance with Articles 10 1, 10 2 and 10 3 above

In the event of a Deemed Liquidation Event pursuant to Article 10 4(b) above, 1f the
Company does not effect a winding-up or liquidation of the Company within 60 days
after such Deemed Liquidation Event, then (A) the Company shall deliver a wntten
notice to each holder of Class A Preferred Shares, Class B Preferred Shares and Class
C Preferred Shares no later than the 60™ day after the Deemed Liquidation Event
advising such holders of their nght (and the requirements to be met to secure such
nght) pursuant to the terms of the following clause (B) to require the redemption of
the Class A Preferred Shares, Class B Preferred Shares and Class C Preferred Shares,
and (B) 1f the holders of at least 66 %% of Class A Preferred Shares, Class B
Preferred Shares and Class C Preferred Shares, consenting or voting (as the case may
be} together as a separate class on an as-converted to Ordinary Shares basis, so
request i a written instrument delivered to the Company not later than 75 days after
such Deemed Liquidation Event, the Company shall use the consideration received
by the Company for such Deemed Liqudaton Event (net of any retained habilines
associated with the assets sold or technology licensed, as determined 1n good faith by
the Board of Directors) (the “Net Proceeds”) to redeem, to the extent tegally available
therefor, on the 90™ day after such Deemed Liquidation Event (the “Ligwdation
Redemption Date”), all outstanding Class A Preferred Shares, Class B Preferred
Shares and Class C Preferred Shares at a price per share equal to the Class A
Liquidation Amount, Class B Liquidation Amount and Class C Liquidation Amount,
respectively In the event of a redemption pursuant to the preceding sentence, 1f the
Net Proceeds are not sufficient to redeem all outstanding Class A Preferred Shares,
Class B Preferred Shares and Class C Preferred Shares, or 1f the Company does not
have sufficient lawfully available funds to effect such redemption, the Company shall
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redeem all outstanding shares of Class A Preferred Shares, Class B Preferred Shares
and Class C Preferred Shares 1n accordance with the terms, conditions and prionties
set forth m Articles 10 1 and 10 2 above to the fullest extent of such Net Proceeds or
such lawfully available funds, as the case may be Prior to the distribution or
redemption provided for in this Article 10 4(c), the Company shall not expend or
dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expenses 1ncurred 1n the ordinary course of business

Subject to all applicable laws and these Articles, the cash or value of the property, nghts or
securities received from the acquinng person or group of persons, firm or other entity 1n
respect of any such sale, lease, transfer, exclusive license or other disposition referred to 1n
Arucle 10 4(a) shall be paid or distnbuted to such holders by the Company 1 accerdance
with Articles 10 { to 10 3 Any amounts paid or distnbuted pursuant to this Article 10 5 shall
be paid or distnbuted 1n cash, to the extent available, except as other forms of payment or
distnibutions may be approved by the holders of at least 66%4% of Class A Preference Shares,
Class B Preference Shares and Class C Preference Shares, resolving or voting (as the case
may be) together as a single class on an as-converted to Ordinary Shares basis If the amount
paid or distnbuted under this Article 10 5 1s made 1n property other than in cash, the value of
such payment or disinbution shall be the fair market value of such property, determined as
follows

(1) For secunties not subject to resale restrictions or other similar restrictions on
free marketabihity,

(A) if traded on a securities exchange, the value shall be deemed to be the
average of the closing prices of the securities on such exchange or
market over the thirty-day (30) period ending three (3) days prior to
the closing of such transaction,

B if actively traded over-the-counter, the value shall be deemed to be
the average of the closing bid prices over the thirty-day (30) day
period ending three (3) days pnor to the closing of such transaction,
or

(© if there 158 no active pubhic market, the value shall be the fair market
value thereof, as determined 1n good faith by the Board

(n) The method of valuation of securitics subject to resale restrictions or other
similar restrictions on free marketability (other than restnctions anising solely
by virtue of a shareholder's status as an affiliate or former affiliate) shall take
mto account an appropriate discount (as determined in good faith by the
Board) from the market value as determined pursuant to clause (A) above so
as to reflect the approximate fair market value thereof

VOTING
General

(a) Each holder of outstanding Class A Preference Shares, Class B Preference Shares and
Class C Preference Shares shall be entitled to cast such number of votes as 1s equal to
the number of Ordinary Shares into which the Class A Preference Shares, Class B
Preference Shares and/or Class C Preference Shares held by such holder are
convertible as of the record date for determining shareholders entitied to vote on such
matter Subject to applicable laws and these Articles (including, without hmitation,
Articles 112 and 113 below), holders of Class A Preference Shares, Class B
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(b)

(c)

Preference Shares and Class C Preference Shares shall vote together with the holacs
of Ordinary Shares as a single class

A sharehoider may waive any of the voting nights conferred on the shares of any class
held by 1t by contract I[n the event that a shareholder has wawved such voting rights
any shares subject to such waiver shall not be counted for determining the appropnate
voting threshold set forth herein

For the avoidance of doubt, the terms and provisions of Article 71 through 80 shall at
all umes be subject to the terms and provisions of this Article 11 1, and 1n the event
of any conflict between the terms and provisions of Articles 71 through 80, on the
one hand, and this Article 11 1, on the other hand, the terms of this Article 11 1 shall
prevail

112  Protective Provisions

(a)

11/23602887_%

For as long as at least 10% of the shares of any of the Class A Preference Shares,
Class B Preference Shares and Class C Preference Shares outsianding as at the date
on which these Articles are adopted remain outstanding, subject to all applicable laws
and these Articles, which may, for the avoidance of doubt, prescribe a higher
standard, without the written resolution or affirmative vote of the holders of at least
66%% of the shares of Class A Preference Shares, Class B Preference Shares and
Class C Preference Shares (but for the avoidance of doubt such resolution or vote
shall be required 1n respect of a class of Preference Shares only to the extent that at
least 10% of the shares of such class outstanding as at the Closing Date remain
outstanding), resolving or voting (as the case may be) together as a single class on an
as-converted to Ordinary Shares basis, the Company shall not, either directly or by
amendment, merger, consolidation or otherwise

(1) liquidate, dissolve or wind-up the business and affairs of the Company or any
subsidiary thereof, effect any Deemed Liquidation Event, agree to any of the
foregoing, or take any action which could result in such an event,

(u} amend, alter or repeal any provision of these Articles,

(1) 1ssue or allot (by reclassification or otherwise) any additional class or series
of secunities, or create any obligation or secunty convertible into shares of
any class or series, unless the same ranks subordinate to the Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares
with respect to the distnbution of assets on the hquidation, dissolution or
winding up of the Company and with respect to the payment of dividends,
consent nights, redemption nghts and conversion nghts, or permit any
subsidiary to 1ssue or allot, or agree to 1ssue or allot, any securities other than
to the Company or any subsidiary thereof,

(1v) 1ssue or allot any additional Class A Preference Shares, Class B Preference
Shares or Class C Preference Shares,

{v) 1ssue or allot, or permit any subsidiary to take any such action, any debt
secunity which by 1ts terms 1s convertible into or exchangeable for any equity
security of the Company or any security of the Company which 15 a
combmation of debt and equity,

{v1) change the principal business of the Company or any of its subsidianes, enter
nto a new line of business or exit the current line of business of the Company
or permit any of its subsidianes to do the same,




{(vn} transi..”%natenal part of the Company or any of 1ts subsidharies, or enter into
any sale, lease or other disposition of assets outside the ordinary course of
business,

(vi1) purchase or redeem or pay or declare any dividend or make any distnibution
on, any shares other than the Class A Preference Shares, Class B Preference
Shares and Class C Preference Shares as expressly authorised herein, or
permit any subsidiary of the Company to take any such action, except for
dividends or other distnbutions payable on the Ordinary Shares or Non-
Voung Ordinary Shares, as the case may be, solely n the form of additional
Ordinary Shares or Non-Voting Ordinary Shares, as the case may be and
other than secunties repurchased from former employees, officers, directors,
consultants or other persons who performed services for the Company or any
substdiary 1n connection with the cessation of such employment or service at
the lower of the onginal 1ssue price or the then-current fair market value
thereof or other than as approved by the Board,

(1x) 1ssue or allot any Options, or permit any subsidiary to 1ssue or allot any
convertible securities, or increase the number of Ordinary Shares reserved for
grants or issue to employees, directors, contractors or consultants beyond
17,343,721" (or such higher number of shares as approved by written
reselution or affirmative vote of the holders of at least 66%:% of the Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares,
resolving or voting (as the case may be) together as a single class on an as-
converted to Ordinary Shares basis), or

{x) engage n or take any action (other than actions taken i the ordinary course
of the Company's operation of 1ts business) that would adversely affect the
holders of the Class A Preference Shares, Class B Preference Shares or Class
C Preference Shares

113 Protective Provisions relating to the Class C Preference Shares

(a) Notwithstanding any provision of these Articles to the contrary, without the written
resolutton or affirmative vote of the holders of ai least a majority of the then-
outstanding Class C Preference Shares the Company shall not, either directly or by
amendment, merger, consolidation or otherwise

(1) for a period of two years from the Closing Date take any action (ancluding
any achon pursuant to the drag-along rights under Article 47) that would
result 1n either a {a) liqudation, winding up or dissolution or Deemed
Liquidation Event under Article 10 1n which the proceeds to be received in
respect of the Class C Preference Shares is less than 1 5 times the Class C
Onginal Issue Price or {b) an 1nitial public offering of secunties other than an
PO,

{u) alter or amend the powers, preferences, pnvileges or nghts of the Class C
Preference Shares,

(i) engage 1n any transaction with any affiliate, officer, director, shareholder or
employee, other than on an arms' length basis and as approved by the Board,
provided that thus Article 11 3(a)(1u) shall not apply in the case of any

* Increased to 21,056,721 by a written resolution passed by the requisite majority of holders of Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares
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employment contract entered mnto on an arms' length basts 1n the ordinary
course of business, or

(1v) redeem or repurchase any secunities other than the exercise by the Company
of contractual rights of first refusal or the redemption of the Class C
Preference Shares under these Articles

{b) In the event that (1) the Company propeses to 1ssue shares at a purchase price lower
than the Class C Orniginal Issue Price (“New Shares”) and (n) after giving effect to
the adjustment of Applicable Conversion Price under Article 12, the holders of the
Class C Preference Shares would not maintain or exceed thewr pro rata ownership
percentage of the Company as of immediately following the Closing Date {as
determined by the Board), the Company shall, prior to any such 1ssuance, deliver to
each holder of Class C Preference Shares an offer (the ¢ New Offer™) to 1ssue to such
holders such New Shares The New Offer shall remain open and irrevocable for a
period of 30 days (the “First Offer Period”) from the date of its delivery Each
holder of Class C Preference Shares may accept the New Offer by delivering to the
Company a notice (the “Purchase Notice’”) within the First Offer Period The
Purchase Notice shall state the number (the “First Offer Number”) of New Shares
such holder of Class C Preference Shares desires to purchase If the sum of all First
Offer Numbers exceeds the number of New Shares, the New Shares shall be allocated
among the holders of Class C Preference Shares that delivered a Purchase Notice on a
pro rata basis (based on the aggregate number of shares outstanding at the time of the
New Offer and held by all members) The 1ssvance of New Shares to the holders of
Class C Preference Shares who delivered a Purchase Notice shall be made on a
business day, as designated by the Company, not less than 10 and not more than 30
days after expiration of the First Offer Penod on those terms and conditions of the
Offer not inconsistent with this Article 11 4(b) If the number of New Shares exceeds
the sum of all First Offer Numbers, the Company may 1ssue such excess or any
portion thereof on the terms and conditions of the New Offer to any person within 90
days after expiration of the First Offer Penod If such 1ssuance 1s not made within
such 90-day period, the restrnictions provided for 1n this Article 11 4(b) shall again
become effective

12. OPTIONAL CONVERSION

Subject to all applicable laws and these Articles, the holders of the Class A Preference Shares,
Class B Preference Shares and Class C Preference Shares shall have conversion nights as
follows (the "Conversion Rights"})

121  Rught to Convert

(a) Each Class A Preference Share shall be convertible, at the option of the holder
thereof, at any time and from time to time, and without the payment of additional
constderation by the holder thereof, into such number of fully paid Ordinary Shares
as 15 determuned by dividing the Class A Onginal Issue Price by the Class A
Conversion Price (as defined below) in effect at the time of conversion The "Class A
Conversion Price” shall imtially be equal to USS1 153604721271 Such 1utial Class
A Conversion Price, and the rate at which shares of Class A Preference Shares may
be converted into Ordinary Shares, shall be subyect to adjustment as provided below
in this Article 12

(b) Each Class B Preference Share shall be convertible, at the option of the holder
thereof, at any nme and from time to time, and without the payment of additional
consideration by the holder thereof, into such number of fully paid Ordinary Shares
as 1§ determmed by dividing the Class B Onginal Issue Prnice by the Class B
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Conversion Price (as defined below) 1n effect at the time of conversion The "Class B
Conversion Price" shall imtally be equal to US$1907 Such mmtial Class B
Conversion Price, and the rate at which shares of Class B Preference Shares may be
converted mto Ordinary Shares, shall be subject to adjustment as provided below 1n
this Article 12

(c) Each Class C Preference Share shall be convertible, at the option of the holder
thereof, at any time and from time to time, and without the payment of additional
consideration by the holder thereof, 1nto such number of fully paid Ordinary Shares
as 15 determuined by dividing the Class C Onginal Issue Price by the Class C
Conversion Price (as defined below) in effect at the time of conversion The "Class C
Conversion Price” shall witially be equal to £1 75435495 Such imtial Class C
Conversion Price, and the rate at which shares of Class C Preference Shares may be
converted into Ordinary Shares, shall be subject to adjustment as provided below 1n
this Article 12

(d) The term "Applicable Conversion Price” shall mean the then current Class A
Conversion Price, the Class B Conversion Price or the Class C Conversion Price, as
applicable

Fractional Shares

No fraction of an Ordinary Share shall be 1ssued upon conversion of any Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares In lieu of any fraction of an
Ordinary Share to which the holder would otherwise be entitled, the Company shall pay to the
relevant holder 1n cash an amount equal to the number obtained by multtplying such fraction
by the fair market value of an Ordinary Share at the relevant Conversion Date (as defined
below) as determined 1n good faith by the Board Whether or not fractions of Ordinary Shares
would be 1ssuable upon such conversion shall be determined on the basis of the total number
of Class A Preference Shares, Class B Preference Shares and/or Class C Preference Shares the
holder 1s at the time converting into Ordinary Shares and the aggregate number of Ordinary
Shares 1ssuable upon such conversion

Mechanics of Conversion

{a) In order for a holder of Class A Preference Shares, Class B Preference Shares and/or
Class C Preference Shares to voluntarily convert such shares into Ordinary Shares,
such holder shall surrender the certificate or certificates for such Class A Preference
Shares, Class B Preference Shares and/or Class C Preference Shares (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, an
agreement acceptable to the Company to indemmfy the Company against any claim
that may be made against the Company m connection with the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent or registrar for the
Preference Shares {or at the registered office of the Company if the Company serves
as its own transfer agent or registrar), together with wntten notice that such holder
elects to convert all or any number of the Preference Shares represented by such
certificate or certificates and, 1f applicable, any event on which such conversion 1s
contingent Such notice shall state such holder's name or the names of the nominees
m which such holder wishes the certificate or certificates for Ordinary Shares to be
issued If required by the Company, certificates surrendered for conversion shall be
endorsed or accompanted by a written instrument or mstruments of transfer, in form
satisfactory to the Company, duly executed by the registered holder or his, her or its
attorney duly authorised in wnting The written notice shall specify the date on which
the holder wishes the relevant conversion to occur (the "Conversion Date") The
Company shall, on the Conversion Date, redesignate or otherwise convert the relevant
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(b)

(c)

(d)

()

Preference Shares into that number of Ordinary ©7es as determined 1n accordance
with Article 121 and 124 Each Ordinary Share 1ssued upon conversion must be
allotted and issued on the Conversion Date, shall rank, as at the Conversion Date,
equally with the Ordinary Shares then 1n 1ssue, and shall have the benefit of all
entitlements attaching to any Ordinary Shares except in relation to any dividends,
distrnibutions declared, or other entitlements for whach the record date 1s, prior to the
Conversion Date The Company shall promptly 1ssue and deliver to the holder of
Preference Shares that have been converted into Ordinary Shares, or to his, her or 1ts
nominees, a certificate or certificates for the number of Ordinary Shares 1ssued
pursuant to the conversion, together with cash in lieu of any fraction of an Ordinary
Share to which that holder would otherwise be entitled

The Company shall at all imes when the Preference Shares are outstanding ensure
that sufficient authonties are maintained such that the conversion of the Preference
Shares as contemplated by these Articles shall be effected in accordance with all
applicable laws Before taking any action which would cause an adjustment reducing
the Applicable Conversion Price below the then par value of the Ordinary Shares to
be 1ssued upon conversion of any class of Preference Shares, the Company will take
any corporate action which may, i the opinion of the Board, be necessary in order
that the Company may validly and legally 1ssue fully pard Ordinary Shares at such
adjusted Applicable Conversion Price

All Preference Shares which shall have been surrendered for conversion as herein
provided shall, with effect from the Conversion Date, no longer be deemed to be
outstanding and all rights with respect to such shares, including the nights, 1f any, to
rece1ve notices and to vote and to recerve dividends, shall be extinguished with effect
from the Conversion Date except only to recerve payment of any dividends declared
prior to the Conversion Date but unpaid thereon Upon the 1ssue of the Ordinary
Shares into which the Preference Shares are converted the Company shall enter the
relevant shareholder i 1ts register of members 1n respect of the relevant number of
Ordinary Shares arising from the conversion, and the Preference Shares which have
been converted mnto Ordinary Shares shall be treated as cancelled and shall not be
rerssued as shares of such class

Upon any such conversion, no adjustment to the Applicable Conversion Price shall be
made for any declared but unpaid dividends on the class of Preference Shares the
subject of the conversion or on the Ordinary Shares 1ssued upon conversion

The Company shall pay any and all 1ssue and other simular taxes that may be payable
n respect of any 1ssue of Ordinary Shares upon conversion of Preference Shares
pursuant to this Article 12 The Company shall not, however, be required to pay any
tax which may be payable in respect of any transter mvolved n the 1ssue of Ordinary
Shares 1n a name other than that 1n which the Preference Shares so converted were
registered, and no such 1ssue shall be made unless and unul the person or entity
requesting such 1ssue has paid to the Company the amount of any such tax or has
established, to the satisfaction of the Company, that such tax has been paid

Adjustments to Apphcable Conversion Price for Diluting Issue - Special Defimtions

For purposes of this Article 12, the following defimitions shall apply

(a)

"Option" shall mean options, or warrants or any other nghts whatsoever to subscribe
for, purchase or otherwise acquire Ordinary Shares, Non-Voting Ordinary Shares or
Convertible Secunties
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(b)

{c)

(d)

"Original Issue Date" shall mean the date on which the first Class C Preference
Share was 1ssued

"Convertible Securities" shall mean any evidence of indebtedness, shares or other
securities directly or indirectly convertible into or exchangeable for Ordinary Shares
or Non-Voung Ordinary Shares, including the Class A Preference Shares, the Class B
Preference Shares and the Class C Preference Shares, but excluding Options

"Additional Ordinary Shares" shall mean all Ordinary Shares or Non-Voting
Ordinary Shares 1ssued (or, pursuant to Article 12 6 below, deemed to be 1ssued) by
the Company after the Ongmnal Issue Date, other than the following ("Exempted
Securities")

{}] Ordinary Shares or Non-Voting Ordinary Shares 1ssued or deemed 1ssued mn
respect of a sub-division or consolidation or as a dividend or other
distribution on Ordinary Shares or Non-Voting Ordinary Shares, as the case
may be, that 1s covered by Articles 12 10 and 12 11 below,

(1) shares 1ssued to employees, consultants or directors pursuant to share option
scheme or similar plan or arrangement approved by the Board or a commuttee
thereof, imncluding without lhmtatton upon the exercise of Oputions
outstanding as of the Ongunal Issue Date, equal to 17,343,721" (or such
higher number of shares as approved by written resolution or affirmative vote
of the holders of at least 66%% of the Class A Preference Shares, Class B
Preference Shares and Class C Preference Shares, resolving or voting (as the
case may be) together as a single class on an as-converted to Ordinary Shares
basis), or

(1) Ordinary Shares, Non-Voting Crdinary Shares or Convertible Securities
actually 1ssued upon the exercise of Options or Ordmmary Shares or Non-
Voting Ordinary Shares actually 1ssued upon the conversion or exchange of
Convertible Secunities, 1n each case provided such 1ssu¢ 1s pursuant to the
terms of such Option or Convertible Security

No Adjustment of Applicable Conversion Price

(a)

(b)

No adjustment 1n the Class A Conversion Price shall be made as the result of the
1ssue of Additional Ordinary Shares 1f (1) the consideration per share (determined
pursuant to Article 12 8) for such Additional Ordinary Shares 1ssued or deemed to be
1ssued by the Company 1s equal to or greater than the Class A Conversion Price in
effect immediately prior to the 1ssue or deemed 1ssue of such Additional Ordinary
Shares, or (2) prnor to such 1ssue or deemed 1ssue, the Company receives written
notice from the holders of at least 66%% of the 1ssued and outstanding Class A
Preference Shares, resolving or voting (as the case may be) as a separate class,
agreeing that no such adjustment shall be made as the result of the 1ssue or deemed
1ssue of such Additional Ordinary Shares

