PHOTOBOX HOLDCO LIMITED
{company number 07648443, the "Company")

WRITTEN RESOLUTION OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 20086
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 \J\N -
Director W

for and on behalf of Photobox Holdco Limited
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COMPANY NO 7648443

THE COMPANIES ACTS 2006

PRIV ATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION
OF
Photobox Holdco Limited

(Adopted by Special Resolution passed on [+] 2014
and taking effect on [+] 2014)

PRELIMINARY

ARTICLES OF ASSOCIATION

These Articles constirute the articles of association of the Company No regulattons contained
in any statute or subordinate legslation, including the regulations contained in the Schedule
to The Companies (Model 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 meamings

"Acts" means CA 2006 and every other enactment from tume to time n force concerning
companies {including any orders, regulauons 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)(n1},
"accounting reference period" means from | May to 30 Apnl of any given financial vear,
"Additional Ordimary Shares” has the same meaning given in Article 12 4(d),

"A Ordwnary Shares" means the A Ordinary Shares of USS | 00 each in the share capital of
the Company having the nights and being subject to the restrictions set out in the Articles,

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

"auditors” or "external auditors” means the auditors from time to tume of the Company or,
tn the case of joint auditors, any one of them,
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"Board” means the board of directors from tme to tme ot the Company or the ditectors
present at a cuty convened meeting ot the directors at which a quorum is present,

"busiess day” means a dayv (excluding Saturday) on which banks generally are open m the
City of London and New York for the transaction of nonmal banking business

"CA 2006" means the Compames Act 2006,

"certificated"” 1n relation to a share means a share whtch 15 not 1n uncerttficated form,
"Class A Accrued Dividends” has the same meaning given in Article 9 [,

"Class A Aceruing Dividends” has the same meaning given 1n Article 9 1,

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

"Class A Liquidation Amount™ has the same meaning given in Article 10 2,

"Class A Original Issue Price" has the same meaning given 1in Arucle 10 2,

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

"Class B Accrued Dividends” has the same meaning given (n Article 9 3,
"Class B Aceruing Dividends” has the same meanmg given in Article 9 3,
"Class B Conversion Price” has the same meaning given in Article 12 1(b),
"Class B Liquidation Amount" has the same meaning given 1n Article 10 [,
"Class B Original Issue Price" has the same meaning given 1in Article 10 1,

"Class B Preference Shares” the class B preference shares of £0 001 each in the capital of
the Company having the nights and being subyect to the restrictions set out in the Articles,

"Class € Accruing Dividends” has the same meaning given 1n Arucle 9 5,

"Class C Conversion Price” has the same meaning given i Article 12 H{c),
"Class C Liquidation Amount” has the same meaning given in Article 101,
"Class C Original [ssue Price” has the same meaning given in Article 10 1,

"Class C Preference Shares" the class C preference shares of £06 001 each in the capital of
the Company having the nghts and being subject to the restnictions set out in the Articles,

"clear days" in relation to a period of notice means that period excluding the day when the
notice 1s given or deemed to be gtven and the day for which it (s 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 acquisinon 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 in Articte 45 |,

ta




"Company" means Photobox Holdco Lunited,

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

Company Offer Pertod " has the same meaning given in Article 4 2,
"Conversion Date" has the same meaning given 1n Article 12 3(a),
"Conversion Rights" has the same meaning given in Article 12,
"Convertible Securtties” has the same meaning given 1n Article 12 4(c),
"Deemed Liquidation Event” has the same meaning given i Article 104,
"date of adoption" means the initial date of adoption of these Articles being 19 July 2011 |
"director” means a director of the Company,

"document” 1includes, 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 in section 1168 of CA 2006,
"electronic means” has the same meaming as 1n sectton 1168 of CA 2006,

"entitled by transmisston” 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 rise 10 a transmission
of entitlement by operation of law,

"Exempted Securities” has the same meaning given in Article 12 4(d),
"financial year” in relation to a company 1s determined as follows

(a) its first financial year begins with the first day of its first accounting reference penod
and ends with the last day of that perniod 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 following the end of the
company's previous financial year and end with the last day of its next accounting
reference period or any other date, not more than seven days before or after the end of
that period, 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 givenin 8 1{1),