No adjustment 1n the Class B Conversion Price shall be made as the result of the 1ssue
of Additional Ordinary Shares 1f (1) the consideration per share (determined pursuant
to Article 12 8) for such Additional Ordinary Shares 1ssued or deemed to be 1ssued by
the Company 1s equal to or greater than the Class B Conversion Price mn effect
immedhately prior to the 1ssue or deemed 1ssue of such Additional Ordinary Shares, or

* Increased to 21,056,721 by a wntten resolution passed by the requisite majority of holders of Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares
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(2) prior to such 1ssue or deemed 1ssue, the Company receives written notice from the
holders of at least 66%% of the 1ssued and outstanding Class B Preference Shares,
resolving or voting (as the case may be) as a separate class, agreeing that no such
adjustment shall be made as the result of the 1ssue or deemed 1ssue of such Additional
Ordinary Shares

No adjustment 1n the Class C Conversion Price shall be made as the result of the 1ssue
of Additional Ordinary Shares 1f (1) the consideration per share (determined pursuant
to Article 12 8) for such Additional Ordinary Shares 1ssued or deemed to be 1ssued by
the Company 15 equal to or greater than the Class C Converston Price in effect
mmmediately pnior to the 1ssue or deemed 1ssue of such Additional Ordinary Shares, or
{2) prior to such 1ssue or deemed 1ssue, the Company recerves written notice from the
holders of at least 66%:% of the 1ssued and outstanding Class C Preference Shares,
resolving or voting (as the case may be) as a separate class, agreeing that no such
adjustment shall be made as the resuit of the 1ssue or deemed 1ssue of such Additional
Ordinary Shares

126  Deemed Issue of Additional Ordinary Shares

(2)

(b)

11/23602887_9

If the Company at any tume or from time to time after the Onginal I[ssue Date shall
1ssue any Options or Convertible Secunties (excluding Options or Convertible
Secunties which, upon exercise, conversion or exchange thereof, would entitle the
holder thereof to receive Exempted Securtties pursuant to Articles 12 4(d)(1), (u) or
{m1) or shall fix a record date for the determination of holders of any class of
securities entitled to receive any such Options or Convertible Secunties, then the
maxmmum number of Ordinary Shares or Non-Voting Ordinary Shares (as set forth in
the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibihity or exchangeability but without regard to any provision
contamned therein for a subsequent adjustment of such number) that would be 1ssued
upon the exercise of such Options or, in the case of Convertible Securities and
Options therefor, the conversion or exchange of such Convertible Securnties, shall be
deemed to be Additional Ordinary Shares 1ssued as of the time of such 1ssue or, 1n
case such a record date shall have been fixed, as of the close of business on such
record date

If the terms of any Option or Convertible Security (excluding Options or Convertible
Secunities which, upon exercise, conversion or exchange thereof, would entitle the
holder thereof to receive Exempted Secunities pursuant to Articles 12 4(d)(1), (u) or
(1)), the 1ssue of which resulted in an adjustment to the Applicable Conversion Price
pursuant to the terms of Article 12 7 below, are revised {either automatically pursuant
to the provisions contamned therein or as a result of an amendment to such terms) to
provide for erther (1) any increase or decrease 1n the number of Ordinary Shares or
Non-Voting Ordinary Shares i1ssuable upon the exercise, conversion or exchange of
any such Option or Convertible Secunty or (2) any increase or decrease in the
consideration payable to the Company upon such exercise, conversion or exchange,
then, upon such ncrease or decrease becoming effective, the Applicable Conversion
Price computed upon the onginal 1ssue of such Option or Convertible Secunty (or
upon the occurrence of a record date with respect thereto) shall be readjusted to such
Applicable Conversion Price as would have been obtained had such revised terms
been 1n effect upon the original date of 1ssue of (or record date in respect of) such
Option or Convertible Security Notwithstanding the foregoing, no adjustment
pursuant to this Article 12 6(b) shall have the effect of increasing the Applicable
Conversion Prnice to an amount which exceeds the lower of the (1) Applicable
Conversion Price on the onginal adjustment date, or (11) Applicable Conversion Price
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that would have resulted from any 1ssues or deemed 1ssues of Additional Ordinai,
Shares between the onginal adjustment date and such readjustment date

{c) [f the terms of any Option or Convertible Secunty (excluding Options or Convertible
Secunties which, upon exercise, conversion or exchange thereof, would entitle the
holder thereof to receive Exempted Securities pursuant to Articles 12 4(d)(1), (1) or
{1u1)}, the 1ssue of which did not result 1n an adjustment to the Applicable Conversion
Price pursuant to the terms of Article 12 7 below (either because the consideration per
share {determined pursuant to Article 12 8) of the Additional Ordinary Shares subject
thereto was equal to or greater than the Applicable Conversion Price then 1n effect, or
because such Option or Convertible Secunity was 1ssued before the Onginal Issue
Date), are revised after the Onigmal Issue Date (either automatically pursuant to the
provisions contained therein or as a result of an amendment to such terms) to provide
for either (1) any mncrease or decrease in the number of Ordinary Shares or Non-
Voung Ordinary Shares 1ssuable upon the exercise, conversion or exchange of any
such Option or Convertible Secunity or (2) any increase or decrease m the
consideration payable to the Company upon such exercise, conversion or exchange,
then such Option or Convertible Security, as so amended, and the Additional
Ordinary Shares subject thereto (determined 1n the manner provided in Article 12 6(a)
above) shall be deemed to have been 1ssued effective upon such increase or decrease
becoming effective

Adyustment of Applicable Conversion Price Upon Issue of Additional Ordinary Shares

If the Company shall at any time after the Onginal Issue Date 1ssue Additional Ordinary
Shares (including Additional Ordinary Shares deemed to be 1ssued pursuant to Article 12 6),
for a consideration per share less than the Applicable Conversion Price in effect immediately
prior to such 1ssue, then the Applicable Conversion Price shall be reduced, concurrently with
such 1ssue, to a price equal to the consideration per share received by the Company for such
1ssue or deemed 1ssue of the Additional Ordinary Shares Where Additional Ordinary Shares
are deemed to be 1ssued pursuant to Article 12 6, no further adjustment 1n the Applicable
Conversion Price shall be made upon the actual 1ssue of Ordinary Shares upon the exercise of
any Options or conversion or exchange of any Convertible Securities

Determination of Consideration

For purposes of Articles 12 4 to 12 9, the consideration received by the Company for the 1ssue
of any Additional Ordinary Shares shall be computed as follows

(a) Cash and Property Such consideration shall

(1) insofar as it consists of cash, be computed at the aggrepate amount of cash
received by the Company, excluding amounts paid or payable for accrued
interest or accrued dividends,

(1) insofar as 1t consists of property other than cash, be computed at the market
value thercof at the time of such 1ssue, as determined in good faith by the
Board, and

{111) if Additional Ordinary Shares are issued together with other shares or
securities or other assets of the Company for consideration which covers
both, be the proportion of such consideration so received, computed as
provided in Articles 12 8(a)(1) and (11) above, as determined 1 good faith by
the Board
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{b) Options nd Converfible Securities The consideration per share received by the
Company for Additional Ordinary Shares deemed to have been 1ssued pursuant to
Article 12 6, relating to Options and Convertible Secuntes, shall be determined by
dividing

)] the total amount, 1f any, received or receivable by the Company as
consideration for the 1ssue of such Options or Convertitble Secunties, plus the
mimimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contatned
therein for a subsequent adjustment of such consideration) payable to the
Company upon the exercise of such Options or the conversion or exchange of
such Convertible Secunties, or in the case of Options for Convertible
Securittes, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Secunities, by

(n) the maximum number of Ordinary Shares or Non-Voting Ordinary Shares (as
set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such number) that would be
1ssued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities

Multiple Closing Dates

If the Company shall 1ssue on more than one date Additional Ordinary Shares that are part of
one transaction or a senies of related transactions and that would result 1n an adjustment to the
Applicable Conversion Price pursuant to the terms of Article 12 7 above, and such 1ssue dates
occur within a period of no more than 30 days from the first such 1ssue to the final such issue,
then, upon the final such 1ssue, the Applicable Conversion Price shall be readjusted to give
effect to all such 1ssues as 1f they occurred on the date of the first such 1ssve (and without
giving additional effect to any adjustments as a result of any subsequent 1ssues within such
period)

Adjustment for Sub-divisions and Consolidations

If the Company shall at any time or from time to time after the Oniginal Issue Date effect a
subdivision of the outstanding Ordinary Shares without a comparable subdivision of any class
of Preference Shares or consolidate the outstanding shares of any class of Preference Shares
without a comparable consolidation of the Ordinary Shares, the Applicable Conversion Price
relating to such class of Preference Shares in effect immediately before that subdivision or
consolidation shall be proportionately decreased so that the number of Ordinary Shares
1ssuable on conversion of each share of such class shall be increased in proportion to such
increase in the aggregate number of Ordinary Shares outstanding If the Company shall at any
tume or from time to time after the Orniginal Issue Date consolidate the outstanding Ordinary
Shares without a comparable consolidation of any class of Preference Shares or effect a
subdivision of the outstanding shares of any class of Preference Shares without a comparable
subdivision of the Ordinary Shares, the Applicable Conversion Price relating to such class of
Preference Shares in effect immediately before the consohdation or subdivision shall be
proportionately increased so that the number of Ordinary Shares 1ssuable on conversion of
each share of such class shall be decreased in proportion to such decrease in the aggregate
number of Ordinary Shares outstanding Any adjustment under this Article 12 10 shall
become effective at the close of business on the date the subdivision or consohdation
becomes effective

Adjustment for Certain Dividends and Distributions
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In the event the Company at any time or from time to nme after the Onginal Issue Date shall
make or 1ssue, or fix a record date for the determination of holders of Ordinary Shares entitled
to receive, a dividend or other distribution payable on the Ordinary Shares in additional
Ordinary Shares, then and 1n each such event the Applicabie Conversion Price n effect
immediately before such event shall be decreased as of the time of such 1ssuance or, in the
event such a record date shall have been fixed, as of the close of business on such record date,
by multiplying the Applicable Converston Price then 1n effect by a fraction

(a) the numerator of which shall be the total number of Ordinary Shares i1ssued and
outstanding immedhately prior to the time of such issue or the close of business on
such record date, and

(b) the denominator of which shall be the total number of Ordinary Shares 1ssued and
outstanding immediately prior to the time of such 1ssue or the close of business on
such record date plus the number of Ordinary Shares 1ssuable in payment of such
dividend or distribution,

provided, however, that 1f such record date shall have been fixed and such dividend 1s not
fully paid or 1f such distribution 15 not fully made on the date fixed therefor, the Applicable
Conversion Pnice shall be recomputed accordingly as of the close of business on such record
date and thereafter the Applicable Conversion Price shall be adjusted pursuant to this Article
12 11 as of the time of actual payment of such dividends or distnbutions, and provided
further, however, that no such adjustment shall be made 1f the holders of Preference Shares
simultaneously receive (1) a dividend or other distribution of Ordinary Shares in a number
equal to the number of Ordinary shares as they would have recewved 1f all outstanding
Preference Shares had been converted into Ordinary Shares on the date of such event or () a
dividend or other distribution of Preference Shares which are convertible, as of the date of
such event, into such number of Ordinary Shares as 1s equal to the number of additional
Ordinary Shares being 1ssued with respect to each Ordinary Share in such dividend or
distnbution

Adjustments for Other Dividends and Dhistributions

In the event the Company at any fime or from time to time after the Onginal Issue Date shall
make or 1ssue, or fix a record date for the determination of holders of capital stock of the
Company entitled to receive, a dividend or other distibution payable 1n secunities of the
Company (other than a distnibution of Ordinary Shares in respect of outstanding Ordinary
Shares) or i other property and the provisions of Article 12 11 do not apply to such dividend
or distribution, then and in each such event the holders of Preference Shares shall receive,
siunultaneously with the distnbution to the members, a dividend or other distnbution of such
securities or other property 1n an amount equal to the amount of such securities or other
property as they would have received 1if all outstanding Preference Shares had been converted
into Ordmary Shares on the date of such event

Adjustment for Reorganisation, etc

Subject to the prowvisions of Article 103, if there shall occur any reorgamsation,
recapitalisation or reclassification, consolidation or business combination involving the
Company 1n which the Ordinary Shares (but not the Preference Shares) are converted into or
exchanged for securities, cash or other property (other than a transaction covered by Articles
1210, 1211 or 1212), then, following any such reorganisation, recapitalisation,
reclassification, consohidation or business combination, each Preference Share shall thereafter
be convertible 1n heu of the Ordinary Shares into which 1t was convertible pror to such event
into the kind and amount of secunities, cash or other property which a holder of the number of
Ordinary Shares issuable upon conversion of one Preference Share immediately prior to such
reorganisation, recapitahisation, reclassification, consolidation or business combination would
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have been entitled to receive pursuant to such transaction, and, in such case, appropriate
adjustment (as determined 1n good faith by the Board) shall be made in the application of the
provisions in this Article 12 with respect to the nghts and interests thereafter of the holders of
Preference Shares, to the end that the provisions set forth in this Article 12 (including
provisions with respect to changes 1n and other adjustments of the Apphcable Conversion
Price) shall thereafier be applicable, as nearly as reasonably may be, in relation to any
securifies or other property thereafter deliverable upon the conversion of shares of Preference
Shares

Certificate as to Adjustments

Upon the occurrence of each adjustment or readjustment of an Applicable Conversion Price
pursuant to this Article 12, the Company at its expense shall, as promptly as reasonably
practicable but 1n any event not later than 10 days thereafler, compute such adjustment or
readjustment n accordance with the terms hereof and furmish to each holder of Class A
Preference Shares, Class B Preference Shares and/or Class C Preference Shares, as the case
may be, a certificate setting forth such adjustment or readjustment (including the kind and
amount of securities, cash or other property into which such Preference Shares are
convertible) and showing in detail the facts upon which such adjustment or readjustment 1s
based The Company shall, as promptly as reasonably practicable after the written request at
any time of any holder of Preference Shares (but in any event not later than 10 days
thereafter), furnish or cause to be furmshed to such holder a certificate setting forth (1) the
Applicable Conversion Price then 1n effect of such shares of Preference Shares, and (u1) the
number of Ordinary Shares and the amount, 1f any, of other secunties, cash or property which
then would be recerved upon the conversion of such Preference Shares

Notice of Record Date
In the event

(a) the Company shall take a record of the holders of its Crdinary Shares (or other shares
or securities at the tume 1ssuable upon conversion of the Preference Shares) for the
purpose of entitling or enabling them to receive any dividend or other distribution, or
to recerve any night to subscribe for or purchase any shares of any class or any other
securities, or to recelve any other nght, or

(1) of any capital reorgamsation of the Company or any of its subsidiaries, any
reclassification of the Ordinary Shares or Non-Voting Ordinary Shares, any
reclassification of the share capital of the Company or any of 1ts subsidianes,
or any Deemed Liqumidation Event, or

(1) of the voluntary or involuntary dissolution, hiqudation or winding-up of the
Company or any of its subsidiaries,

then, and 1n each such case, the Company will send or cause to be sent to the holders
of the Preference Shares a notice specifying, as the case may be, (1) the record date
for such dividend, distribution or nght, and the amount and character of such
dividend, distribution or nght, or (11} the effective date on which such reorganisation,
reclassification, consolidation, business combination, transfer, dissolution, hiquidation
or winding-up 1s proposed to take place, and the time, if any 1s to be fixed, as of
which the holders of record of Ordinary Shares (or such other shares or secunties at
the time 1ssuable upon the conversion of Preference Shares) or Non-Voting Crdinary
Shares shall be entitled to exchange therr Ordinary Shares (or such other stock or
securities) or Non-Voting Ordinary Shares for securnities or other property deliverable
upon such reorgamsation, reclassification, consolidation, business combination,
wransfer, dissolution, hguidation or winding-up, and the amount per share and
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character of such exchange applicable to r..ference Shares, the Ordinary Shares, and
the Non-Voting Ordinary Shares Such notice shall be sent at least 20 days prior to
the record date or effective date for the event specified in such notice

AUTOMATIC CONVERSION

Upon the earlier of (1) in the sole case of a conversion connected to any lhiquidation,
dissolution or winding up or Deemed Liquidation Event under Article 10 whereby the holders
of the Class C Preference Shares would receive a greater sum upon conversion into Ordinary
Shares than 1f not so converted, the wntten resolution or affirmative vote of the holders of at
least 66%% of the shares of Class A Preference Shares, Class B Preference Shares and Class
C Preference Shares, resolving or voting (as the case may be) together as a single class on an
as-converted to Ordinary Shares basis, (1) immediately before the completion of an [PO or
(11) a date specified by the wnitten resolution or affirmative vote of the holders of (a) at least
66%% of Class A Preference Shares and Class B Preference Shares, resolving or voting (as
the case may be) together as a single class and (b) at least a majority of the then-outstanding
Class C Preference Shares, in each case on an as-converted to Ordinary Shares basis (the
"Preference Share Mandatory Conversion Date”), all outstanding Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares shall automatically convert
mto Ordinary Shares, at the then effective conversion rate applicable to such Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares If the PO,
liquidation, dissolution, winding up er Deemed Liquidation Event contemplated by this
Article 13 | does not close, does not become effective, or does not take place, the automatic
conversion under this Article shall be deemed not to have occurred

All holders of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares shall be given wntten notice of the Preference Share Mandatory Conversion Date and
the place designated for mandatory conversion of all such shares of Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares pursuant to this Article 13
Such notice need not be given 1n advance of the occurrence of the Preference Share
Mandatory Conversion Date Such notice shall be sent by first class or registered mauil,
postage prepaid, or given by electronic communication 1 compliance with these Articles, to
each holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares appearing on the register 1n respect of such shares Upen receipt of such notice, each
holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares shall surrender s, her or its certificate or certificates for all such shares to the
Company at the place designated 1n such notice, and shall thereafter receive certificates for
the number of Ordinary Shares to winch such holder 15 entitled pursuant to this Article 13

On the Preference Share Mandatory Conversion Date, all outstanding Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares shall be deemed to have
been converted mto Ordinary Shares and all nights with respect to the Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares so converted, including the
rights, 1f any, to receive notices and vote (other than as a holder of Ordinary Shares), will be
extinguished, except only the nights of the holders thereof, upon surrender of their certificate
or cerhficates therefor, to receive certificates for the number of Ordinary Shares into which
such Class A Preference Shares, Class B Preference Shares and Class C Preference Shares
have been converted, and payment of any declared but unpaid dividends thereon If so
required by the Company, certificates surrendered for conversion shall be endorsed or
accompanted by written instrument or instruments of transfer, in form satisfactory to the
Company, duly executed by the registered holder or by his, her or 1ts attorney duly authorised
in wrniting Each Ordinary Share 1ssued upon conversion must be allotted and 1ssued on the
Preference Share Mandatory Conversion Date and shall rank, as at the Preference Share
Mandatory Conversion Date, equally with the Ordinary Shares then 1n 1ssue
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15.
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As soon as practicable after the Preference Share Mandatory Conversion Date and the
surrender of the cernificate or certificates for Class A Preference Shares, Class B Preference
Shares and Class C Preference Shares, the Company shall cause to be 1ssued and delivered to
such holder, or on his, her or 1ts written order, a certificate or certificates for the number of
full Ordinary Shares 1ssuable on such conversion in accordance with the provisions hereof
and cash as provided 1n Article 12 2 1n respect of any fraction of an Ordinary Share otherwise
1ssuable upon such conversion

All certificates evidencing Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares which are required to be surrendered for conversion n accordance with the
provisions hereof shall, from and after the Preference Share Mandatory Conversion Date, be
deemed to have been cancelled and the Class A Preference Shares, Class B Preference Shares
and Class C Preference Shares represented thereby converted into Ordinary Shares for all
purposes, notwithstanding the failure of the holder or holders thereof to surrender such
certificates on or prior to such date Such converted shares of Class A Preference Shares,
Class B Preference Shares and Class C Preference Shares may not be reissued as shares of
any other classes of Preference Shares

AGGREGATION

All shares of the same class held or acquired by a holder of Preference Shares and 1ts affiliates
may be aggregated together for purposes of determining the availability or discharge of any
rights or obhigations of such holder 1n respect of the rghts attaching to such class under these
Articles

WAIVER

Notwithstanding anything contained in these Articles to the contrary () none of the nights,
powers or preferences of the holders of Class A Preference Shares and Class B Preference
Shares set forth herein may be amended, modified or aliered without the wntten resolution or
affirmative vote of the holders of at least 66%:% of the Class A Preference Shares and Class B
Preference Shares, resolving or voting (as the case may be) together as a single class on an as-
converted to Ordinary Shares basis, and (b) none of the nghts, powers or preferences of the
holders of Class C Preference Shares set forth herein may be amended, modified or altered
without the wntten resolution or affirmative vote of the holders of a majority of the then-
outstanding Class C Preference Shares

RIGHTS OF FIRST OFFER

Holders of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares have the right to acquire certamn securitics proposed to be 1ssued by the Company
under certain circumstances pursuant to and in accordance with the terms and conditions of an
Investor Rights Agreement dated as of the Closing Date by and among the Company and such
holders, as such agreement was originally executed and as the same be amended, modified,
supplemented or restated from time to time 1n accordance wath its terms