"fully paid” means, in respect of any share, that the nomnal 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 in section [ 168 of CA 2006,

L1:23602887_8 3




“"holder" or "sharcholder” in relanen to shares means the member whose name 1s enterad n
the register as the holder of the shares,

"tnstrument” means a document in hard copy form

‘IPQ  has the same meaning gisen m Artcle 8 1(10)

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

"Liquidation Preference Shares” has the same meaming given in Article 10 1,
“"member" means a member of the Company,

“Member Offer Period ™ has the same meaning given in Article 44 3,

“New Offer " has the same meaning given 1 Article 11 3(b),

*New Shares has the same meaning given in Article 1 3(b),

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

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

"patd-up amount” means, in 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,

"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 meaning given 1n
Articte 13 1,

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

"recognised financial mstitution" means a recognised clearing house acung 1n relanon to a
recogmsed 1nvestment exchange or a nominee of a recognised clearing house acting in that
way or of a recogmised investment 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 Uncernficated Securities Regulations and, where the context requires,
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any remsier mamntamed by the Company or the Operator of persons holdmyg any renounceable
right ot allotment of a share and cognate expressions shall be construed accordingly,

"seal” means the common seal ot the Company and includes any ofticial seal kept by the
Company by sirtue of sections 49 or 30 of CA 2006, which may be adopted and altered by the
Board from time to ttme,

"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 jount, assistant or deputy
secretary,

"Series A Preferred Stock” means the shares designated as Series A Preferred Stock of
USS0 001 par value per share 1n the capital of Photoways, Inc having the nghts and being
subject to the restrictions set out 1n the Photoways Articles,

"Sertes B Preferred Stock” means the shares designated as Series B Preferred Stock of
USS0 001 par value per share in the capital of Photoways, Inc having the rights and being
subject to the restrictions set out i the Photoways Articles,

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

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

"subsichary” has the meaning given in secuon 1139 of the CA 2006,

"uncertificated proxy instruction” means an 1nstruction or notification sent by means of a
relevant system and recerved by such partucipant in that system acting on behalf of the
Company as the Beoard may prescnbe, in such form and subject to such terms and conditions
as may from tme to time be prescnbed by the Board (subject always to the facilities and
requirements of the relevant system concerned),

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

"uncertificated" means, in relation to a share, a share title to which 15 recorded 1n the register
as being held in uncertificated form and title to which, by virtue of the Uncertificated
Secunties Regulations, may be transferred 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 "i1ssuer register of members", "Operator”, "Operator-instruction”,
"Operator register of members”, "participating i1ssuer”, "participating security” and
"relevant system” have the same meanings as in the Uncertificated Secunties Regulations

All references 1n the Articles to the giving of mstructions by means of a relevant system shall
be deemed to relate to a properly authenticated dematenialised instruction given in accordance
with the Uncertificated Secunities Regulations The giving of such suiructions shall be
subject to

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

(b) the Uncertificated Securities Regulations, and
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{c) the extent to which such mstructions are permitied by o practicable under the rules
and practices from tune to ime of the Operator of the relevant system

Where an ordinary resolution of the Company s expressed 1o be required for any purpose, a
spenal resolution 15 also effecuve for that purpose

Reterences to a "meeting” shall not be taken as requirtng more than one person to be present
if any quorum requirement can be satistied by one person

References to a "debenture" inciude debenture stock

The word "directors" tn the context of the exercise of any power contained 1n the Articles
includes any commuttee conststing of one or more directors, any directer holding execunve
office and any local or divisional board, manager or agent of the Company 1o which or, as the
case may be, to whom the power 1n question has been delegated

Powers of delegation shall not be restnictively construed but the widest mterpretation shall be
given to them

No power of delegation shall be limited 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
nme being authonsed to exercise 1t under the Articles or under another delegation of the
power

Save as aforesaid and unless the context otherwise requires, words or expressions contained
n the Articles have the same meamngs as i the Acts but excluding any starutory
mnodification thereof not i 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 $eal or by any other method

Unless the context otherwise requires, any reference to "writing” or "written” shall include
any method or combmation of methods of reproducing words, symbols, text or other
wformation i1 a legible and non-transitory form and documents or information sent or
supplied 1n electronic form or made available on a website are 1n "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
corporattons 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 meluding a reference
to any part thereof

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

References in the Articles to any statutory provision or statute include any modification or re-
enactment thereof for the ime being n force and all orders, regulations or other subordinate
legislatton 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 15 a party or 1s otherwise bound

11723607887 _8 6
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LIABILITY OF MEMBERS

The liabtlity of the members 15 himited to the amount. 1if 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 Arucles 1s divided nto the
following classes of shares (1) Ordinary Shares, (1) A Ordinary Shares, (i) Non-Voung
Ordinary Shares, (1iv) 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 Ordinary Shares, Non-
Voung Ordinary Shares, Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares shall inctude shares of those respective classes allotted and/or 1ssued after
the date of adoption of the Articles and ranking pan 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 1n
15sue

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

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

GENERAL

Except as set forth below, the nghts, powers and preferences of the holders of Non-Voung
Ordinary Shares shall be 1denuical to the nghts, powers and preferences of the holders of
Ordinary Shares The dividend and ligudation nights of the holders of the Non-Voung
Ordinary Shares are subject to and qualified by the nights, 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 Ordmary Shares held by such holders

AUTOMATIC CONVERSION
Upon the earlier of

(1) immedately before the completion of an offering of the Ordinary Shares in
coryunction with their admission to trading on a designated investment
exchange or recogmised investment exchange (as these expressions are
defined 1n the Financial Services and Markets Act 2000, as amended
("FSMA"}) at a price per share of at least 26235 pence (as appropnately
adjusted to reflect any subdivision or consolidation of Ordinary Shares)

I /23602887 8 7
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tesulting in at least €33 000 000 of gross proceeds to the Company (an
"IPO"), or

(1) a date (the "Non-Voting Shares Mandatory Conversion Date") specified
by the written resolution or affinnative vote of the holders of

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

(B) at least 2 majority of the then-outstanding Class C Preference Shares,
1in 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 [PO does not become effective,
or does not take place, the automauc conversion under this Arucle shall be deemed not to
have occurred

All holders of Non-Voting Ordinary Shares appearing 1n the register (n respect of such shares
shall be given written notice of the Non-Voting Shares Mandatory Conversion Date and the
place designated for mandatory conversion of all such Non-Voung Ordinary Shares pursuant
to thus Article 8 Such notice need not be given 1n advance of the occurrence of the Non-
Voting Shares Mandatory Conversion Date Such notice shall be sent by first class or
registered mail, postage prepawd, or grven by electronic communication 1n accordance with
these Articles, to each holder of Non-Voting Ordinary Shares appearing in the register in
respect of such shares Upon recetpt of such notice, each holder of Non-Voting Ordinary
Shares shall surrender his, her or us certificate or certificates for all such shares to the
Company at the place designated in such nouce, and shall thereafter receive certificates for
the number of shares of Ordinary Shares to which such holder 1s entitled pursuant o 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 Ordimnary Shares so converted, including the rights, 1f
any, to receive notices (other than as a holder of Ordinary Shares), will be extinguished,
except only the rnghts of the holders thereof, upon surrender of their ceruficate or certtficates
therefor, to receive certificates for the number of Ordinary Shares into which such Non-
Votung Ordinary Shares have been converted, and payment of any declared but unpaid
dividends thereon If so required by the Company, ceruificates surrendered for conversion
shall be endorsed or accompanied by written instrument or instruments of transfer, 1n form
satisfactory to the Company, duly executed by the registered holder or by his, her or its
attorney duly authorised 1n wrniting Each Ordinary Share issued upon conversion must be
allotted and 1ssued on the Non-Voting Share Mandatory Conversion Date and shall rank, as at
that date, equally with the Ordinary Shares then n 1ssue

As soon as practicable after the Non-Voung Share Mandatory Conversion Date and the
surrender of the certificate or certificates for Non-Votung Ordinary Shares, the Company shall
cause to be 1ssued and deltvered to such holder, or on his, her or itz written order, a certificate
or certificates for the full number of Crdinary Shares issuable on such conversion n
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 Converston Date, be deemed to have been cancelled and the Non-Voting
Ordinary 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
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prior to such date Such converted Non-Voung Ordinary Shares may not be rewssued as shares
ot any other class or series of the Company's share caputal