ALLOTMENT

Subject to the provistons of the Acts and any relevant authority given by the Company m
general meeting, the Board may exercise any power of the Company to allot shares of the
Company 1n one or more series, or to grant nights to subsenibe for or to convert or exchange
any security mto or for shares of the Company or its successors in one or more series, to such
persons or excluding such persons, at such times and on such terms as the Board may decide

The Board may at any time after the allotment of a share but before a person has been entered
in the register as the holder of the share recognise a renunciation of the share by the allottee 1n
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191

192

193

194

20,
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favour of another person and may grant to an aliottee a nght to effect a renunciation on such
terms and conditions as the Board thinks fit

POWER TO ATTACH RIGHTS

Subject to the provisions of the Acts and without prejudice to any nghts attached to any
existing shares, any share may be issued with, or have attached to 1t, such powers,
designations, preferences and relative participating, optional or other special nghts and
quahfications, limitations and restrictions attaching thereto as may be determined by ordnary
resolution

VARIATION OF CLASS RIGHTS

Sulyect to the provisions of the Acts and to Article 15, the rights attached to a class of shares
may be vaned or abrogated (whether or not the Company 1s being wound up) either with the
consent 1in writing of the holders of at least three quarters of the nominal amount of the 1ssued
shares of that class or with the sanction of a special resolution passed at a separate meeting of
the holders of the 1ssued shares of that class validly held i accordance with Article 19 3 and
other relevant provisions of the Articles

The nights attached to a class of shares are not, unless otherwise expressly provided for 1n the
rights attaching to those shares, vaned or deemed to be vaned by

(a) the allotment or 1ssue of, or
(b) the grant of nghts to subscnbe for or to convert or exchange any secunty nto or for

further shares ranking in priority to or pant passu with or subsequent to them or by the
purchase or redemption by the Company of its own shares 1n accordance with the provisions
of the Acts

All the Articles relating to general meetings will apply to any class meeting, with any
necessary changes The following changes will also apply

(a) subject to Article 11 2, a quorum wall be present at any class meeting or adjournment
thereof 1f one or more shareholders who are entitled to vote are present 1n person or
by proxy or by corporate representative who own, indrvidually or 1n aggregate at least
51% 1n nominal amount of the 1ssued shares of the relevant class, and

(b) every shareholder who 1s present 1n person or by proxy or by corporate representative
and entitled to vote 15 entitled to one vote for every share he has of the class (but this
15 subject to any special nghts or restrictions which are attached to any class of
shares)

The provisions of Articles 19 1, 192 and 19 3 wall apply to a vanation or abrogation of nghts
of shares forming part of a class Each part of the class which 1s being treated differently 1s
treated as a separate class in applying this Article

INTENTIONALLY OMITTED
COMMISSION AND BROKERAGE

The Company may exercise all the powers conferred or permitted by the provisions of the
Acts of paying commission or brokerage Subject to the provisions of the Acts, any such
commission or brokerage may be satisfied by the payment of cash or by the allotment of fully
or partly paid shares or partly in one way and partly 1n the other
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TRUSTS NOT RECOGNISED

Except as ordered by a court of competent junisdiction or as required by law, no person shall
be recognised by the Company as holding any share on trust and {(except as otherwise
provided by the Articles or by law) the Company shall not be bound by or recognise any
mnterest in any share except an absolute right 1n the holder to the whole of the share, whether
or not the Company shall have notice thereof

ALTERATION OF SHARE CAPITAL
Subject to the provisions of the Acts and these Articles, the Company may
(a) increase its share capital by allotting new shares,

(b) by ordinary resolution consolidate and divide all or any of 1ts share capital into shares
of a larger nominal amount than 1ts existing shares,

(c) by ordimary resolution sub-divide 1ts shares, or any of them, nto shares of a smaller
nominal amount than 1ts existing shares, and

(d) by special resclution reduce 1ts share capital, any capital redemption reserve and any
share premium account 1n any way

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Acts, the Company) and distnbute the net proceeds of sale 1n
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or 1n accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any iwrregulanty in or invalidity of the
proceedings in reference to the sale

PURCHASE OF OWN SHARES

Subject to the provisions of the Acts and these Articles {including without limitation Article
11 3), the Company may purchase 1ts own shares (including any redeemable shares)

UNCERTIFICATED SHARES

Subject to the provisions of the Acts and to the Uncertificated Secunties Regulations, the
Board has the power to resolve that a class of shares shall become a participating secunity
and/or that a class of shares shall cease to be a participating secunty

Uncertificated shares of a class are not to be regarded as forming a separate class from
certificated shares of that class

A member may, in accordance with the Uncertificated Securities Regulations, change a share
of a class which 15 a participating security from a certificated share to an uncertificated share
and from an uncertificated share to a certificated share

The Company may give notice to a member requinng the member to change uncertificated
shares to certificated shares by the time stated mn the notice The notice may also state that the
member may not change certificated shares to uncertificated shares If the member does not
comply with the notice, the Board may authonse a person to change the uncertificated shares
to certificated shares in the name and on behalf of the member
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While a class 0.72res 1s a participating secunty, the Articles only apply to an uncertificated
share of that class to the extent that they are consistent with

(a) the holding of shares of that ¢lass in uncertificated form,
(b) the transfer of title to shares of that class by means of a relevant system, and
(c) the Uncertificated Secunties Regulations
SHARE CERTIFICATES
RIGHT TO CERTIFICATE

A person (except a person to whom the Company 1s not required by law to 1ssue a certificate)
whose name 1s entered m the register as a holder of a certificated share 1s entitled, without
charge, to receive within two months of allotment or lodgement with the Company of a
transfer to him of those shares or within two months after the relevant Operator instruction 1s
received by the Company (or within any other period as the terms of 1ssue of the shares
provide) one certificate for all the certificated shares of a class registered 1n his name or,
the case of certificated shares of more than one class being registered 1in his name, to a
separate certificate for each class of shares

Where a member transfers part of lus shares comprised 1n a ceruficate he 1s entitled, without
charge, to one certificate for the balance of certificated shares retained by him

The Company 18 not bound to 1ssue more than one certificate for certificated shares held
Jomntly by two or more persons and delivery of a certificate to one joint holder 1s sufficient
delivery to all joint holders

A certificate shall specify the number and class and the distinguishing numbers (if any) of the
shares 1n respect of which ut 1s 1ssued and the amount paid up on the shares

A certificate shall be 1ssued under the seal, which may be affixed to or printed on 1t, or 1n such
other manner as the Board may approve, having regard to the terms of allotment or 1ssue of
the shares Such certificate shall be signed by the chairman or vice chairman of the Board, 1f
any, or the president or a vice presitdent, and by the treasurer or an assistant treasurer, or the
secretary or an assistant secretary Such signatures may be a facsimule In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed on
such certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate 1s 1ssued, 1t may be 1ssued by the Company with the same effect as 1f such person
were such officer, transfer agent or registrar at the time of its 1ssue  Every certificate of shares
which are subject to any restriction on transfer and every certificate 1ssued when the Company
1s authonsed to 1ssue more than one class or series of share shall contain such legend with
respect thereto as 1s required by law

The 1ssued shares of a particular class which are fully paid up and rank pan passu for all
purposes shall not bear a disunguishing number All other shares shall bear a distinguishing
number

THE REGISTER

Subject to the Acts and the Articles, the Company shall be entitled to treat persons entered
on the register as the owner of such shares for all purposes, including the payment of
dividends and the nght to vote with respect thereto, regardless of any transfer, pledge or other
disposition of such shares, until the shares have been transferred on the books of the
Company 1n accordance with the requirements of the Articles
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It shall be the duty of each shareholder to notify the Company of such shareholder's postal
address

REPLACEMENT CERTIFICATES

Where a member holds two or more certificates for shares of one class, the Board may at his
request, on surrender of the onginal certificates and without charge, cancel the certificates and
1ssue a single replacement certificate for certificated shares of that class

At the request of a member, the Board may cancel a certificate and issue two or more 1n 1ts
place (representing certificated shares in such proportions as the member may speafy), on
surrender of the origial certificate and on payment of such reasonable sum as the Board may
decide

Where a certificate 1s worn out or defaced the Board may require the certificate to be
delivered to 1t before 1ssuing a replacement and cancelling the onginal If a certificate 15 lost
or destroyed, the Board may cancel 1t and 1ssue a replacement certificate on such terms as to
provision of evidence and indemmty and to payment of any exceptional out-of-pocket
expenses ncurred by the Company 1n the investigation of that evidence and the preparation of
that indemmty as the Board may decide

Any or all of the signatures on a certificate may be facsimile In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate 15 1ssued, 1t may be 1ssued by the Company with the same effect as 1f he or she
were such officer, transfer agent or registrar at the date of 1ssue

LIEN
COMPANY'S LIEN ON SHARES NOT FULLY PAID

The Company has a first and paramount lien on all partly paid shares for an amount payable
1n respect of the share, whether the due date for payment has amved or not The lien applies
to all dividends from time to time declared or other amounts payable in respect of the share

The Board may either generally or 1n a particular case declare a share to be wholly or partly
exempt from the provisions of this Article Unless otherwise agreed with the transferee, the
registration of a transfer of a share operates as a waiver of the Company's lien (1f any) on that
share

ENFORCEMENT OF LIEN BY SALE

For the purpose of enforcing the lien referred to in Article 29, the Board may sell all or any of
the shares subject to the lien at such time or times and 1n such manner as 1t may decide
provided that

(a) the due date for payment of the relevant amounts has amved, and

(b) the Board has served a wrntten notice on the member concerned (or on any person
who 15 entitled to the shares by transmission or by operation of law) stating the
amounts due, demanding payment thereof and giving notice that 1f payment has not
been made within 14 clear days after the service of the notice that the Company
intends to sell the shares

To mve effect to a sale, the Board may authonise a person to transfer the shares 1in the name
and on behalf of the holder (or any person who 15 entitled to the shares by transmission or by
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33,

34.

35.

operation of law), or to cause the transfer of such shares, to the purchaser or his nominee The
purchaser 1s not bound to see to the application of the purchase money and the title of the
transferee 18 not affected by an wrregularity 1in or invalidity of the proceedings connected with
the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of a sale effected under Article 30, after payment of the Company’s costs of
the sale, shall be applied 1n or towards satisfaction of the amount 1n respect of which the hen
exists The balance (1f any) shall (on surrender to the Company for cancellation of any
certificate for the shares sold, or the provision of an indemnity as to any lost or destroyed
certificate required by the Board and subject to a hike hen for any amounts not presently
payable as existed on the shares before the sale) be paid to the member (or any person entitled
to the shares by transmussion or by operation of law) immediately before the sale

CALLS ON SHARES
CALLS

The Board may make calls on members mn respect of amounts unpaid on the shares held by
them respectively {whether 1n respect of the nominal value or a premmum) and not, by the
terms of 1ssue thereof, made payable on a fixed date Each member shall (on recerving at least
14 clear days' notice specifying when and where payment 1s to be made} pay to the Company,
at the time and place specified, the amount called as required by the notice A call may be
made payable by instalments and may, at any time before receipt by the Company of an
amount due, be revoked or postponed 1n whole or 1n part as the Board may decide A call 1s
deemed made at the time when the resolution of the Board authorising the call 15 passed A
person on whom a call 1s made remains hable to pay the amount called despite the subsequent
transfer of the share in respect of which the call 15 made The joint holders of a share are
jointly and severally hable to pay all calls in respect of that share

POWER TO DIFFERENTIATE

The Board may make arrangements on the allotment or, subject to the terms of the allotment,
on the 1ssue of shares for a difference between the allottees or holders in the amounts or times
of payment of a call on their shares or both

INTEREST ON CALLS

If a sum called 1s not paid on or before the date fixed for payment, the person from whom 1t 1s
payabie shall pay interest on the unpaid amount from the day the unpaid amount 1s due until
the day 1t has been paid The interest rate may be fixed by the terms of allotment or 1ssue of
the share or, 1f no rate 1s fixed, at such rate (not exceeding 4% per annum) as the Board may
decide The Board may waive payment of the interest in whole or in part

PAYMENT IN ADVANCE

The Board may, 1f 1t thinks fit, receive from a member all or part of the amounts uncalled and
unpaid on shares held by im A payment 1n advance of calls extinguishes to the extent of the
payment the lhability of the member on the shares m respect of which i1t 15 made The
Company may pay interest on the amount paid in advance, or on so much of 1t as from time to
time exceeds the amount called on the shares in respect of which the payment 1n advance has
been made, at such rate (not exceeding 4% per annum) as the Board may decide
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AMOUNTS DUE ON ALLOTMENT OR ISSUL™REATED AS CALLS

An amount (whether 1n respect of the nominal value or a premium) which by the terms of
1ssue of a share becomes payable on aliotment or 1ssue or on a fixed date shall be deemed to
be a call In case of non-payment, the provisions of the Articles as to payment of interest,
forfeiture or otherwise apply as if that amount has become payable by virtue of a call

FORFEITURE
NOTICE IF CALL NOT PAID

If a member fails to pay the whole of a call or an instalment of a call by the date fixed for
payment, the Board may serve notice on the member or on a person entitled automatically by
law to the share in respect of which the call was made demanding payment of the unpaid
amount, on a date not less than 14 clear days from the date of the notice, together with any
mterest that may have accrued on 1t and all costs, charges and expenses incurred by the
Company by reason of the non-payment The notice shall state

(a) the place where payment 1s to be made, and

(b) that 1f the notice 15 not complied with the share n respect of which the call was made
will be liable to be forfeited

FORFEITURE FOR NON-COMPLIANCE

If the notice referred to 11 Article 37 1s not complied with, any share 1n respect of which 1t 1s
given may, at any time before the payment required by the notice (including interest, costs,
charges and expenses) has been made, be forfeited by a resolution of the Board All dividends
declared or other amounts due in respect of the forfeited share and not paid before the
forfeiture shall also be forfeited

NOTICE AFTER FORFEITURE

When a share has been forfeited, the Company shall serve notice of the forfeiture on the
person who was before forfeiture the holder of the share or the person entitled by transmission
to the share An entry of the fact and date of forfeiture shall be made in the register No
forfeiture shall be invahdated by any omission to give such notice or to make such entry 1n
the register

DISPOSAL OF FORFEITED SHARES

A forfeited share and all rights attaching to 1t shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, either to the person who was before such
forfeiture the holder thereof or to another person, on such terms and i such manner as the
Board may decide The Board may, 1f necessary, authorise a person to transfer a forfeited
share to a new holder The Company may receive the consideration (af any) for the share on
its disposal and may register or cause the registration of the transferee as the holder of the
share

The Board may, before a forfeited share has been sold, re-allotted or otherwise disposed of,
annul the forfeiture on such conditions as 1t thinks fit

A statutory declaration that the declarant 1s a director or the secretary and that a share has
been forfeited or sold to satisfy a lien of the Company on the date stated 1n the declaration 1s
conclusive evidence of the facts stated 1n the declaration against all persons claiming to be
entitled to the share The declaration (subject tf necessary to the transfer of the share)
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constitutes good title to the share and the person to whom the share 1s sold, re-allotted or
disposed of 1s not bound to see to the application of the consideration (if any) His title to the
share 1s not affected by an irregulanty in or invalidity of the proceedings connected with the
forfeiture or disposal

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A person whose share has been forfeited ceases on forfeiture to be a member 1n respect
thercof and 1f that share 1s 1n certificated form shall surrender to the Company for cancellation
any certificate for the forfeited share A person remains hable to pay all calls, interest, costs,
charges and expenses owing in respect of such share at the time of forfeiture, with interest,
from the time of forfeiture until payment, at such rate as may be fixed by the terms of
allotment or issue of such share or, 1f no rate 18 fixed, at such rate (not exceeding 4% per
annum) as the Board may decide The Board may 1f it thinks fit enforce payment without
allowance for the value of such share at the time of forfeiture or for any considerabon
recerved on 1its disposal

SURRENDER

The Board may accept the surrender of a share hable to be forfeited and in that case
references 1n the Articles to forferture include surrender

TRANSFER OF SHARES
PROHIBITED TRANSFERS

A member may not sell, assign, transfer, pledge, hypothecate, mortgage or dispose of, by gift
or otherwise, or 1n any way encumber (collectively, a "Transfer"), all or any part of his, her
or its shares except 1n compliance with the terms of these Articles The Company shall not
transfer on 1ts books any shares unless the provisions hereof have been complied with in full

Any purported transfer by a member of shares without full comphance with the provisions of
these Articles shall be null and void

No member shall be permitted to Transfer any shares in connection with a transaction
constituting a liquudation, dissolution, winding up or Deemed Liquidation unless the holders
of Class A Preference Shares, Class B Preference Shares and Class C Preference Shares
recerve the full amounts that they are entitled to receive pursuant to Article 10 1n connection
with such liquidation, dissolution, winding up or Deemed Liquidation In the event of a
hgwdation, dissolution, winding up or Deemed Liquidation, each member shall use his, her or
its rights as a shareholder and/or officer of the Company (as the case may be) to ensure that
the holders of the Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares recerve (out of the proceeds of such hquidation, dissolution, winding up or
Deemed Liquidation distnbutable to the members) the full amount that they are entitled to
receive pursuant to Article 10 in connection with such iquidation, dissolution, winding up or
Deemed Liquidation

RIGHT OF FIRST REFUSAL ON DISPOSITIONS OF SHARES
Offer

If at any ime any member wishes to Transfer any or all shares owned by such member (the
"Offered Shares") pursuant to the terms of a bona fide written offer received from a third
party, 1t shall submit a written offer to Transfer such Offered Shares to the Company and the
holders of the Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares on terms and conditions, including price, not less favorable to the Company and the
holders of the Class A Preference Shares, Class B Preference Shares and Class C Preference
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Shares than those on which 1t proposes to Transfer such shares to such third party (the
"Offer") The Offer shall disclose the 1dentity of the proposed purchaser or transferee, the
Offered Shares proposed to be Transferred, the agreed terms and conditions of the Transfer,
including price and type of consideration (including, 1f the consideration consists 1n whole or
in part of non-cash consideration, such information available to the proposed purchaser or
transferee as may be reasonably necessary for the Company and the other holders of Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares to properly
analyze the economic value and investment nsk of such non-cash consideration), a
certification that the proposed transferring member believes in good faith that a binding
agreement 1s obtamable on the terms and conditions set forth in the Offer, and any other
matenal facts relating to the Transfer The Offer shall further include {x) a statement that the
Company and the holders of the Class A Preference Shares, Class B Preference Shares and
Class C Preference Shares may acquire, 1n accordance with these Arucles, all or any portion
of the Offered Shares for the price and upon the other terms and condinons, including
deferred payment (if applicable), set forth therein, and (y) an agreement from the proposed
purchaser or transferee to acquire shares from holders of Class A Preference Shares, Class B
Preference Shares and Class C Preference Shares exercising their nghts pursuant to and in
compliance with Article 45

Company Notice of Intent to Purchase

If the Company desires to purchase all (but not less than all) of the Offered Shares, the
Company shall communicate in writing 1ts election to purchase to the transfernng member
and each holder of Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares, which commumcation shall be delivered to the transferrng member and
each holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares within 30 days of the date of the Offer (the “Company Offer Period™ Such
communication shall, when taken in comjunction with the Offer and subject always to the
provisions of the Acts, be deemed to constitute a valid, binding and enforceable agreement for
the sale and purchase of the Offered Shares

Holders of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares' Right of First Refusal

If the Company fails to deliver wnitten notice to the transferring member and each holder of
Class A Preference Shares, Class B Preference Shares and Class C Preference Shares of its
intention to purchase all of the Offered Shares (or delivers a notice to purchase only a portion
of the Offered Shares), in accordance with Article 44 2 above, then the holders of Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares shall have the
right to purchase all or any portion of the Offered Shares for a penod of thirty days (30) days
following expiration of the Company Offer Period (the "Member Offer Period") at the price
set forth 1n the Offer, with each holder of Class A Preference Shares, Class B Preference
Shares and/or Class C Preference Shares having the right to purchase the number of Offered
Shares equal to the aggregate Offered Shares multiplied by a fraction, the numerator of which
1s the number of shares then owned by such holder of Class A Preference Shares, Class B
Preference Shares and/or Class C Preference Shares and the denomnator of which 1s the
aggregate number of shares owned by all of the holders of Class A Preference Shares, Class B
Preference Shares and Class C Preference Shares The amount of Offered Shares that each
holder of Class A Preference Shares, Class B Preference Shares and/or Class C Preference
Shares 1s entitled to purchase under this Article 44 3 shall be referred to as 1ts "Pro Rata
Fraction" For purposes of determunung a holder of Class A Preference Shares, Class B
Preference Shares and/or Class C Preference Shares' Pro Rata Fraction, all of the shares which
such holder of Class A Preference Shares, Class B Preference Shares and/or Class C
Preference Shares has the right to acquire from the Company upon the conversion, exercise or
exchange of any of the securities of the Company then owned by such holder of Class A
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Preference Shares, Class B Preference Shares and/or Class C Preference Shares ;™R be
deemed to be shares then owned by such holder of Class A Preference Shares, Class B
Preference Shares and/or Class C Preference Shares

QOversubscription Rights

The holders of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares shall have a nght of oversubscription such that if any holder of Class A Preference
Shares, Class B Preference Shares and/or Class C Preference Shares declines to purchase its
Pro Rata Fraction, the other holders of Class A Preference Shares, Class B Preference Shares
and Class C Preference Shares shall, among them, have the right to purchase up to the balance
of the Offered Shares not so purchased Such right of oversubscription may be exercised by a
holder of Class A Preference Shares, Class B Preference Shares and/or Class C Preference
Shares by accepting the offer of the Qffered Shares as to more than 1ts Pro Rata Fraction If,
as a result thereof, such oversubscriptions exceed the total number of Offered Shares
available in respect of such oversubscription privilege, the oversubscribing holder of Class A
Preference Shares, Class B Preference Shares and/or Class C Preference Shares shall be
reduced with respect to their oversubscriptions on a pro rata basis in accordance with their
respective Pro Rata Fractions or as they may otherwise agree among themselves

Holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares' Notice of Intent to Purchase

If a holder of Class A Preference Shares, Class B Preference Shares and/or Class C
Preference Shares desires to purchase all or any part of the Offered Shares, such holder of
Class A Preference Shares, Class B Preference Shares and/or Class C Preference Shares shall
communicate 1 writing its election to purchase to the transfermng member, which
communication shall state the number of Offered Shares the holder of Class A Preference
Shares, Class B Preference Shares and/or Class C Preference Shares desires to purchase and
shall be delivered 1in person or mailed to the transferrtng member within the Member Offer
Peniod Such communication shall, when taken in conjunction with the Offer, be deemed to
constitute a valid, binding and enforceable agreement for the sale and purchase of such
Offered Shares (subject to the aforesaid limitations as to a holder of Class A Preference
Shares, Class B Preference Shares and/or Class C Preference Shares' nght to purchase more
than 1ts Pro Rata Fraction)

Closing

Sales of the Offered Shares to be sold to the Company or the participating holders of Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares, as the case may
be, pursuant to this Article 44 shall be made at the offices of the Company or such other place
as the parties may agree withun 15 days following the expiration of the Company Offer
Period, 1n the event that the Company exercises its nght to acquire all of the Offered Shares,
or 15 days following the expiration of the Member Offer Peniod 1n all other circumstances
Such sales shall be effected by the transfernng member's delivery to the Company or to the
participating holder of Class A Preference Shares, Class B Preference Shares and/or Class C
Preference Shares, as the case may be, of a certificate or certificates evidencing the Offered
Shares to be purchased by 1t, duly endorsed for transfer to the Company or to the participating
holder of Class A Preference Shares, Class B Preference Shares and/or Class C Preference
Shares, as the case may be, against payment to the transferring member of the purchase price
therefor by the Company or by the participating holders of Class A Preference Shares, Class
B Preference Shares and/or Class C Preference Shares, as the case may be

Sale to Third Party
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If the Conpany and the holders of Class A Preference Shares, Class B Preference Shares and
Class C Preference Shares do not purchase all of the Offered Shares within the time frame
specified in this Aruicle 44, all of the Offered Shares not so purchased may be sold by the
transfernng member at any time within 30 days after the expiration of the Member Offer
Period, subject to full comphance with the other provisions of these Articies Any such sale
shall be to the proposed purchaser or transferee, at not less than the price and upon other
terms and conditions, 1f any, not more favorable to the proposed purchaser or transferee than
those specified in the Offer Any Offered Shares not sold within such 30-day period shall
continue to be subject to the requirements of this Article 44 The Offered Shares shall be
subject to the restrictions imposed by these Articles

Certain Transfers

Notwithstanding the foregoing provisions of this Article 44, 1n no event may any member
Transfer any shares to an individual, corporation, partnership, jomnt venture, trust, or
umincerporated organisation, or a government or any agency or political subdivision thereof
that 1s, as of the date of such Transfer, in direct competition with the products or services
created, developed, manufactured, marketed, chstributed or sold by the Company

RIGHT OF PARTICIPATION IN SALES BY MEMBERS

Co-Sale Right of Holders of Class A Preference Shares, Class B Preference Shares and Class
C Preference Shares

If at any time a member proposes to Transfer any shares (the "Co-Sale Shares") to a
proposed transferee (a "Buyer"), each of the holders of Class A Preference Shares, Class B
Preference Shares and Class C Preference Shares (each, a “Co-Seller”) shall have the right to
Transfer to the Buyer, as a condition to such Transfer by such member, at the same price per
share and on the same terms and condittons as tnvolved 1n such sale by such member (as
stated 1n the Offer provided under Article 44 1), a number of shares up to such Co-Seller’s
pro rata share of the Co-Sale Shares based on such Co-Seller’s percentage ownership of the
Company as at the date that the Offer 1s provided under Article 441 For purposes of
determining the number of shares a Co-Seller 1s entitled to sell to the Buyer under this Article
435, all of the shares which such holder of Class A Preference Shares, Class B Preference
Shares and/or Class C Preference Shares has the rnght to acquire from the Company upon the
conversion, exercise or exchange of any of the secunties of the Company then owned by such
Co-Seller shall be deemed to be shares then owned by such Co-Seller

Notice of Intent to Participate

Each Co-Seller wishing to participate 1n any Transfer under this Article 45 shall notify m
writtng the member transferring hereunder of such intention within 30 days after the date
following delivery of the Offer to such Co-Seller

Sale to a Proposed Transferee

The member selling hereunder and each participating Co-Seller shall sell to the Buyer all, or
at the option of the Buyer, any part of the shares proposed to be sold by them at not less than
the price and upon such other terms and conditions, 1f any, not more favorable to the Buyer
than those 1n the Offer provided by such member under Article 44 1, provided, however, that
(1) any purchase of less than all of such shares by the Buyer shall be made from the member
and/or each participating Co-Seller based upon a fraction, the numerator of which 1s the
number of shares then owned by the member or such participating Co-Seller and the
denominator of which 1s the aggregate number of shares held by the selling member and all of
the participating Co-Sellers, (1) each Co-Seller (on a several and not joint basis) shall only be
required to make warranties with respect to its due orgamsation, authonty to enter into the
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transaction, the validity of the agreements that such Co-Seller has executed and delivered, the
absence of need of such Co-Seller to obtain governmental consents and the ability of such Co-
Seller to Transfer its shares free and clear of all liens (other than liens imposed under these
Articles), provided, however, that no Co-Seller shall be required to furnish or agree to any
covenant not 10 compete under the terms of this Article 45, and (1v) each Co-Seller shall pay
1ts pro rata share, based on the number of shares being sold by such Co-Seller pursuant to this
Article 45 1n relation to the total number of shares being sold under thuis Article 45 (the “Co-
Sale Pro Rata Share™), of the reasonable expenses directly incurred by the transferring
member in connection with such sale and shall be obligated to join on a pro rata basis (based
on the Co-Sale Pro Rata Share) 1n any indemmification or other obligation that the transferring
member agrees to provide in connection with such Transfer, provided, however, that no Co-
Seller shall be obligated in connection with such Transfer to agree to indemnify or hold
harmless any person or entity with respect to (A) any warranty regarding the transferring
member’s or any other Co-Seller’s ownership of its shares or (B) an amount in excess of the
net proceeds recerved by such Co-Seller in connection with such Transfer

PERMITTED TRANSFERS

Anything heremn to the contrary notwithstanding, the provisions of Aricles 43, 44 and 45
shall not apply to (1) any transfer of shares by a member by gift or bequest or through
inhertance to, or for the benefit of, any member or members of s or her immediate family
(which shall include any spouse, lineal ancestor or descendant or sibling), to a trust,
partnership or limited hability company for the exclusive benefit of such members or, if the
member 18 & limted Liability company, to the members of such member, provided that such
Transfer 1s approved by the Board, (11) any transfer of shares by a member to a trust in respect
of which such member serves as trustee, provided that the trust instrument goverming said
trust shall provide that such member, as trustee, shall retain sole and exclusive control over
the voting and disposition of said shares, (111) any sale of Ordinary Shares on an offering of
the Ordinary Shares 1n conjunction with their adrission to trading on a designated investment
exchange or recogmsed investment exchange (as these expressions are defined in FSMA),
{(1v) any repurchase of securities from former employees, officers, directors, consultants or
other persons who performed services for the Company or any subsidiary thereof i
connection with the cessation of such employment or service at the lower of the original
purchase price or the then-current fair market value thereof, (v) any Transfer of shares by a
member to its affihates, to the ultimate beneficial owners of any member or any of its
affihates, to any company or other entity controlled or managed (directly or indirectly) by an
affihate of such member, to a controlling company or other enuity or to a company or other
entity under the (direct or indirect) control of the same controlling company or entity, to a
himuted partnership, limited liability partnership or other partnership with the same general
partner or with a general partner which 1s under the contro! or management of the same
controlling company or other entity, or to any company or entity that shares the same
management or advisory company with such member or its affihates or (w1} a Transfer
pursuant to and in comphance with Article 47

In the event of any such Transfer, other than pursuant to Article 46 1{u) and (), the
transferee of the shares shall hold the shares so acquired with all the nghts conferred by, and
subject to all the restrictions imposed by these Articles

DRAG ALONG RIGHTS.

If (1) a majority of the Board, and (11) the members holding at least 66%4% of the Class A
Preference Shares, Class B Preference Shares and Class C Preference Shares resolving or
voting (as the case may be) together as a single class on an as-converted to Ordinary Shares
basis (the "Requisite Holders"), propose to effect (or to cause the Company to effect) a
Deemed Liquidation Event and (1) 1f such Deemed Liquidation Event 1s entered 1nto on or
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before the second anmversary of the Closing Date and the holders of Class C Preference
Shares have the consent right set forth in Article 11 4(a)), such Deemed Ligumdation Event
shall not be effected or entered into without the prior written approval of the holders of the
majonty of the then-outstanding Class C Preference Shares and the Company shall deliver a
notice {a "Sale Event Notice") to all members {(the "Participating Holders") stating that the
Requisite Holders propose to effect (or to cause the Company to effect) such transaction (an
"Approved Sale"), and specifyimng the name and address of the proposed parties to such
transaction and the consideration payable n connection therewith  Upon receipt of a Sale
Event Notice, each Participating Holder shall be obligated to Transfer all shares owned by
such Participating Holder 1r the Deemed Liquidation Event at such price and on such terms as
specified 1n the Sale Event Notice, provided, however, that the price and consideration paid
may be different for Ordinary Shares and any series or class of preference shares to the extent
that such difference 1s consistent with the hquidanon preferences of the Ordinary Shares and
such series or class of preference shares, as the case may be, and prowided, further, however,
that, with respect to any shares for which a Participating Holder holds unexercised stock
options, the price per such share shall be reduced by the exercise price of such options or, 1f
required pursuant to the terms of such options, such Participating Holder shall pay the
exercise price therefor prior to the closing of the Approved Sale, and shall transfer Ordinary
Shares 1n the Approved Sale

The closing of any Approved Sale shall be held at such iime and place as the Company shall
reasonably specify At such closing, the Participating Holders shall deliver certificates
representing the shares held by the Participating Holders to be sold, duly endorsed for transfer
and accompanied by all requisite stock transfer taxes, 1f any

Each Participating Holder involved 1 any transaction pursuant to this Article 47 shall be
required to bear 1ts pro rata share {(based upon the number of shares sold and/or the number of
shares 1ssuable 1n respect of options or other nghts, calculated on an as converted to Ordinary
Shares basis, 1n connection with the Approved Sale (the “Approved Sale Pro Rata
Amount ") of the reasonable expenses incurred by the Participating Holders 1n connection
with such transaction to the extent such costs are incurred for the benefit of all such
Participating Holders and are not otherwise paid by the Company or the acquinng party In
connection with an Approved Sale (a) in the event that a Participating Holder 15 required to
provide any warranties or indemmties in connection with an Approved Sale (other than
warranties and indemnities on a several basis with respect to such Participating Holder’s due
organisation, authority to enter into the transaction, validity of the agreements that such
Participating Holder has executed and delivered, the absence of need of such Participating
Holder to obtain governmental consents and the ability of such Participating Holder to
transfer 1ts shares free and clear of all liens (other than liens imposed under these Articles)),
then such Participating Holder shall not be liable for more than 1ts Approved Sale Pro Rata
Amount, and no Participating Holder shall be obligated in connection with such Approved
Sale to agree to indemnify or hold harmless the transferees with respect to an amount n
excess of the consideration received by such Participating Holder in connection with such
transaction Costs incurred by any such Participating Holder on 1ts own behalf shall not be
considered costs of the transaction hereunder. If any Partictpating Holder of a class of shares
15 given an option as to the form and amount of consideration payable with respect to shares
in a class, all holders of shares of such class will be given the same option

Each Participating Holder, whether in 1ts capacity as a Participating Holder, officer, founder
or director of the Company, or otherwise, shall to the fullest extent permitted by law take or
cause to be taken all such actions as may reasonably be requested by the Company 1n order to
consummate expeditiously each Approved Sale and any related transactions, including,
without liritation, voting for and raising no objection against the Approved Sale, waiving any
dissenters' or appraisal nghts n respect thereof, executing, acknowledging and delivermng
consents, assignments, waivers and other documents or instruments, furnishing information
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and copies of documents, filing apphicanons, .Ivorts, returns, filings and other documents or
instruments with governmental authonties, and otherwise cooperating with the Company and
the Requisite Holders Without hmiting the generality of the foregoing (but subject to the
limitations set forth wn Article 47 3), each Participating Holder shall execute and dehiver such
agreements and mstruments as may be reasonably specified by the Requsite Holders

Notwithstanding any provision of these Articles, the purchase and sale of shares pursuant to
this Article 47 shall not be subject to the provisions of Articles 44 and 45

Each shareholder hereby irrevocably appoints the Company as his, her or its duly authonsed
agent (with the power to appoint any member of the Board as a substitute and to delegate to
that substitute all or any powers hereby conferred, other than this power of substitution, as 1f
he had been onginally appointed as an agent pursuant to this Article) to give effect to the
provisions of Article 47 (including to execute any instruments of Transfer on behalf of such
member)

METHOD OF TRANSFER

A member may transfer all or any of his certificated shares by 1nstrument of transfer in
writing 1n any usual form or 1n any other form approved by the board, and the instrument
shall be executed by or on behalf of the transferor and (in the case of a transfer of a share
which 1s not fully paid) by or on behalf of the transferee

Subject to any restrictions on transfer contained herein, a member may transfer all or any of
his uncertificated shares 1n accordance with the Uncertificated Securnities Regulations

Subject to the provisions of the Uncertificated Secunities Regulations, the transferor of a share
15 deemed to remain the holder of the share until the name of the transferee 15 entered 1n the
register in respect of 1t

RIGHT TO REFUSE REGISTRATION

Subject to the Articles, shares are free from any restriction on transfer In exceptional
circumstances approved by the relevant regulatory authority (1f any), the Board may refuse to
register a transfer of certificated shares provided that such refusal would not disturb the
market 11t those shares Subject to the requirements of the relevant listing rules (af applicable),
the Board may, 1n 1ts absolute discretion, refuse to register the transfer of a certificated share
which 1s not fully paid or the transfer of a certificated share on which the Company has a lien

The Board may also, 1n its absolute discretion, refuse to register the transfer of a certificated
share or a renunciation of a renounceable letter of allotment unless all of the following
conditions are satisfied

(a) it 1s a transfer permitted by, and carried out in accordance with, the provisions of
these Articles,

(b) 1t 18 1n respect of only one class of shares,

(c) 1t 15 1n favour of {as the case may be) a single transferee or renouncee or not more
than four joint transferees or renouncees,

(d) 1t 15 duly stamped (1f required), and

(e) it 15 delivered for registration to the office or such other place as the Board may
decide, accompanied by the certificate for the shares to which it relates (except 1n the
case of a transfer by a recogmsed financal institution where a certificate has not been
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1ssued, or 1n the case of a renunciation) and such other evidence as the Board may
reasonably require to prove the title of the transferor or person renouncing and the
due execution by him of the transfer or renunciation or, if the transfer or renunciation
15 executed by some other person on his behalf, the authority of that person to do so

If the Board refuses to register the transfer of a certificated share 1t shall, within two months
after the date on which the transfer was ledged with the Company, send notice of the refusal,
together with 1ts reasons for the refusal, to the transferee An mstrument of transfer which the
Board refuses to register shall (except 1n the case of suspected fraud) be returned to the person
depositing 1t Subject to Article 143, the Company may retain all mstruments of transfer
which are registered

In accordance with and subject to the provisions of the Uncertificated Securities Regulations,
the Operator of the relevant system shall register a transfer of utle to any uncertificated share
or any renounceable rnght of allotment of a share which 1s a participating security held in
uncertificated form unless the Uncertificated Securities Regulations permut the Operator of
the relevant system to refuse to register such a transfer in certain circumstances in which case
the said Operator may refuse such registration

If the Operator of the relevant system refuses to register the transfer of an uncertificated share
or of any such uncertificated renounceable nght of allotment of a share it shall, within the
time peniod stpulated by the Uncertificated Securities Regulations, send notice of the refusal
to the transferee

In accordance with and subject to the provisions of the Uncertificated Securities Regulations,
where title to an uncertificated share 1s transferred by means of a relevant system to a person
who 15 to hold such share 1n certificated form thereafter, the Company as participating 1ssuer
shall register the transfer in accordance with the relevant Operator-instruction, but so that the
Company may refuse to register such a transfer 1n any circumstance permutted by the
Uncertificated Secunities Regulations

In accordance with the Uncertificated Securities Regulations, 1if the Company as participating
1ssuer refuses to register the transfer of title to an uncertificated share transferred by means of
a relevant system to a person who 1s to hold such share 1n certificated form thereafter, 1t shall,
within two months after the date on which the Operator-instruction was received by the
Company, send notice of the refusal, together with 1ts reasons for the refusal, to the transferee

NO FEES ON REGISTRATION

No fee shall be charged for registenng the transfer of a share or the renunciation of a
renounceable letter of allotment or other document or instructions relating to or affecting the
title to a share or the nght to transfer 1t or for making any other entry 1n the register

TRANSMISSION OF SHARES
ON DEATH

The Company shall recognise only the personal representative or representatives of a
deceased member as having title to a share held by that member alone or to which he alone
was entitled In the case of a share held jointly by more than one person, the Company may
recognise only the survivor or survivors as being entitled to 1t

Nothing 1n the Articles releases the estate of a deceased member from hability 1n respect of a
share which has been solely or jointly held by him
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ELECTION OF PERSON ENTITLED BY TRANSMISSION

A person becoming entitled by transmission to a share may, on production of such evidence
as the Board may require as to his entitlement, elect either to be registered as a member or to
have a person nominated by him registered as a member

If he elects to be registered himself, he shall give notice to the Company to that effect If he
elects to have another person registered, he shall

(a) 1f 1t 15 a certificated share, execute an instrument of transfer of the share to that person
,or

(b) if 1t 15 an uncertificated share
(1) procure that instructions are given by means of a relevant system to effect

transfer of the share to that person, or

() change the share to a certificated share and execute an mnstrument of transfer
of the share to that person

All the provisions of the Articles relating to the transfer of certificated shares apply to the
notice or instrument of transfer (as the case may be) as 1f 1t were an mstrument of transfer
executed by the member and his death, bankruptcy or other event giving rise to a transmission
of entitlement had not cccurred

The Board may give notice requiring a person to make the election referred to 1n Article 52 1
If that notice 15 not comphed with within 60 days, the Board may withhold payment of all
dividends and other amounts payable 1n respect of the share until notice of election has been
made

RIGHTS ON TRANSMISSION

Where a person becomes entitled by transmission to a share, the nghts of the holder n
relation to that share cease The person enntled by transtmssion may, however, give a good
discharge for dividends and other amounts payable mn respect of the share and, subject to
Articles 52 and 127, has the nights to which he would be entitled 1f he were the holder of the
share The person entitled by transmission 1s not, however, before he 1s registered as the
holder of the share entitled 1n respect of 1t to receive notice of or exercise rights conferred by
membership 1n relation to meetings of the Company or a separate meeting of the holders of a
class of shares

UNTRACED SHAREHOLDERS
POWER OF SALE

Subject to the Uncertificated Securities Regulations, the Company may sell the share of a
member or of a person entitled by transmission at the best price reasonably obtainable at the
time of sale, 1f

{a) during a peniod of not less than 12 years before the date of publication of the
advertisements referred to n Article 54 1{c)} (or, if published on two different dates,
the first date) (the "relevant period") at least three cash dividends have become
payable 1n respect of the share,

(b) throughout the relevant penod no cheque, warrant or money order payable on the
share has been presented by the holder of, or the person entitled by transmission to,
the share to the paying bank of the relevant cheque, warrant or money order, no
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payment made by the Company by any other means permitted by Artic.. 127 1 has
been claimed or accepted and, so far as any director of the Company at the end of the
relevant period 1s then aware, the Company has not at any time during the relevant
penod received any commumcation from the holder of, or person entitled by
transmission to, the share,

(c} on expiry of the relevant period the Company has given notice of 1ts intention to sell
the share by advertisement 1n a newspaper 1n general circulation 1n the area of the
address of the holder of, or person enutled by transmission to, the share shown in the
register, and

(d) the Company has not, so far as the Board ts aware, during a further period of three
months after the date of the advertisements referred to 1n Article 54 1(c) (or the later
advertisement 1f the advertisements are published on different dates) and before the
exercise of the power of sale received a communication from the holder of, or person
entitled by transmission to, the share

Where a power of sale 1s exercisable over a share pursuant to Article 54 1, the Company may
at the same time also sell any additional share 1ssued in right of such share or in right of such
an additional share previously so 1ssued provided that the requirements of Articles 54 1(a) to
54 1(d) (as 1f the words "throughout the relevant penod" were omitted from Article 54 1(b)
and the words "on expiry of the relevant period" were omitted from Article 54 1(c)) shall have
been satisfied 1n relation to the additional share

To give effect to a sale pursuant to Articles 54 1 or 54 2, the Board may authonse a person to
transfer the share in the name and on behalf of the holder of, or the person entitled by
transrussion to, the share, or to cause the transfer of such share, to the purchaser or his
nominee and in relation to an uncertificated share may require the Operator to convert the
share 1nto certificated form 1n accordance with the Uncertificated Securities Regulations The
purchaser is not bound to see to the application of the purchase money and the title of the
transferee 1s not affected by an irregulanty or invalidity in the proceedings connected with the
sale of the share

APPLICATION OF PROCEEDS OF SALE

The Cornpany shall be indebted to the member or other person entitled by transmission to the
share for the net proceeds of sale and shall carry any amount received on sale to a separate
account The Company 1s deemed to be a debtor and not a trustee in respect of that amount for
the member or other person Any amount carried to the separate account may either be
employed n the business of the Company or invested as the Board may think fit No interest
18 payable on that amount and the Company 1s not required to account for money earned on 1t

FRACTIONS
FRACTIONS

If, as the result of consolidation and division or sub-division of shares, members would
become entitled to fractions of a share, the Board may on behalf of the members deal with the
fractions as 1t thinks fit Subject to the provisions of the Acts, the Board may, 1n effecting
divisions and/or consolidations, treat a member's shares held in certificated form and
uncertificated form as separate holdings In particular, the Board may.

(a) sell any shares representing fractions te a person (including, subject to the prowvisions
of the Acts, to the Company) and distnbute the net proceeds of sale 1n due proportion
amongst the persons entitled or, 1f the Board so decides, some or all of the sum raised
on a sale may be retained for the benefit of the Company, or
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{b) subjc .0 the provisions of the Acts, allot or 1ssue to a member credited as fully paid
by way of capitalisation the mimmum number of shares required to round up his
holding of shares to a number which, following consolidation and division or sub-
division, leaves a whole number of shares (such allotment or 18sue being deemed to
have been effected immediately before consolidation or sub-division, as the case may

be)

To give effect to a sale pursuant to Article 56 1(a) the Board may arrange for the shares
representing the fractions to be entered 1n the register as certificated shares The Board may
also authorise a person to transfer the shares to, or to the direction of, the purchaser The
purchaser s not bound to see to the application of the purchase money and the title of the
transferee to the shares is not affected by an wregulanty or mvalidity in the proceedings
connected with the sale

If shares are allotted or 1ssued pursuant to Article 56 1(b), the amount required to pay up
those shares may be capitalised as the Board thinks fit out of amounts standing to the credit of
reserves (including a share premium account, capital redemption reserve and profit and loss
account), whether or not available for distrbution, and applied n paying up in full the
appropnate number of shares A resolution of the Board capitalising part of the reserves has
the same effect as 1if the capitalisation had been effected pursuant to Article 132 In relation
to the capitalisation the Board may exercise all the powers conferred on it by Article 132

The terms and provisions of this Article 56 shall not supersede the terms and provisions of
Articles 12 2 and 23 2

GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

The Company may hold annual general meetings in accordance with the requirements of the
Acts Such meetings shall be convened by the board at such tumes and, subject to Article 72,
places as 1t thinks fit If no date for the annual general meeting 15 established or said meeting
15 not held on the date established as provided above, a general meeting in lieu thereof may be
held or there may be action by written resolution of the shareholders on matters to be voted on
at the annual general meeting, and such special meeting or written resolution shall have all the
force and effect of an annual general meeting

CONVENING OF GENERAL MEETINGS

General meetings of sharcholders may be called by the chief executive officer, 1f one 1s
elected, or, 1f there 1s no chief executive officer, the president or chairman, or by the Board,
and shall be called by the chief executive officer or secretary at the request in writing of (1)
any two directors, (11) any holder of holders of at least 25% of the Class A Preference Shares,
the Class B Preference Shares and the Class C Preference Shares resolving or voting (as the
case may be} together as a single class on an as-converted to Ordinary Share basis) and (1)
holders of a majonity of the then-outstanding Class C Preference Shares

LENGTH AND FORM OF NOTICE

Subject to the provisions of the Acts, an annual general meeting shall be called by not less
than 21 clear days' notice and not more than 60 clear days' notice and all other general
meetings shall be called by not less than 14 clear days' notice and not more than 60 clear days'
notice
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Subject to the provisions of the Acts, and although called by shorter notice than that specified
in Article 59 1, a general meeting 1s deemed to have been duly called 1f 1t 1s so agreed

{a) in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting, and

{b) 1 the case of another meeting, by a majonty 1n number of the members having a right
to attend and vote at the meeting, being a majonty who together hold not less than
90% 1n nominal value of the shares giving that nght

The notice of meeting shall

{a) if 1t 15 a notice calling an annual general meeting, state that the meeting 1s an annual
general meeting,

b specify the time, the date and the place of the meeting (including any satellite meetin
pecity g
place arranged for the purpose of Article 69, which shall be tdentified as such 1n the
notice of meeting),

(c) 1n the case of special business, specify the general nature of that business,

(d) if the meeting 15 convened to consider a special resolution, mnclude the text of the
resolution and specify the intention to propose the resolution as a special resolution,
and

(e) state, with reasonable prominence, that a member 15 entitled to appoint another person

as his proxy to exercise all or any of his rights to attend and to speak and vote at the
meeting and to appoint more than one proxy in relation to the meeting (provided that
each proxy 1s apponted to exercise the nghts attached to a different share or shares
held by him), and that a proxy need not also be a member

The notice of meeting shall be given to the members (other than any who, under the
provisions of the Articles or the terms of allotment or 1ssue of shares, are not entitled to
recerve notice), to the directors and to the auditors

The Board may determine that persons entitled to receive nottces of meetng are those persons
entered on the register at the close of business on a day deterrmned by the board (which shall
not be more than 60 days nor less than ten days before the date for the holding of the
meetmg), provided that, if the Company 1s a participating 1ssuer, the day determined by the
board shall not be more than 21 clear days before the day that the relevant notice of the
meeting 1s being given

The notice of meeting must also specify a time (which shall not be more than 60 days nor less
than ten days before the date for the holding of the meeting) by which a person must be
entered on the register in order to have the nght to attend or vote at the meeting Changes to
entries on the register after the time so specified in the notice shall be disregarded n
determining the rights of any person to so attend or vote In calculating the period referred to
1n this Article 59 6 no account shail be taken of any part of a day that 1s not a working day

Where the Company has given an electronic address 1n any notice of meeting, any document
or information relating to proceedings at the meeting may be sent by electronic means to that
address, subject to any conditions or lumtations specified in the relevant notice of meeting
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OMISSION TO SEND NOTICE

Subject to the provisions of the Acts, the accidental ormission to give notice of a meeting or
any resolution intended to be moved at a meeting or any document relating to a meeting, or
the non-receipt of any such notice, resolution or document by a person entitled to receive any
such notice, resolution or document, shall not invalidate the proceedings at that meeting

POSTPONEMENT OF GENERAL MEETINGS

If the Board, 1n 1ts absolute discretion, considers that 1t 1s impractical or unreasonable for any
reason to hold a general meeting at the time or place specified in the notice calling the general
meeting, 1t may move and/or postpone the general meeting to another ume and/or place
When a meeting 1s so moved and/or postponed, notice of the business to be transacted at such
moved and/or postponed meeting 1s not required The Board must take reasonable steps to
ensure that members trying to attend the general meenng at the oniginal time and/or place are
mformed of the new arrangements for the general meeting Proxy forms can be dehivered as
specified in Article 76 until the time for holding the rearranged meeting Any moved and/or
postponed meeting may also be moved and/or postponed under this Article

INTENTIONALLY OMITTED
PROCEEDINGS AT GENERAL MEETINGS
QUORUM

No business may be transacted at a general meeting unless a quorum 15 present The absence
of a quorum does not prevent the appointment of a chairman tn accordance with the Articles,
which shall not be treated as part of the business of the meeting

Subject to Article 64 1, the quorum for a general meeting 15 a member or members present 1n
person or by proxy or by corporate representative who represent(s) at least a majonty of the
voung rights of all the members entitled to attend and vote at the meeting (including holders
of a majonty of the then outstanding Class C Preference Shares)

PROCEDURE IF QUORUM NOT PRESENT

If a quorum 1s not present within ten minutes (or such longer time not exceeding 30 minutes
as the charrman decides to wait) after the time fixed for the start of the meeting or 1f there 1s
no longer a quorum present at any time during the meeting, the meeting stands adjourned to
such other day and, subject to Article 64 2, at such other time and/or place as the chairman
{or, 1n default, the Board) decides  If at the adjourned meeting a quorum 1s not present within
fifieen minutes after the time fixed for the start of the meeting, the meeting 1s dissolved

Subject to the provisions of the Acts, the Company shall give not less than 48 hours’ notice of
an adjourned meeting, except that when a meeting 1s adjourned for 14 days or more, at least
seven clear days' notice shall be given, specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted No business may be dealt with at any
meeting adjourned for the lack of a quorum the general nature of which was not stated in the
notice convening the onginal meeting

CONDUCT OF MEETINGS

Subject to applicable law, the Board may adopt by resolution such rules and regulations for
the conduct of the member's meeting as it shall deem appropniate Excepi to the extent
inconsistent with such rules and regulations as adopted by the Board and without prejudice
to any other power which he may have under the provisions of the Articles or at common law,
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the chanrman of any general meetings shall us~ the night and authonty to prescribe such
rules, regulations and procedures and to do all such acts as, in the judgment of such
chatrman, are appropnate for the proper conduct of the meeting Such rules, regulations or
procedures, whether adopted by the Board or prescribed by the chairman of the meeting,
may mclude, without limsitation, the following

(a) the establishment of an agenda or order of business for the meeting,

(b) rules and procedures for maintamning order at the meeting and the safety of those
present,

(c) hmaitations on attendance at or partictpation i the meeting to shareholders of record of

the Company, their duly authonsed and constituted proxies or such other persons as
the chairman of the meeting shall determine,

{d) restrictions on entry to the meeting after the time fixed for the commencement
thereof, and

(e) limitations on the tume allotted to questions or comments by participants

The chairman's decision on matters of procedure or ansing incidentally from the business of
the meeting shall be final, as shall be his deterrmnation as to whether any matter 1s of such a
nature

Each director shall be entitled to attend and speak at a general meeting and at a separate
meeting of the holders of a class of shares or debentures whether or not he 1s a member

The chairman (1f any) of the Board or, 1n lus absence, the vice chairman of the Board (if any)
or, If one 15 not appointed or 1n his absence, the president shall preside as chairman at a
general meeting If the chairman, the vice chairman, or the president 1s unable to attend or
preside the meeting within five minutes after the ume fixed for the start of the meeting for any
reason, the directors present shall select one of theiwr number to be chairman [f only one
director 18 present and wilhng and able to act, he shall be chairman [n default, the members
present 1n person and entitled to vote shall choose one of their number to be chairman

POWER TO ADJOURN

The chairman or the holder or holders of shares representing the majonty of the voting nghts
present at any general meeting shall have power to adjourn the meeting from time to tume,
without notice other than announcement at the meeting

Without prejudice to any other power which he may have under the provisions of the Articles
or at common law, the chairman may interrupt or adjourn a meeting from time to time and
from place to place or for an indefinite peniod 1f he decides that 1t has become necessary to do
50 1n order to

(a) secure the proper and orderly conduct of the mecting,

(b) give all persons entitled to do so a reasonable opportunity of speaking and voung at
the meeting, or

(c) ensure that the business of the meeting 1s properly disposed of
NOTICE OF ADJOURNED MEETING

Whenever a meeting 1s adjourned pursuant to Article 66, subject to Arucle 67 2, notice need
not be given of the adjourned meeting 1f the time and place, 1f any, and the electromic means,
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1f any, by which shareholders and proxies may be deemed to be present 1n person and vote at
such adjourned meeting are announced at the meeting at which the adjournment 1s taken

The notice of an adjourned meeting given in accordance with thns Article must, 1f the
adjournment 1s for more than 30 days, and may, 1n all other cases, also specify a date and time
{which shall not be more than 60 days nor less than ten days before the date for the holding of
the meeting) by which a person must be entered on the register in order to have the night to
attend or vote at the meeting Changes to entries on the register after the time so specified in
the notice shall be disregarded 1n determining the rights of any person to so attend or vote In
calculating the period referred to 1n this Article 67 2 no account shall be taken of any part of a
day that 15 not a working day

BUSINESS AT ADJOURNED MEETING

An adjourned meeting at which a quorum shall be present or represented any business may be
transacted which might have been transacted at the meeting as onginally notified

SATELLITE MEETINGS

The Board may resolve to enable persons entitled to aftend a general meeting to do so by
simultaneous attendance and participation at a satellite meeting place anywhere 1in the world
The members present 1n person or by proxy or by corporate representative at satellite meeting
places shall be counted in the quorum for, and entitied to vote at, the general meeting 1n
question, and that meeting shall be duly constituted and 1ts proceedings valid provided that
the chairman of the general meeting 1s satisfied that adequate facihties are available
throughout the general meeting to ensure that members attending at all the meeting places are
able to

(a) participate i the business for which the meeting has been convened,

(b) hear and see all persons present who speak (whether by the use of microphones, loud-
speakers, audio-visual communications equipment or otherwise) n the principal
meeting place and any satellite meeting place, and

(c) be heard and seen by all other persons present 1n the same way

The chairman of the general meeting shall be present at, and the meeting shall be deemed to
take place at, the principal meeting place

ACCOMMODATION OF MEMBERS AT MEETING

If 1t appears to the chairman that the pnincipal mecting place or any satellite meeting place 13
inadequate to accommedate all members entitled and wishing to attend, the meeting shall be
duly constituted and 1ts proceedings valid 1f the chairnman 1s satisfied that adequate facilities
are available to ensure that a member who 1s unable to be accommodated 1s able to

(a) participate in the business for which the meeting has been convened,

(b) hear and see all persons present who speak (whether by the use of microphones, loud-
speakers, audio-visual communications equipment or otherwise) whether n the
principal meeting place, any satellite meeting place or elsewhere, and

(c) be heard and seen by all other persons present in the same way
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VOTING
METHOD OF VOTING

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual} 1s present 1n person or by proxy or (being a corporation} 1s present
by a duly authonsed representative or by proxy, unless the proxy (in either case) or the
representative 1s himself a member entitled to vote, shall have one vote, and on a poll every
member shall have one vote, for every share of which he 1s the holder (calculated, with
respect to Preference Shares, on an as-converted to Ordinary Shares basis)

Subject to applicable law, Article 11 2 or any other provision of the Articles, any election of
directors by sharcholders shall be determuned by a simple majonty of the votes cast
Cumulative voting of shares of the Company, regardless of the class of shares, 1s prohibited

PROCEDURE

Each poll shall be conducted 1in such a manner as the chairman directs In advance of any
meeting, the chairman shall appomnt scrutineers, who need not be members, to act ai the
meeting The chairman may appoint one or more persons as alternate scrutineers to replace
any scrutineer who fails to act If no scrutineer or alternate scrutineer 1s willing or able to act
at a meeting, the chairman shall appoint one or more scrutineers to act at the meeting The
result of the poll shall be deemed to be the resclution of the meeting at which the poll was
conducted

Each scrutineer appointed in accordance with this Article shall, pnor to acting, be required to
provide an undertaking to the Company, in a form determined by the Board, that he or she
will execute the duties of a scrutineer wath strict impartiality and according to the best of his
or her ability

A poll conducted on the election of a chairman or on any question of adjournment shall be
taken at the meeting and without adjournment A poll conducted on another guestion shall be
taken at such time and place as the chairman decides, either at once or after an interval or
adjournment {but not more than 30 clear days after the date of the meeting at which such
question arose)

The date and time of the opening and the closing of a poll for each matter upon which the
shareholders will vote at a meeting shall be announced at the meeting No ballot, proxies or
votes, nor any revocations thereof or changes thereto, shall be accepted by the scrutineers
after the closing of the poll unless a court with relevant junsdiction upon application by a
shareholder shall determine otherwise

The conduct of a poll (other than on the election of a charman or on a question of
adjournment) does not prevent the meeting continuing for the transaction of business other
than the question on which a poll 1s to be conducted

On a poll a member entitled to more than one vote need not, 1f he votes, use all his votes or
cast all the votes he uses in the same way

For the avoidance of doubt, with respect to any matter requiring approval under Articles 11 2
and/or il 3, a resolution 1n writing with respect to such matters shall not be effective unless
signed or assented to by the members required to approve such matter pursvant to Article 11 2
or Article 11 3, as the case may be
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VOTES OF MEMBERS

Subject to any nghts or restrictions as to votng attached to any class of shares by or n
accordance with the Articles and the Acts, at & general meeting on a vote on a resolution
every member (whether present in person or by proxy or by corporate representative) has one
vote for every share of which he 1s the holder {calculated, with respect to Preference Shares,
on an as-converted to Ordinary Shares basis)

In the case of joint holders of a share, the vote of the semior who tenders a vote, whether 1n
person or by proxy or by corporate representative, shall be accepted to the exclusion of the
vote or votes of the other jount holder or holders, and semionty shall be determined by the
order in which the names of the holders stand 1n the register

A member 1n respect of whom an order has been made by any court or official having
junsdiction {whether in the United Kingdom, the United States or elsewhere) that he 1s or
may be suffering from mental disorder or 1s otherwise incapable of running his affairs may
vote by hus guardian, recetver, curator bors or other person authorised for that purpose and
appointed by the court A guardian, receiver, curator bonis or other authorised and appointed
person may vote by proxy if evidence (to the sausfaction of the Board) of the authonty of the
person claiming to exercise the nght to vote 1s recewved at the office (or at another place
specified 1 accordance with the Articles for the delivery or receipt of forms of appointment
of a proxy) or 1n any other manner specified in the Articles for the appointment of a proxy
within the time hmuts prescribed by the Articles for the appointment of a proxy for use at the
meeting, adjourned meeting or poll at which the rnight to vote 1s to be exercised

RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC.

Unless the Board otherwise decides, no member 15 entitled in respect of a share held by him
to be present or to vote, either 1n person or by proxy or by corporate representative, at a
general meeting or at a separate meeting of the holders of a class of shares or on a poll, or to
exercise other rights conferred by membership in relation to the meeting or poll, 1f a call or
other amount due and payable 1n respect of the share 15 unpaid This restriction ceases on
payment of the amount outstanding and all costs, charges and expenses incurred by the
Company by reason of the non-payment

VOTING BY PROXY

A member 15 entitled to appoint another person as his proxy to exercise all or any of lus nghts
to attend and to speak and vote at a meeting of the Company Such a proxy can himself
appoint another person to be his proxy in relation to the number of shares held by him, and
such proxy can himself appoint another person to be his proxy in relation to the number of
shares held by him and so on ad mfimtum, and the provisions of Articles 75 to 77 shall apply
to all such appointments as 1f the appointee was the registered holder of such shares and the
appointment was made by him 1n that capacity

A proxy need not be a member

Subject to Article 75 4, an instrument appointing a proxy shall be 1n hard copy in any usual
form (or 1n another form approved by the Board) executed under the hand of the appointor or
hus duly constituted attorney or, 1f the appointor 1s a corporation, under its seal or under the
hand of 1ts duly authorised officer or attorney or other person authorised to sign

The Company may provide an electronic address for the receipt of any document or
information relating to proxies for a general meeting (including any mstrument of proxy or
invitation to appoint a proxy, any document necessary to show the validity of, or otherwise
relating to, an appointment of proxy and notice of the termunation of the authonty of a proxy)
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The Cu.zpany shall be deemed to have agreed that any such document or information may be
sent by electronic means to that address (subject to any conditions or limitations specified by
the Company when providing the address)

A member may appoint more than one proxy in relation to a meeting provided that each
proxy 1s appointed to exercise the nghts attached to a different share or shares held by hun

References in the Articles to an appointment of proxy include references to an appointment of
multiple proxies

Where two or more valid but conflicting appointments of proxy are delivered or received for
the same share or shares for use at the same meeting, the one which 1s last vahidly delivered or
received (regardless of its date or the date of 1ts execution) shall be treated as replacing and
revoking the other or others as regards that share or those shares If the Company 1s unable to
determine which appointment was last vahidly delivered or received, none of them shall be
treated as valid 1n respect of that share or those shares

Delivery or receipt of an appointment of proxy does not prevent a member attending and
voting 1n person at the meeting or an adjournment of the meeting

The appointment of a proxy shall (unless the contrary 1s stated in 1t} be valid for an
adjournment of the meeting as well as for the meeting or meetings to which 1t relates A
proxy given 1n the form of a power of attorney or sumnilar authorisation granting power to a
person to vote on behalf of a member at forthcoming meetings in general shall not be treated
as valiud for a period of more than three years, unless the contrary 1s stated 1n 1t

Subject to the provisions of the Acts and the requirements of any relevant listing rules (if
applicable), the Board may at the expense of the Company send or make available
appointments of proxy or mwitations to appomnt a proxy to the members by post or by
electronic means or otherwise (with or without provision for their returmn prepaid) for use at
any general meeting or at any separate meeting of the holders of any class of shares, either 1n
blank or nominating 1n the alternative any one or more of the directors or any other person [f
for the purpose of any meeting appointments of proxy or mnvitations to appoint as proxy a
person or one of a number of persons specified in the invitation are 1ssued at the Company's
expense, they shall be 1ssued to all (and not to some only) of the members entitled to be sent a
notice of the meeting and to vote at 1t The accidental omission or the failure, due to
circumstances beyond the Company's control, to send or make available such an appointment
of proxy or give such an invitation to, or the non-receipt thereof by, any member entitled to
attend and vote at a meeting shall not invahdate the proceedings at that meeting

APPOINTMENT OF PROXY

An appowntment of proxy (and, where such proxy 1s himself appointed by a proxy, such
appointor(s) proxies), and (1f required by the Board} a power of attorney or other authorty
under which 1t 1s, or they are, as applicable, executed or a copy of 1t notanally certified or
certified in some other way approved by the Board, shall

(a) 1n the case of an appointment of proxy 1n hard copy form, be received at the office, or
another place specified n the notice convening the meeting or 1n any appowmntment of
proxy or any invitation to appoint a proxy sent out or made available by the Company
in relation to the meeting, before the time for holding the meeting or adjourned
meening at which the person named 10 the appomtinent of proxy proposes to vote,

(b) in the case of an appomntment of proxy in electromc form, be received at the
electronic address specified 1n the notice convening the meeting or in any
appointment of proxy or any invitation to appoint a proxy sent out or made available
by the Company 1n relation to the meeting, before the time for holding the meeting or
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adjourned meeting at which the person named in the appointment of proxy proposes
to vote,

(<) in the case of a poll taken more than 48 hours after the meeting at which the relevant
vote was to be taken, be recerved as aforesaid after such meeting and not less than 24
hours (or such shorter tume as the Board may determine) before the time appointed
for the taking of the poll, or

(d) in the case of a poll not taken immediately but taken not more than 48 hours after the
meeting at which the relevant vote was to be taken, be delivered at such meeting to
the chairman or to the secretary or to any director

An appointment of proxy not received or delivered in accordance with this Article 1s invahid

The Board may at 1ts discretion determine that, in calculating the penods mentioned 1n this
Article 76 1, no account shall be taken of any part of any day that 1s not a working day

Without hmuting the foregoing, 1n relation to any shares which are held in uncertificated form,
the Board may from time to time permit appointments of proxy to be made by electronic
means tn the form of an uncertificated proxy instruction and may 1n a suntlar manner permit
supplements to, or amendments or revocanons of, any such uncertificated proxy 1nstruction to
be made by like means The Beard may in addition prescnibe the method of determining the
time at which any such unceruficated proxy instruction {and/or other mstruction or
notification) 1s to be treated as received by the Company or a participant acting on 1ts behalf
The Board may treat any such uncertificated proxy instruction which purports to be or 1s
expressed to be sent on behalf of a holder of a share as sufficient evidence of the authonty of
the person sending that instruction to send 1t on behalf of that holder

WHEN VOTES BY PROXY VALID ALTHOUGH AUTHORITY TERMINATED

A vote cast by a proxy 1s valid despite the previous termination of the authority of a person to
act as a proxy unless notice of such termination shall have been received by the Company at
the office, or at such other place or address at which an appomntment of proxy may be duly
recerved or delivered, not later than the time at which an appomntment of proxy should have
been recetved or delivered in order for it to be valid for use at the meeting or adjourned
meeting at which the vote 15 cast or (in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) for use n relation to the poll at which the vote
15 cast

CORPORATE REPRESENTATIVES

A corporation which ts a member may, by resolution of its directors or other goverming body,
authorise a person ar persons to act as 1ts representative or representatives at any meeting of
the Company, or at any separate meeting of the holders of any class of shares (a
"representative")

Subject to Article 78 3, a representative 1s entitled to exercise {on behalf of the corporation)
the same powers as the corporation could exercise if 1t were an individual member of the
Company

Where a corporation authonses more than one representaive and more than one
representative purport to exercise a power under Article 78 2 1n respect of the same shares,

(a) if they purport to exercise the power 1n the same way as each other, the power 1s
treated as exercised 1n that way,

F1/23602887_9 51




78 4

79.

80.

81.

82.

83.

{b) if they do not purport to exercise the power n the same way as each oa®. the power
1s treated as not exercised

A director, the secretary or other person authorised for the purpose by the secretary may
require a representative to produce a certified copy of the resolution of authorisation before
permitting him to exercise his powers

OBJECTIONS TO AND ERROR IN VOTING

No objection may be made to the qualification of any person voting at a general meeting or to
the counting of, or failure to count, any vote, except at the meeting, adjourned meeting or poll
at which the vote ohjected to 1s tendered or at which the error occurs An objection properly
made shall be referred to the chairman whose decision onr such matter shall be final and
conclusive

AMENDMENTS TO RESOLUTIONS

No amendment to a resolution duly proposed as a special resolution (other than an
amendment to correct a patent error) may be considered or voted on No amendment to a
resolution duly proposed as an ordinary resolution (other than an amendment to correct a
patent error) may be considered or voted on unless either

{(a) at least 48 hours before the time appowmnted for holding the meeting or adjourned
meeting at which the ordinary resolution 1s to be considered, notice of the terms of
the amendment and 1ntention to move 1t has been lodged at the office, or

(b) the chairman 1n his absolute discretion decides that the amendment may be
considered or voted on

If an amendment proposed to a resolution under consideration 1s ruled out of order by the
chairman the proceedings on the substantive resolution are not invalidated by an error in hus
ruling

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
NUMBER OF DIRECTORS

Unless otherwise provided 1n the Articles, the number of directors which shall constitute the
whole Board shall be deterrmined from tume to time by resolution of the Board

VACANCIES; REDUCTION OF BOARD.

Without prejudice to the power of the Company to appomt a person to be a director
pursuant to the Articles, a majonty of the directors then i office, although less than a
quorum, or a sole remawning Director, may fill vacancies in the Board occurring for any reason
and newly created directorships resulting from any increase m the authonsed number of
directors In lieu of filling any vacancy, the Board may reduce the number of directors

METHODS OF APPOINTING AND REMOVING DIRECTORS

Subject to the Articles, the Company by ordinary resolution or a resolution of the Board
may at any time and from time to time appomt any person who 1s willing to act as a
director, and 1s permitted by law to do so, to be a director, either to fill a vacancy or as an
additional director, and may remove any director from office
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TEFURE

Subject to apphcable law and these Articles, directors shall hold office unul their successors
are elected and qualified or until their earhier resignation or removal Any director may resign
at any time upon notice given 1n writing or by electronic transmission to the Company Such
resignation shall be effective upon receipt unless 1t 1s specified to be effective at some other
tune or upon the happening of some other event

Subject to applicable law, a director may be removed from office with or without cause by
vote of the holders of a majonity of the shares enutied to vote 1n the election of directors

INTENTIONALLY OMITTED

NO SHARE QUALIFICATION

A director 15 not required to hold any shares n the capital of the Company
VOTING ON RESOLUTION FOR APPOINTMENT

At a general meeting a motion for the appointment of two or more persons as directors by a
single resolution shall not be made unless an ordinary resolution that 1t should be so made has
first been agreed to by the meeting without any vote being given against it, and for the
purposes of this Article a motion for approving a person’s appointment or for nominating a
person for appointment shall be treated as a motion for his appointment A resolution moved
1n contravention of this Article 1s void (whether or not its being so moved was objected to at
the time)

VACATION OF OFFICE BY DIRECTOR

Without prejudice to the provisions for retirement contained in the Articles, the office of a
director 18 vacated 1f

(a) he resigns by notice delivered to the secretary at the office or tendered at a board
meeting,

(b) where he has been appointed for a fixed term, the term expires,

(c) he ceases to be a director by virtue of a provision of the Acts, 1s removed from office

pursuant to the Articles or becomes prohibited by law from being a director,

{d) he becomes bankrupt or compounds with hus creditors generally or he apples to the
court for an interim order under section 253 of the Insolvency Act 1986 in connection
with a voluntary arrangement under that statute,

(e he 1s or has been suffening from mental il health or becomes a patient for the purpose
of any statute relating to mental health or any court claiming junisdiction on the
ground of mental disorder (however stated) makes an order for his detention or for
the appointment of a guardian, receiver or other person (howsoever designated) to
exercise powers with respect to his property or affairs, and 1n any such case the board
resolves that hus office be vacated

A resolution of the board declaning a director to have vacated office under the terms of this
Article 15 conclusive as to the fact and grounds of vacation stated 1n the resolution

If the office of a director 18 vacated for any reason, he shall cease to be a member of any
commuttee of the board
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ALTERNATE DIRECTORS
APPOINTMENT

A director {other than an alternate director) may by nouce delivered to the secretary at the
office or tabled at a meeting of the Board, or in any other manner approved by the Board,
appoint as his alternate director

(a) another director, or
(b) another person approved by the Board and willing to act

No appointment of an alternate director who 1s not already a director shall be effective until
his consent to act as a director 1n the form prescnibed by the provisions of the Acts has been
recetved at the office or tabled at a meeting of the Board

An alternate director 1s not required to hold any shares in the capital of the Company and shall
not be counted 1n reckoning the number of directors for the purpose of Article 81

REVOCATION OF APPOINTMENT

A director may by notice delivered to the secretary at the office or tabled at a meeting of the
Board revoke the appointment of his alternate director and, subject to the provisions of Article
89, appoint another person 1n tus place If a director ceases to hold the office of director or 1f
he dies, the appointment of his alternate director automatically ceases If a director retires but
1s reappomted or deemed reappomted at the meeting at which his retirement takes effect, a
valid appointment of an alternate cirector which was in force immediately before his
reurement continues to operate after s reappointment as i1f he had not retired The
appointment of an alternate director ceases on the happening of an event which, 1f he were a
director otherwise appointed, would cause himn to vacate office

PARTICIPATION IN BOARD MEETINGS

An alternate director shall, 1f he gives the Company an address at which notices may be
served on him or an address at which notices may be served on him by electronic means, be
entitled to receive notice of all meetings of the Board and all committees of the Board of
whuch his appointor 1s a member and, 1n the absence from those meeungs of his appointor, to
attend and vote at the meetings and to exercise all the powers, rights, duties and authorities of
his appointor A director acting as alternate director has a separate vote at meetings of the
Board and commuttees of the Board for each director for whom he acts as alternate director
but he counts as only one for the purpose of determining whether a quorum s present

RESPONSIBILITY

A person acting as an alternate director shall be an officer of the Company, shall alone be
responsible to the Company for hus acts and defaults, and shall not be deemed to be the agent
of his appointor

REMUNERATION, EXPENSES AND PENSIONS
REMUNERATION AND EXPENSES OF DIRECTORS

Subject to the provisions of the Articles, the Board shall have the authonty to determine the
compensation of directors who are not officers or employees of the Company or a subsidiary
of the Company Such directors may be paid their expenses, if any, of attendance at each
meeting of the Board or commttee of the Board and may be paid a fixed sum for attendance
at or participation 1n each meeting of the Board or commttee of the Board, which may be in
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addition to stated du<~tor compensation 1n cash or equity (shares or options) or other benefits,
or any combination thereof

No such compensation under Article 93 1 shall preclude any director from serving the
Company 1n any other capacity and receiving compensation therefor Members of any special
or standing commuittees may be allowed like compensation for attending or participating in
committee meetings A non-executive chairman of the Board and the chairman of a special or
standing commuttee may be paid a supplemental fixed sum for serving as chairman of each
meeting of the Board or the special or standing committee

Subject to the provisions of the Acts, the Company may also fund a director’s expenditure on
defending proceedings (including investigations by or action proposed to be taken by any
regulatory authonty) or in connection with any application under the Acts and may do
anything to enable a director to avoid incurring such expenditure

REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS

An alternate director 1s not entitled to compensation from the Company for hus services as an
alternate director The compensation payable to an alternate director 1s payable out of the
compensation payable to his appointor and consists of such portion (if any) of the
compensation as he agrees with his appointor The Company shall, however, repay to an
alternate director expenses incurred by him 1n the performance of his duties if the Company
would have been required to repay the expenses to mm under Article 93 had he been a
director

DIRECTORS' PENSIONS AND OTHER BENEFITS

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or granuties (by insurance or otherwise) for a person who 13 or has at any time
been a director of

(a) the Company,
(b) a company which 1s or was a subsidiary undertaking of the Company,

(c) a company which 1s or was allied to or associated with the Company or a subsidiary
undertaking of the Company, or

(d) a predecessor i business of the Company or of a subsidiary undertaking of the
Company,

(or, 1n each case, for any member of s family, including a spouse or former spouse, a civil
partner or a former civil partner, or a person who 1s or was dependent on him) For this
purpose the Board may establish, maintain, subscribe and contnbute to any scheme, trust or
fund and pay premiums The Board may arrange for this to be done by the Company alone or
1n conjunction with another person

A director or former director 1s entitled to recerve and retain for his own benefit a pension or
other benefit provided under Article 95 | and 1s not obhiged to account for 1t to the Company

INTENTIONALLY OMITTED
INSURANCE

Subject to the provistons of the Acts, the Board shall exercise all the powers of the Company
to purchase and maintain insurance, at its expense, for the benefit of a person who 15 or was a
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director, alternate director or officer of the Company or of any associated company, or any
persan who 18 or was an employee or agent of the Company or of any associated company
against any liability attaching to him n connection with any neghgence, default, breach of
duty or breach of trust or any other liability which may lawfully be insured against by the
Company

POWERS AND DUTIES OF THE BOARD
POWERS OF THE BOARD

Subject to the provisions of the Acts and the Articles and to directions given by special
resolution of the Company, the business and affairs of the Company shall be managed by the
Board which may exercise all the powers of the Company whether relating to the
management of the business or not No alteration of the Articles and no direction given by the
Company shall invalidate a prior act of the Board which would have been valid 1if the
alteration had not been made or the direction had not been given The provisions of the
Articles giving specific powers to the Board do not limit the general powers given by this
Article

POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER

If the number of directors 1s less than the mimimum prescnibed by the Articles, the remaining
director or directors may act only for the purposes of appointing an additional director or
directors to make up that mmimum or convening a general meenng of the Company for the
purpose of making such appointment If no director or directors 1s or are able or willing to
act, notwithstanding any other provisions of the Articles, a member may convene a general
meeting for the purpose of appownting directors An additional director appointed 1n this way
holds office (subject to the Articles) only until the dissolution of the next annual general
meeting after his appointment unless he 1s reappointed during the meeting

INTENTIONALLY OMITTED
DELEGATION TO COMMITTEES

The Board may delegate any of its powers, authonties and discretions (with power to sub-
delegate) to a commuittee consisting of one or more persons (whether a member or members of
the Board or not) as it thinks fit A committee may exercise 1ts power to sub-delegate by sub-
delegating to any person or persons (whether or not a member or members of the Board or of
the commuttee) The Board may retain or exclude 1ts nght to exercise the delegated powers,
authorities or discretions collaterally with the committee The Board may at any time revoke
the delegation or alter any terms and conditions or discharge the committee in whole or
part Where a provision of the Articles refers to the exercise of a power, authonty or
discretion by the Board (including, without limitation, the power to pay fees, remuneration,
additional remuneration, expenses and pensions and other benefits pursuant to Articles 85 and
93 to 97 and that power, authority or discretion has been delegated by the Board to a
commuttee, the provision shall be construed as permitting the exercise of the power, authonity
or discretion by the committee

The Board may designate one or more directors as alternate members of any commttee, who
may replace any absent or disqualified member at any meeting of the commattee

Any such committee, to the extent permitted by law and to the extent provided in the resolution
of the Board, shall have and may exercise all the powers and authonty of the Board 1n the
management of the business and affairs of the Company, and may authorise the seal of the
Corporation to be affixed to all papers which may require 1t
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OFFICERS

The officers of the Company shall be chosen 1n such a manner, shall hold their offices for
such terms and shall carry out such duties as are prescribed herein or determined solely by the
Board, subject to the nght of the Board to remove any officer or officers at any time with or
without cause

The officers of the Company shall include a president, a treasurer, a secretary and such other
officers, including, without limitation, a chief executive officer, one or more vice presidents
(inchuding executive vice presidents or senior vice presidents), assistant vice presidents,
assistant treasurers and assistant secretaries, as the Board may determine, each of whom shall
be elected by the Board The Board may elect from among its members a charrman of the
Board and a vice chairman of the Board

The president, treasurer and secretary shall be elected annually by the Board at their first
meeting following the annual general meeting of sharcholders Other officers may be chosen
by the Board at such meeting or at any other meeting

No officer need be a shareholder or director Any two or more of offices may be held by the
same person  Any officer may be required by the Board to give bond for the farthful performance
of such officer's duties 1n such amount and with such sureties as the Board may determine

Except as otherwise provided by the Articles, each of the officers of the Company shall hold
office until such officer's successor 15 elected and qualified or until such officer’s earher resignation
or removal Any officer may resign by delivenng his or her written resignation to the Company, and
such resignation shall be effective upon receipt unless 1t 15 specified to be effective at some other
time or upon the happening of some other event

Any officer of the Company may be removed at any time, with or without cause, by the
Board

Any vacancy 1n any office may be filled for the unexpired portion of the term by the Board

Untess otherwise provided by the Board, the chairman of the Board, 1f one 1s elected, shall preside,
when present, at all meetings of the shareholders and the Board The chairman of the Board shall
have such other powers and shall perform such duties as the Board may from time to time designate

Uinless otherwise provided by the Board, 1n the absence of the chairman of the Board, the vice
chairman of the Board, if one 1s elected, shall preside, when present, at all meetings of the
shareholders and the Board The vice chairman of the Board shall have such other powers and
shall perform such duties as the Board may from time to time designate

The chief executive officer, 1f one 15 elected, shall have such powers and shall perform such
duties as the Board may from time to time designate

The president shall, subject to the direction of the Board, have general supervision and
control of the Company's business 1f there 1s no chairman of the Board or vice chairman
of the Board, the president shall preside, when present, at all meetings of shareholders
and the Board The president shall have such other powers and shall perform such duties as
the Board may from time to time designate

Any vice president (including any executive vice president or senior vice president) and any
assistant vice president shall have such powers and shall perform such duties as the Board
may from time to time designate
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The treasurer shali, subject to the direction of the :oard, have general charge of the
financial affairs of the Company and shall cause to be kept accurate books of account The
Treasurer shall have custody of all funds, securities, and valuable documents of the
Company, except as the Board may otherwise provide The treasurer shall have such other
powers and shall perform such duties as the Board may from time to time designate

Any assistant treasurer shall have such powers and perform such duties as the Board may
from time to time designate

The secretary shall record the proceedings of all general meetings of the shareholders and
meeting of the Board (1ncluding commattees of the Board) 1n books kept for that purpose
In the absence of the secretary from any such meeting an assistant secretary, or 1f such
person 1s absent, a temporary secretary chosen at the meeting, shall record the
proceedings thereof The secretary shall have charge of the share register {which may,
however, be kept by any transfer or other agent of the Company) and shall have such
other duties and powers as may be designated from time to time by the Board

Any assistant secretary shall have such powers and perform such duties as the Board may
from time to tume designate

Subject to the Articles, each officer of the Company shall have in addition to the duties and
powers specifically set forth 1n the Articles, such duties and powers as are customanly
mncident to such officer's office, and such duties and powers as may be designated from time
to time by the Board

AGENTS

The Board may by power of attorney or otherwise appoint a person to be the agent of the
Company and may delegate to that person any of 1ts powers, authorities and discretions for
such purposes, for such time and on such terms and conditions (including as to remuneration)
as 1t thinks fit, ncluding, without himitation, to receive and acknowledge on the Company's
behalf service of any document 1n respect of any proceedings, suit or action mvolving the
Company In particular, without hmitation, the Board may grant the power to sub-delegate
and may retain or exclude the night of the Board to exercise the delegated powers, authonnes
or discretions collaterally with the agent The Board may at any time revoke or alter the terms
and conditions of the appointment or delegation with or without cause

EXERCISE OF VOTING POWERS

The Board may exercise or cause to be exercised the voting powers conferred by shares in the
capital of another company held or owned by the Company, or a power of appointment to be
exercised by the Company, 1n any manner 1t thinks fit (including the exercise of the voting
power or power of appointment 1n favour of the appointment of a director as an officer or
employee of that company or mn favour of the payment of remuneration to the officers or
employees of that company)

PROVISION FOR EMPLOYEES

The Board may exercise the powers conferred on the Company by the Acts to make provision
for the benefit of a person employed or formerly employed by the Company or any of its
subsidianes (other than a director or former director or shadew director) n connection with
the cessation or the transfer to a person of the whole or part of the undertaking of the
Company or the subsidiary
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REGISTERS

Subject to the provisions of the Acts, the Board may exercise the powers conferred on the
Company with regard to the keeping of an overseas branch, local or other register and may
make and vary regulations as 1t thinks fit concerning the keeping of a register

REGISTER OF CHARGES

The Company shall keep a register of charges 1n accordance with the provisions of the Acts
and the fee 10 be paid by a person other than a creditor or member for each inspection of the
register of charges 15 the maximum sum prescribed by the provisions of the Acts or, falling
which, decided by the Board

DIRECTORS' CONFLICTS OF INTEREST OTHER THAN IN RELATION TO
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

If a situation (a "relevant situation') anses in which a director has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of the Company
(including, without imitation, 1n relation to the exploitation of any property, information or
opportunity, whether or not the Company could take advantage of any such property,
mformation or opportunity, but excluding any situation which cannot reasonably be regarded
as likely to give nise to a conflict of interest) the following provisions shall apply if the
conflict of interest does not anse in relation to a transaction or arrangement with the
Company

(a) if the relevant situation anses from the appointment or proposed appointment of a
person as a director of the Company, the Board may resolve to authorise the
appomntment of the director and the relevant situation,

(b) if the relevant situation arises in circumstances other than those in Article 108 1(a),
the Board may resolve to authonse the relevant situation and the continuing
performance by the director of his duties,

in each case on such terms as the Board may determine and such determination shall be
notified 1n wnting to the relevant directors

Any authorisation under Article 108 1 shall be effective only 1f

(@) the matter 1n question shall have been proposed tn wnting for consideration at a
meeting of the Board, 1n accordance with the Board's normal procedures or 1n such
other manner as the Board may approve,

(b) any requirement as to the quorum at the meeting 'of the Board for that part of the
meeting at which the matter 1s considered i1s met without counting the director 1n
question and any other interested director (together the "interested directors™), and

(c) the matter was agreed to without the iterested directors voting or would have been
agreed to if the votes of the interested directors had not been counted

and may be terminated by the Board at any time afier prior consultatien with the interested
directors, reasonable account being taken of their representations

Any reference 1n Article 108 1 to a conflict of interest includes a conflict of interest and duty
and a conflict of duties

Any terms determined by the Board under Article 108 1(a) or Amcle 108 1(b) may be
umposed at the time of the authorisation or may be imposed or vaned subsequently after prior
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consultation with the nterested directors, reascnable account bemg taken of therr
representations, and may include (without limitation)

(a) whether the interested director(s) may vote {or be counted in the quorum at a
meeting) in relation to any resolution relating to the relevant situation,

b) the exclusion of the interested director(s) from all information and discussion by the
Board or any commuttee of the Board of the relevant situation, and

(c) (without prejudice to the general obligations of confidentiality} the apphication to the
nterested director(s) of a strict duty of confidentiality to the Company for any
confidential information of the Company 1n relation to the relevant situation

A director must act in accordance with any terms determined by the Board under Article
108 1(a) or Article 108 i{b) and shall be entitled to rely on any such determination in the
absence of fraud

Except as specified in Article 108 2, any proposal made to the Board and any authorisation by
the Board 1n relation to a relevant situation shall be dealt with 1n the same way as any other
matter that may be proposed to and resolved upon by the Board n accordance with the
provisions of the Articles

If a relevant situation has been authonsed by the Board under Article 108 I then (subject, in
any case, to any terms determined by the Board under Article 108 i(a) or Article 108 1(b))

(a) where the director obtamns (other than through his position as a director of the
Company) infermation relating to that relevant situatton which 1s confidential to a
third party, he will not be obliged to disclose 1t to the Board or to any director or other
officer or employee of the Company or to use 1t 1n relation to the Company's affairs in
circumstances where to do so would amount to a breach of that confidence,

{(b) the director may absent himseif from meetings of the Board or any commuttee of the
Board at which anything relating to that relevant situation will or may be discussed,
and

() the director may make such arrangements as he thinks fit for Board and commuittee

papers te be recerved and read by a professional adviser on hus behalf

and the general duties which any director owes to the Company under CA 2006 will not be
infringed by anything done (or omitted to be done) 1n accordance with the provisions of this
Article 108 7

A director shall not be hable to account to the Company for any profit, remuneration or other
benefit which he (or any person connected with him within the meanng of section 252 of CA
2006) may derive from any relevant situation authonsed under Article 108 1 (subject, 1n any
case, to any terms determined by the Board in connection with such authorisation that are
notified as aforesaid) and no contract, arrangement, transaction or proposal 1s lable to be
avoided on the grounds of any director (or any person connected with lim as aforesaid)
having any type of interest authonsed under Article 108 | (subject as aforesaid)

DECLARATIONS OF INTEREST BY DIRECTORS

A director must declare the nature and extent of his interest in a relevant situation within
Article 108 1 to the other directors
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If a director 15 1n any way, directly or indirectly, interested m a proposed transaction nr
arrangement with the Company, he must declare the nature and extent of his interest to the
other directors

Where a director 15 in any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company, he must declare the nature and extent
of his interest to the other directors, unless the interest has already been declared under
Article 109 2

The declaration of interest must (in the case of Article 109 3 and may, but need not (in the
case of Article 109 1 or Article 109 2) be made

(a) at a meeting of the Board, or

(b) by notice to the other directors 1n accordance with
() section 184 of CA 2006 (notice 1n writing), or
(1) section 185 of CA 2006 (general notice)

If a declaration of interest proves to be, or becomes, inaccurate or incomplete, a further
declaration must be made

Any declaration of mnterest required by Article 109 1 must be made as soon as 1s reasonably
practicable Failure to comply with this requirement does not affect the underlying duty to
make the declaration of interest

Any declaration of interest required by Article 109 2 must be made before the Company
enters 1nto the transaction or arrangement

Any declaration of interest required by Article 109 3 must be made as soon as 15 reasonably
practicable Failure to comply with this requirement does not affect the underlying duty to
make the declaration of interest

A declaration 1n relation to an interest of which the director 1s not aware, or where the director
1s not aware of the transaction or arrangement 1n question, 1s not required

For this purpose a director 1s treated as being aware of matters of which he ought reasonably
to be aware

A director need not declare an imterest

{a) if 1t cannot be reasonably be regarded as likely to give nise to a cenflict of interest,

{b) if, or to the extent that, the other directors are already aware of it (and for this purpose
the other directors are treated as beng aware of anything of which they ought

reasonably to be aware), or

() if, or to the extent that, 1t concemns terms of his service contract that have been or are
to be considered

(1) by a meeting of the Board, or

{11) by a commttee of the Board appointed for the purpose under the Articles
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DIRECTORS' IN1...TSTS AND VOTING

Subject to the provisions of the Acts and prowvided he has declared his interest 1n accordance
with Article 109, a director, notwithstanding his office

(a) may enter into or otherwise be interested 1n a contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise interested erther in
connection with his tenure of an office or place of profit or as seller, buyer or
otherwise,

(b) may hold another office or place of profit with the Company (except that of auditor or
auditor of a subsidiary of the Company) in conjunction with the office of director and
may act by mmself or through his firm 1n a professional capacity to the Company,
and 1n that case on such terms as to remuneration and otherwise as the Board may
decide erther in addition to or instead of remuneration provided for by another
Article, and

(c) may be or become a director or other officer of, or employed by, or a party to a
contract, transaction, arrangement or proposal with or otherwise interested in, a
company promoted by the Company or 1n which the Company 1s otherwise interested
or as regards which the Company has a power of appointment

A director shall not be liable to account to the Company for any profit, remuneration or other
benefit resultiing from any interests permitted under Article 1101 and no contract,
arrangement, transaction or proposal 1s hiable to be avoided on the grounds of any director
having any type of interest permiited under Article 110 1

A director may not vote on or be counted in the quorum 1n relation to a resolution of the
Board or of a commuttee of the Board concerning any contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise interested and 1n which he
has an interest which may reasonably be regarded as hkely to give rise to a confhct of
interest, but this prolibition does not apply to a resolution concerning any of the following
matters

{a) any contract, arrangement, transaction or proposal in which he 1s interested by virtue
of an interest 1n shares, debentures or other secunties of the Company, or otherwise 1n
or through the Company,

(b) the giving of a guarantee, secunty or indemmty in respect of money lent or

obligations incurred by him or any other person at the request of or for the benefit of
the Company or any of 1ts subsidiary undertakings,

(c) the giving of a guarantee, secunity or indemmity 1n respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which he himself has assumed
respensibility 1n whole or in part, either alone or jointly with others, under a
guarantee or indemmty or by the giving of secunty,

(d) a contract, arrangement, transaction or proposal concerming an offer of shares,
debentures or other secunties of the Company or any of 1ts subsidiary undertakings
for subscription or purchase, 1in which offer he s or may be entitled to participate as a
holder of secunities or in the underwnting or sub-underwnting of which he 15 to
participate,

(e) a contract, arrangement, transaction or proposal to which the Company s oristo be a
party concerming ancther company (including a subsidiary undertaking of the
Company) 1in which he 1s interested (directly or indirectly) whether as an officer,
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shareholder, creditor or otherwise (a "relevant company”), if he does not to his
knowledge hold an interest mn shares (as that term 1s used 1n sections 820 to 825 of
CA 2006) representing 1% or more of enther any class of the equity share capital of or
the voting rights 1n the relevant company,

(H) a contract, arrangement, transaction or proposal for the benefit of the employees of
the Company or any of 1ts subsidiary undertakings (including any pension fund or
retirement, death or disability scheme) which does not award him a privilege or
benefit not generally awarded to the employees to whom 1t relates, and

(g) a contract, arrangement, transaction or proposal concerning

(1) mdemmificanon (including loans made in connection with 1ty by the Company
in relation to the performance of his duties on behalf of the Company or any
of its subsidiary undertakings, or

(1) the purchase or maintenance of any msurance policy for the benefit of
directors or for the benefit of persons including directors

A director may not vote on or be counted in the quorum 1n relation to a resolution of the
Board or committee of the Board concerning his own appointment (including, without
limitation, fixing or varying the terms of lus appomtment or 1its termination) as the holder of
an office or place of profit with the Company or any company in which the Company 1s
interested Where proposals are under consideration concerning the appointment (including,
without limitation, fixing or varying the terms of appointment or 1ts termination) of two or
more directors to offices or places of profit with the Company or a company in which the
Company 1s interested, such proposals shall be divided and a separate resolution considered 1n
relanon to each director In that case each of the directors concerned (if not otherwise
debarred from voung under this Article) 1s entitled to vote (and be counted m the quorum) in
respect of each resolution except that concerming his own appointment

If a question arises at a meeting as to whether the interest of a director (other than the interest
of the chairman of the meeting) may reasonably be regarded as likely to give nise to a conflict
of interest or as to the entittement of a director (other than the chairman) to vote or be counted
in a quorum and the question 15 not resolved by his voluntanly agreeing to abstain from
voting or being counted 1n the quorum, the question shall be referred to the chairman and his
ruling 1n relation to the director concerned 1s conclusive and binding on all concerned

If a question arises at a meeting as to whether the interest of the chairman of the meeting may
reasonably be regarded as likely to give rise to a conflict of interest or as to the entitlement of
the chairman to vote or be counted 1in a quorum and the question 15 not resolved by his
voluntanly agreeing to abstain from voting or being counted in the quorum, the question shall
be decided by resolution of the directors or commttee members present at the meeting
(excluding the chairman) whose majorty vote 1s conclusive and mnding on all concerned

For the purposes of this Article, the interest of a person who 1s connected with (withun the
meaning of section 252 of CA 2006) a director 1s treated as the interest of the director and, n
relation to an alternate director, the interest of lus appointor 1s treated as the interest of the
alternate director 1n addition to an nterest which the alternate director otherwise has This
Article applies to an alternate director as 1f he were a director otherwise appointed

Subject to the provisions of the Acts, the Company may by ordinary resolution suspend or
relax the prowisions of this Article to any extent or ratify any contract, arrangement,
transaction or proposal not properly authonsed by reason of a contravention of this Article
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PROCEEIjIN\F-\OF DIRECTORS AND COMMITTEES
BOARD MEETINGS

Subject to the Articles, the Board may meet for the despatch of business, adjourn and
otherwise regulate 1ts proceedings as 1t thinks fit

The first Board meeting following the election of directors at an annual general meeting shall
ordinarily be held immediately following the annual general meeting but may be held at such
other ime and place as shall be specified in a notice given to the directors 1n accordance with
Article 112

The Board shall hold not less than four (4) meetings per calendar year
NOTICE OF BOARD MEETINGS

Any meetings of the Board may be called, orally or in writing (which may be 1n electronic
form or by electromic means), by any cirector or any holder or holders of at least 15% of the
Preference Shares (resolving or voting (as the case may be) together as a single class on an as
converted to Ordinary Share basis) or by any director or any such holder or holders
authonsing the company secretary to do so, designating the time, date and place thereof, such
notice being not less than three busmess days' (or such shorter period as 1s agreed by all
members of the Board) Directors may participate 1n meetmgs of the Board by means of
conference telephone or other communications equipment by means of which all directors
participating wn the meeting can hear each other, and participation 1n a meeting 1n accordance
herew1th shall constitute presence 1n person at such meeting

A director may waive the requirement that notice be given to im of a Board meeting, either
prospectively or retrospectively

QUORUM

The quorum necessary for the transaction of business 1s a majority of the directors, present in
person or by altermate director A duly convened meeting of the Board at which a quorum 1s
present 1s competent to exercise all or any of the authonties, powers and discretions vested 1n
or exercisable by the Board

If a quorum shall not be present at any Board meeting, the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present

VOTING
Questions arsing at a meeting of the Board are determined by a majority of votes
PARTICIPATION BY TELEPHONE

A director or hus alternate director may participate in a meeting of the Board or a commuttee
of the Board through the medium of conference telephone, video teleconference or simular
form of communication equmipment 1f all persons participating 1n the meeting are able to hear
and speak to each other throughout the meeting A person participating in this way 1s deemed
to be present 1n person at the meeting and 1s counted 1n a quorum and entitled to vote Subject
to the provisions of the Acts, all business transacted n this way by the Board or a committee
of the Board 1s for the purposes of the Articles deemed to be vahdly and effectively transacted
at a meeting of the Board or a commuttee of the Board although fewer than two directors or
alternate directors are physically present at the same place The meeting 15 deemed to take
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place where the largest group of those participating 1s assembled or, 1f there 1s no such group,
where the chairman of the meeting then 1s

RESOLUTION IN WRITING

A resolution 1n wniting executed by all directors for the time being entitled to receive notice
of a Board meeting and not being less than a quorum or by all members of a committee of the
Board for the time bemg entitled to receive notice of a commuttee meeting and not being less
than a quorum 1s as valid and effective for all purposes as a resolution passed at a meeting of
the Board (or commuttee, as the case may be) The resolution 1n writing may consist of several
documents 1n the same form each executed by one or more of the directors or members of the
relevant committee The resolution 1n wnting need not be executed by an alternate director 1f
1t 18 executed by his appointor and a resolution executed by an alternate director need not be
executed by his appointor Any resolution tn writing 1s to be kept with the minutes of the
proceedings of the Board (or commuttee, as the case may be)

PROCEEDINGS OF COMMITTEES

At all meetings of commuttees of the Board a majority of the directors who are members of
the commuttee shall constitute a quorum for the transaction of business and the act of a
majonty of the committee members present at any meetung at which there 1s a quorum shall
be the act of the commuttee, except as may be otherwise specifically provided by the Acts or
the Articles If a quorum shall not be present at any meeting of a commiitee of the Board, the
committee members present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present

Commuttee meetings may be called orally or in writing by any director who 1s a member of
such committee by giving not less than 24 hours' (or such shorter period as 1s agreed by all
members of such commuttee) notice of the meeting to the members of the commuittee or by
authorising the company secretary to give such notice, indicating 1ts proposed date and time
and where 1t 15 to take place

Subject to the Articles, proceedings of any committee of the Board shall be conducted 1n
accordance with applicable provisions of the Articles regulating the proceedings of the Board

MINUTES OF PROCEEDINGS
The Board shall cause munutes to be made 1n books kept for the purpose of

(a) all appointments of officers and committees made by the Board and of any
remuneration fixed by the Board, and

() the names of directors present at every meeting of the Board, committees of the
Board, meetings of the Company or meetings of the holders of a class of shares or
debentures, and all orders, resolutions and proceedings of such meetings

If purporting to be signed by the chairman of the meeting at which the proceedings were held
or by the chairman of the next succeeding meeting, minutes are receivable as prima facie
evidence of the matters stated n them

Minutes of every meeting of a commitiee of the Board shall be distibuted to all of the
directors of the Company
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VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done by a meeting of the Board, or of a commuttee of the Board, or by a person acting
as a director, alternate director or member of a committee are, notwithstanding that 1t 1s
afterwards discovered that there was a defect m the appointment of a person or persons
acting, or that they or any of them were or was disqualified from holding office or not entitled
to vote, or had 1n any way vacated their or his office, as valid as if every such person had been
duly appointed, and was duly qualified and had continued to be a director, alternate director
or member of a commuttee and entitled to vote

SECRETARY AND AUTHENTICATION OF DOCUMENTS
AUTHENTICATION OF DOCUMENTS

A director or the secretary or another person appointed by the Board for the purpose may
authenticate documents affecting the constitution of the Company (including, without
limitation the Articles) and resolutions passed by the Company or helders of a class of shares
or the Board or a commiitee of the Board and books, records, documents and accounts
relating to the business of the Company, and certify copies or extracts as true copies or
extracts, and where any books, records, documents or accounts are elsewhere than the office,
the local manager or other officer of the Company having their custody shall be deemed to be
a person appointed by the Board for this purpose A document purporting to be a copy of a
resolution, or an extract from the minutes of a meeting, of the Company, the Board or any
committee which 1s so0 certified shall be conclusive evidence 1n favour of all persons dealing
with the Company that such resolution has been duly passed or, as the case may be, that any
minute so extracted 1s a true and accurate record of the proceedings at a duly constituted
meeting

SEALS
FORM

The Board may decide by what means and in what form any seal 1s to be used

SAFE CUSTODY

The secretary shall provide for the safe custody of every seal
APPLICATION OF SEALS

A seal shall have the Company's name engraved 1n legible characters

Subject to the provisions of the Articles in relanon to share certificates 1ssued by the
Company 1n respect of the Company's shares, stock, debentures or other securities, a seal may
be used only by the secretary with the authonty of a resolution of the Board The secretary,
treasurer, an assistant secretary, or an assistant treasurer shall sign an mstrument {(other than
such share certificates) to which a seal 1s affixed The Board may decide, either generally or
n a particular case, that a signature may be dispensed with or affixed by mechanical means

DIVIDENDS AND OTHER PAYMENTS
RESERVES

The Board may, before paying any dividend (whether preferential or otherwise), carry to
reserve out of the profits of the Company such sums as it thinks fit All sums standing to
reserve may be applied froin tine to time, at the discretion of the Board, for any purpose to
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which the profiis of the Company =7 properly be applied, and pending such application
may, at the like discretion, erther be employed 1n the business of the Company or be invested
in such investments as the Board thinks fit The Board may divide the reserve into such
special reserves as 1t thinks fit, and may consohidate nto one fund any special funds or any
parts of any special funds into which the reserve may have been divided as 1t thinks fit Any
sum which the Board may carry to reserve out of the unrealised profits of the Company shall
not be mixed with any reserve to which profits available for distribution have been carried
The Board may also, without placing the same to reserve, carry forward any profits which 1t
may think prudent not to distnibute

PAYMENT OF DIVIDENDS

Subject to the provisions of the Acts, 1f the Board considers that the financial position of the
Company justifies such payments, 1t can pay imntenm, final or other dividends on any class of
shares of any amounts and on any dates and for any periods which 1t decides

ENTITLEMENT TO DIVIDENDS

All dividends will be divided and paid 1n proportions based on the amounts paid up on the
shares during any period for which the dividend 1s paid, provided that no dividend (nor, for
the avoidance of doubt, any dividend 1n specie or any scrip dividend payable 1n accordance
with Articles 130 or 131, respectively) shall be payable 1n respect of any share which 1s for
the ume bemng held by or for the benefit of any entity which 1s a subsidiary or subsidiary
undertaking of the Company Sums which have been paid up 1n advance of calls will not
count as paid up for this purpose If the terms of any share provide that it will be entitled to a
dividend as 1f 1t were a fully paid up, or partly paid up, share from a particular date (in the
past or future), it will be entitled to a dividend on this basis This Article applies unless the
Articles, the nghts attached 1o any shares, or the terms of any shares, provide otherwise

Unless the nghts attached to any shares, the terms of any shares or the Articles provide
otherwise, a dividend or any other money payable 1n respect of a share can be declared and
paid m any currency the Board decides using an exchange rate selected by the Board for any
currency conversions required The Board can also decide how any costs relating to the
choice of currency will be met

The Board can offer shareholders the choice to recerve dividends and other money payable 1n
respect of their shares in a currency other than that m which the dividend or other money
payable 1s declared on such terms and conditions as the Board may prescribe from time to
time

If a shareholder owes the Company any money for calls on shares or money in any other way
relating to his shares, the Board can deduct any of this money from any dividend or other
money payable to the sharcholder on or 1n respect of any share held by hm Money deducted
in this way can be used to pay amounts owed to the Company

Unless the rights attached to any shares, or the terms of any shares, provide otherwise, no
dividend or other sum payable by the Company on or in respect of 1ts shares carries a right to
interest from the Company

METHOD OF PAYMENT
The Company may pay any dividend, interest or other amount payable 1n respect of a share

(a) 1n cash,
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{b) by cheque, warrant or money order made payable to or to the order of the person
enttled to the payment (and which may, at the Company's option, be crossed
"account payee" where appropriate),

{(c) by a bank or other funds transfer system to an account designated in writing by the
person entitled to the payment,

(d) if the Board so decides, by means of a relevant system 1n respect of an uncertificated
share, subject to any procedures established by the Board to enable a holder of
uncertificated shares to elect not to receive dividends by means of a relevant system
and to vary or revoke any such election, or

(e) by such other method as the person entitled to the payment may 1n writing direct and
the Board may agree

The Company may send a cheque, warrant or money order by post
(a) in the case of a sole holder, to hus registered address,

(b) in the case of joint holders, to the registered address of the person whose name stands
first in the register,

(c) in the case of a person or persons entitled by transtmission to a share, as 1f 1t were a
notice given 1n accordance with Article 141, or

(d) in any case, to a person and address that the person or persons entitled to the payment
may 1n wnting direct

Where a share 1s held jointly or two or more persons are jomtly entitled by transmission to a
share

(a) the Company may pay any dividend, interest or other amount payable 1n respect of
that share to any one joint holder, or any one person entitled by transmussion to the
share, and 1n either case that holder or person may give an effective receipt for the
payment, and

(b) for any of the purposes of thus Article 127, the Company may rely 1n relation to a
share on the written direction or designation of any one joint holder of the share, or
any one person entitlied by transmission to the share

Every cheque, warrant or money order sent by post 15 sent at the rsk of the person entitled 1o
the payment If payment 1s made by bank or other funds transfer, by means of a relevant
system or by another method at the direction of the person entitled to payment, the Company
1s not responsible for amounts lost or delayed 1n the course of making that payment

Subject to the provisions of the Acts, the Board may withhold payment of a dividend (or part
of a dividend) payable to a person entitled by transmission to a share until he has provided
such evidence of his nght as the Board may reasonably require

UNCLAIMED DIVIDENDS ETC.

Any unclaimed dividend, interest or other amount payable by the Company 1n respect of a
share may be invested or otherwise made use of by the Board for the benefit of the Company
until claimed A dividend unclaimed for a period of 12 years from the date 1t was declared or
became due for payment 1s forfeited and ceases to remamn owing by the Company The
payment of an unclaimed dividend, interest or other amount payable by the Company n
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respect of a share into a separate account does not constitute the Company a trustee 1n respect
of 1t

UNCASHED DIVIDENDS

If, 1n respect of a dividend or other amount payable in respect of a share, on any one occasion
(a) a cheque, warrant or money order 1s returned undelivered or left uncashed, or

(b) a transfer made by a bank or other funds transfer system 1s not accepted,

and reascnable enquines have failed to establish another address or account of the person
entitled to the payment, the Company 1s not obliged to send or transfer a dividend or other
amount payable 1n respect of that share to that person until he notifies the Company of an
address or account to be used for that purpose If the cheque, warrant or money order is
returned undelivered or left uncashed or transfer not accepted on two consecutive occasions,
the Company may exercise this power without making any such enquines

PAYMENT OF DIVIDENDS IN SPECIE

The Board may direct that payment of a dividend may be satisfied wholly or n part by the
distnbution of specific assets and in particular of paid-up shares or debentures of another
company Where a difficulty anises in connection with the distnbution, the Board may settle 1t
as 1t thinks fit and in particular, without hmitation, may

(a) 1ssue fractional certificates (or 1gnore fractions),
) fix the value for distribution of the specific assets (or any part of them),
{c) decide that a cash payment be made to a member on the basis of the value so fixed, 1n

order to secure equality of distnibution, and

(d) vest assets tn trustees on trust for the persons entitled to the dividend as seems
expedient to the Board

PAYMENT OF SCRIP DIVIDENDS

Subject to the provisions of the Acts, the Board may allot to those holders of a particular class
of shares who have elected to receive them further shares of that class or shares of any other
class 1n etther case credited as fully paid ("new shares") instead of cash in respect of all or
part of any dividend or dividends, subject to any exclusions, restrichons or other
arrangements the Board may 1n 1ts absolute discretton deem necessary or expedient to deal
with legal or practical problems under the laws of, or the requirements of a recogmsed
regulatory body or a stock exchange 1n, any territory

The Board shall determine the basis of allotment of new shares so that, as nearly as may be
considered convement without involving rounding up of fractions, the value of the new shares
(including a fractional entitlement) to be allotted (calculated by reference to the average
quotation, or the nominal value of the new shares, if greater) equals (disregarding an
associated tax credit) the amount of the dividend which would otherwise have been received
by the holder (the "relevant dividend") For this purpose the "average quotation” of each of
the new shares 15 the average of the mddle-market quotations for a fully-paid share of the
Company of that class derived from such source as the Board may deem appropniate for the
business day on which the relevant class of shares 1s first quoted "ex" the relevant dividend
(or such other date as the Board may deem appropnate) and the four subsequent business
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day(s) A certificate or report by the auditors as to the value of the no~@hares to be allotted
m respect of any dividend shall be conclusive evidence of that amount

The Board may make any provision 1t considers appropriate in relation to an allotment made
or to be made pursuant to this Article including, without hmitation

{(a} the giving of notice to holders of the nght of election offered to them,

(b) the provision of forms of election (whether in respect of a particular dividend or
dividends generally),

(c) determination of the procedure for making and revoking elections,

(d) the place at which, and the latest tume by whuch, forms of election and other relevant

documents must be lodged i order to be eftective, and

(e) the disregarding or rounding up or down or carrying forward of fractional
entitlements, i whole or in part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned)

The dividend {or that part of the dividend 1n respect of which a nght of election has been
offered) 1s not declared or payable on shares in respect of which an election has been duly
made (the "elected shares"), mstead new shares are allotted to the holders of the elected
shares on the basis of allotment calculated as in Article 131 2 For that purpose, the Board
may resolve to capitalise out of amounts standing to the credit of reserves {(including a share
premium account, capital redemption reserve and profit and loss account), whether or not
available for distnibution, a sum equal to the aggregate nominal amount of the new shares to
be allotted and apply 1t 1n paywng up i full the appropriate number of new shares for
allotment and distribution to the holders of the elected shares A resolution of the Board
capitalising part of the reserves has the same effect as if the Board had resolved to effect the
capitalisation pursuant to Article 132 In relation to the capitalisation the Board may exercise
all the powers conferred on 1t by Article 132

The new shares rank pan passu 1n all respects with each other and with the fully-paid shares
of the same class 1n 15su¢ on the record date for the dividend in respect of which the nght of
election has been offered, but they will not rank for a dividend or other distrnbution or
entitlement which has been declared or paid by reference to that record date

In relation to any particular proposed dividend, the Board may 1n its absolute discretion
deaide

(a) that shareholders shall not be entitled to make any election 1n respect thereof and that
any election previously made shall not extend to such dividend, or

(b) at any time prior to the allotment of the new shares which would otherwise be allotted
1n lieu thereof, that all elections to take ordinary shares in lieu of such dividend shall
be treated as not applying to that dividend, and if so the dividend shall be paid i cash
as 1f no elections had been made 1n respect of 1t

CAPITALISATION OF RESERVES
Subject to the provisions of the Acts, the Board may
(a) resolve to capitalise an amount standing to the credit of reserves (including a share

premium account, capital redemption reserve and profit and loss account), whether or
not available for distrbution,
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(b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amount of shares (whether or not fully paid) held by them respectively and
apply that sum on their behalf in or towards

(0 paying up the amounts (1f any) for the time being unpaid on shares held by
them respectively, or

(1) paying up 1n full umssued shares or debentures of a nominal amount equal to
that sum,

and allot the shares or debentures, credited as fully paid, to the members {or as they
may direct) 1n those proportions, or partly in one way and partly in the other, but the
share premium account, the capital redemption reserve and profits which are not
available for distmbution may, for the purposes of this article, only be applied in
paying up umssued shares te be allotted to members credited as fully paid,

(9] make any arrangemetts 1t thinks fit to resolve a difficulty anising 1n the distribution of
a capitahised reserve and wn particular, without hmitation, where shares or debentures
become disinbutable 1n fractions the Board may deal with the fractions as 1t thinks fit,
including 1ssuing fractional certificates, disregarding fractions or selhng shares or
debentures representing the fractions to a person for the best price reasonably
obtainable and distributing the net proceeds of the sale in due proportion amongst the
members (except that 1f the amount due to a member 1s less than £5, or such other
sum as the Board may decide, the sum may be retamned for the benefit of the
Company),

(d) authonise a person to enter (on behalf of all the members concemmed) mnto an
agreement with the Company providing for exther

(1) the allotment to the members respectively, credited as fully paid, of shares or
debentures to which they may be entitled on the capitalisation, or

(1) the payment by the Company on behalf of the members (by the application of
their respective proportions of the reserves resolved to be capitalised) of the
amounts or part of the amounts remaimng unpaid on their existing shares, an
agreement made under the authonity being effective and binding on all those
members, and

(e) generally do all acts and things required to give effect to the resolution
RECORD DATES

Notwithstanding any other provision of the Articles, but subject to the provisions of the Act
and rights attached to shares, the board may fix any date (which shall not be more than 60
days before the date on which a dividend distribution, allotment or 1ssue 15 declares, made or
paid) as the record date for a dividend, distnbution, allotment or 1ssue

ACCOUNTS
KEEPING AND INSPECTION OF ACCOUNTING RECORDS

The Board shall ensure that accounting records are kept in accordance with the provisions of
the Acts

The accounting records shall be kept at the office or, subject to the provisions of the Acts, at
another place decided by the Board and shall be available at all times for the inspection of the
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directors and other officers The Company shall provide each member holding Preference
Shares with full access (at reasonable times during normal business hours of the Company) to
the books and records of the Company, including the accounting record and other related
documentation Each member holding Preference Shares shall have the right to consult with
and advise management of the Company and 1ts subsidiaries, upon reasonable notice at any
tume and from time to time, on all matters relating to the operation of the Company and 1ts
subsidianes

ACCOUNTS TO BE SENT TO MEMBERS ETC.

In addition to the requirements of the Acts, the Company shall deliver to each member
holding Preference Shares

(a) within 90 days of the end of each financial year of the Company, copy of the
Company's annual accounts, the directors’ report and the auditors’ report on those
accounts and on the directors' report,

(b) within 30 days after the end of each month, and within 20 days after the end of each
financial quarter, of the Company, respectively, the consolidated management
accounts of the Company and 1ts subsidiaries at the end of such period, and

{c) at least 10 days prior to the beginning of each fiscal quarter and 30 days prior to the
beginmng of each financial year of the Company, respectively, quarterly and annual
management projections, budgets and business plans for the Company and 1its
subsidianies for such financial period

Thus Article does not require copies of the documents to which it applies to be sent to
(d) a person for whom the Company does not have a current address, or
(e) more than one of the joint holders of shares or debentures

The Board may determine that persons entitled to receive a copy of the Company's annual
accounts, the directors' report and the auditors' report on those accounts and on the directors'
report are those persons entered on the register at the close of business on a day determined
by the Board, provided that, 1f the Company 1s a participating 1ssuer, the day determined by
the Board may not be more than 21 days before the day that the relevant copies are being sent

Where permitted by the Acts, a summary financial statement derived from the Company’s
annual accounts and the directors’ report in the form and contaning the information
prescribed by the Acts may be sent to a person so electing 1n place of the documents required
to be sent by Article 135 1

NOTICES
NOTICES TO BE IN WRITING

A notice to be given to or by any person pursuant to the Articles shall be 1n wnting, which
may be 1n electronic form or by electronic means

WAIVER OF NOTICE

Where any notice 15 required to be given under the Acts or the Articles, to the extent
permitted by the Acts, a waiver thereof in writing and signed by the persons entitled to such
notice, or a waiver 1n electromc form by the persons entitled to receive such notice, whether
before or after the time of the event for which the notice 1s to be given, shall be deemed
equivalent thereto
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1372 Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because the meeting 15 not
lawfully called or convened Nesther the busimmess to be transacted at, nor the purpose of,
any meeting needs to be specified 1n any wrnitten waiver or any waiver in electronic form

138. SERVICE OF NOTICES, DOCUMENTS AND INFORMATION ON MEMBERS

138 1 Any notice, document or information may be given, sent or supphed by the Company to any

member

(a) personally,

(b) by sending 1t by post 1n a pre-paid envelope addressed to the member at his registered
address, or by leaving 1t at that address,

{c) by sending 1t n electronic form to the electronic address specified for the purpose by
the member (generally or specifically), provided that the member has agreed
(generally or specifically)} that the notice, document or information may be sent or
supplhed in that form (and has not revoked that agreement)}, or

{d) subject to the provisions of the Acts, by making 1t available on a website, provided

that the requirements 1 Article 138 2 are satisfied

138 2 The requirements referred to in Article 138 1(d) are that

(a)

(b)

(c)

(d)
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the member has agreed (generally or specifically) that the notice, document or
information may be sent or supplied to him by being made available on a website
(and has not revoked that agreement), or the member has been asked by the Company
to agree that the Company may send or supply notices, documents and information
generally, or the notice, document or information tn question, to lum by makmg 1t
available on a website and the Company has not received a response within the penod
of 28 days beginning with the date on which the Company's request was sent and the
member 1s therefore taken to have so agreed (and has not revoked that agreement),

the member 1s sent a notification of the presence of the notice, document or
information on a website, the address of that website, the place on that website where
1t may be accessed, and how 1t may be accessed ("notification of availability"),

in the case of a notice of meeting, the notification of availability states that it
concerns a notice of a company meeting, specifies the place, date and tume of the
meeting, and states whether it will be an annual general meeting, and

the notice, document or information continues to be published on that website, 1n the
case of a notice of meeting, throughout the period beginning with the date of the
notification of availability and ending with the conclusion of the meeting and, 1n all
other cases, throughout the period specified by any applicable provision of the Acts
or, 1f no such penod 1s specified, throughout the peniod of 28 days beginning wath the
date on which the notification of availability 1s sent to the member, save that if the
notice, document or information 1s made available for part only of that penod then
faillure to make 1t available throughout that period shall be disregarded where such
failure 13 wholly attributable to circumstances which 1t would not be reasonable to
have expected the Company to prevent or avold
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In the case of joint holders o1 J=ares

(a) it shall be sufficient for all notices, documents and other information to be given, sent
or supplied to the jount holder whose name stands first in the register in respect of the
jomt holding (the "first named holder") only, and

(b) anything to be agreed or specified in relation to any notice, document or information
to be sent or supplied to them may be agreed or specified by the first named holder
and any such agreement or specification shall be binding on all the joint holders

For the avowdance of doubt, the provisions of this Article 138 are subject to Article 60

The Company may at any time and at its sole discretion choose to give, send or supply
notices, documents and information only 1n hard copy form to some or all members

EVIDENCE OF SERVICE

Any notice, document or information given, sent or supplied by the Company to the members
or any of them

(a) by post, shall be deemed to have been received 24 hours after the time at which the
envelope contairung the notice, document or information was posted unless it was
sent by second class post or there 1s only one class of post 1n which case 1t shall be
deemed to have been received 48 hours after 1t was posted Proof that the envelope
was propetly addressed, prepaid and posted shall be conclusive evidence that the
notice, document or information was sent,

(b) by electronic means, shall be deemed to have been received 6 hours after 1t was sent
provided that the Company 1s able to show that it was properly addressed,

{c) by making 1t available on a website, shall be deemed to have been recerved on the
date on which notification of availability on the website 15 deemed to have been
received 1n accordance with this Article or, 1f later, the date on which 1t 1s first made
available on the website

Any notice, document or mformation given, sent or supplied by the Company by any other
means authorised 1n wnting by the member concerned 1s deemed to be received when the
Company has taken the action 1t has been authonsed to take for that purpose

A member present 1n person or by proxy or by corporate representative at a meeting or at a
meeting of the holders of a class of shares 18 deemed to have received due notice of the
meeting and, where required, of the purposes for which 1t was called

NOTICE BINDING ON TRANSFEREES ETC.

A person who becomes entitled to a share by transmission, transfer or otherwise 1s bound by a
notice 1n respect of that share (other than a notice served by the Company under section 793
of CA 2006) which, before his name 15 entered in the register, has been properly served on a
person from whom he derives his title

NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

Where a person 1s entitled by transmission to a share, any notice, document or information
may be given, sent or supplied by the Company to that person as 1f he were the holder of a
share by sending or delivering 1t in any manner authonsed by the Articles for the giving of
notice to a member addressed to that person by name, or by the title of representative of the
deceased or trustee of the bankrupt member (or by similar designation), at the address
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supplied for that purpose by the person claiming to be entitted by transmission Until such an
address has been supplied, any notice, document or information may be given, sent or
supplied 1n any manner in whach it might have been given if the death or bankruptcy or other
event had not occurred The giving of notice 1n accordance with this Article 1s sufficient
notice to any other person interested in the share

VALIDATION OF DOCUMENTS IN ELECTRONIC FORM

Where a document 1s required under the Articles to be signed by a member or any other
person, 1f the document 1s 1n electronic form, then 1n order to be vahd the document must
either

(a) incorporate the electronic signature, or personal 1dentification details (which may be
details previously allocated by the Company), of that member or other person, tn such
form as the Board may approve, or

(b) be accompanied by such other evidence as the Board may require 1n order to be
satisfied that the document 1s genuine

The Company may designate mechanisms for validating any document 1n electronic form and
a document not vahdated by the use of any such mechamsms shall be deemed as having not
been received by the Company In the case of any document or information relating to a
meeting, an 1nstrument of proxy or invitation to appotint a proxy, any validation requirements
shall be specified 1n the relevant notice of meeting 1n accordance with Article 75

MISCELLANEOUS
DESTRUCTION OF DOCUMENTS

The Company may destroy

(a) a share certificate which has been cancelled at any tune after one year from the date
of cancellation,

(b) a mandate for the payment of dividends or other amounts or a variation or

cancellahion of a mandate or a notification of change of name or address at any tume
after two years from the date the mandate, vanation, cancellation or notification was
recorded by the Company,

(c) an nstrument of transfer of shares (including a document constituting the
renunciation of an allotment of shares) which has been registered at any time after six
years from the date of registration, and

{d) any other document on the basis of which any entry in the register 1s made at any time
after six years from the date an entry 1n the register was first made 1n respect of it

It 1s presumed conclusively 1n favour of the Company that every share certificate destroyed
was a valid certificate validly cancelled, that every instrument of transfer destroyed was a
valid and effective instrument duly and properly registered and that every other document
destroyed was a vahd and effective document 1n accordance with the recorded particulars 1n
the books or records of the Company, but

(a) the provisions of this Article apply only to the destruction of a document in good faith
and without express notice to the Company that the preservation of the document 15
relevant to a claim,
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()] nothing contained in this Article 1mposes on the Company habidity 1n respect of the
destruction of a document carlier than provided for in this Article or 1n any case
where the conditions of this Article are not fulfilled, and

{c) references 1n this Article to the destruction of a document include reference to its
disposal 1n any manner

RECORD KEEPING

The ongmal or certified copies of the Articles, minutes of all general meetings and
meetings of the Board and the repister of shareholders, which shall contain such
information as 1s required by the Acts, shall be kept, subject to the Acts, at the registered
office of the Company, at the office of tts counsel, at an office of uts transfer agent or any
other place as the Board may determine

WINDING UP

Subject to the provisions of the Articles, on a voluatary winding up of the Company the
liquidator may, on obtaiming any sanction required by law, divide among the members 1n kind
the whole or any part of the assets of the Company, whether or not the assets consist of
property of one kind or of different kinds, and vest the whole or any part of the assets n
trustees upon such trusts for the benefit of the members as he, with the like sanction, shall
determine For this purpose the hiqudator may set the value he deems fair on a class or classes
of property, and may determine on the basis of that valuation and 1n accordance wath the then
existing rights of members how the division 15 to be carried out between members or classes
of members The liguidator may not, however, distribute to 2 member without his consent an
asset to which there 1s attached a hability or potential hability for the owner

INDEMNITY

To the maximum extent permutted by the Acts and without prejudice to any mdemnity to
which any person may otherwise be entitled, the Company shall

(a) indemnify to any extent any person who 15 or was a director or officer of the
Company, or a director or officer of any associated company, directly or indirectly
(including by funding any expenditure mncurred or to be incurred by him) against any
loss or laability, whether 1n connection with any negligence, default, breach of duty or
breach of trust by him or otherwise, in relation to the Company or any associated
company, or

(b) indemnify to any extent any person who 1s or was a director or officer of an
assoclated company that 15 a trustee of an occupational pension scheme, directly or
indirectly (including by funding any expenditure incurred or to be incurred by him)
against any hability incurred by him 1n connection with the company's activities as
trustee of an occupational pension scheme

Subject to the provisions of the Acts, the Company may also fund a director's expenditure on
defending proceedings (including investigations by or action proposed to be taken by any
regulatory authonty} or in connection with any application under the Acts and may do
anything to enable a director to avoid incurring such expenditure

Where a person 15 indemnified against any liability 1n accordance with Article 146 1, such
indemmnity shall extend, to the extent permitted by the Acts, to all cosis, charges, losses,
expenses, penalties, fines, amounts reasonably paid 1n settiement and habilities incurred by
him 1n relation thereto
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