TERMS OF THE PREFERENCE SHARES

DIVIDENDS

The holders of the Class A Preference Shares shall be entitled to receive, subject o all
applicable laws (including the requirement that the Company has sufficient distnmbutable
funds legally available therefor), dividends at the rate per annum of USS0 09229 per Class A
Preference Share (as appropriately adjusted to retlect any subdivision or conselidation of
Class A Preference Shares) (the "Class A Accrumg Dividends") plus the amount of
USS17,018,826 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 issued, whether or not eamed 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, 1f any Class A Accruing Dividends or Class A
Accrued Dividends have not been declared by the Board or the Company, upon a hquidation,
disselution 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 B Preference Shares shall be enutled to receive, subject to all
applicable laws (including the requirement that the Company has sutficient distributable
funds legally available therefor), in preference to the holders of any other class or senes of
shares {other than the holders of Class C Preference Shares) and on a pari passu basts wath the
holders of Class C Preference Shares, dividends at the rate per annum of USS0 15256 per
Class B Preference Share (as appropniately adjusted to reflect any subdivision or
consohidation of Class B Preference Shares) {the "Class B Aceruing Dividends"} plus the
amount of US34,407.895 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 eamned or declared, shall
be cumulanve, and together with the Class B Accrued Dividends shall be payable, 1n prionity
to payments to all other classes or series 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 Dhvidends 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 conternplated by Article 10)

The holders of the Class C Preference Shares shall be enutled 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 par 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 appropniately adjusted to reflect any subdivision or consolidation of
Class C Preference Shares) (the "Class C Accruing Dividends")

The Class C Accruing Dhvidends shall accrue from day to day commencing on the date on
which each Class C Preference Share was first 1ssued, whether or not earned or declared, shall
be cumulative, and shall be payable, in prionity to payments to all other classes or seres of
shares (other than the payment of Class B Accruing Dividends and Class B Accrued
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Dysidends) when and as declared by the Board or the Company or 1t any Class C Accruing
Dividends have not been declared by the Board or the Company, upon a lLiguidanon,
dissolution or winding up of the Company as contemplated bv Article 10 (or any Deemed
Ligquidation Event ot the Company as contemplated by Arncle 13)

Save with the consent of at least 66%% of Class B Preference Shares and Class C Preference
Shares resolving or voung (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 pad or
declared, nor shall any other distnbution be made, on any other shares (such other shares,
Juaror Shares ) nor shall any Junior Shares be purchased. redeemed or otherwise acquired
for value by the Company or any subsidiary or atfiliate thereof untl all Class B Accrued
Davidends, Class B Accruing Dividends, and Class C Accruing Dividends shall have been
pard 1o full In the event that any dividend 1s declared with respect to the Ordinary Shares or
Non-Voung 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 all applicable
laws (including the requirement that the Company has sufficient distnbutable funds legally
avatlable therefor) a dividend in 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 133 shall at all
times be subject to the terins and provisions of this Article 9, and n the event of any conflict
between the terms and provisions of Articles 124 through 133, on the one hand, and this
Arucle 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 hiquidation, 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
liqudation subordinate to the Liqudation Preference Shares by reason of the nights attaching
thereto, an amount equal to the greater of (a)(1) 1n the case of the Class B Preference Shares,
USS1 907 per share, as adjusted for scrip dividends, sub-divisions, consohidations or other
sumilar recapitalisations effected afier the Closing Date affecting the Class B Preference
Shares (the "Class B Origmal Issue Price”) plus any dividends declared but unpaid thereon,
including, without limutation, the Class B Accruing Dividends and the Class B Accrued
Drividends (11) 1n the case of the Class C Preference Shares. £1 73435493 per share as adjusted
for scnp dividends, sub-divisions, consolidations or other similar recapitahsations effected
after the Closing Date affecting the Class C Preference Shares (the "Class C Original Issue
Price") plus any dividends declared but unpaid thereon, mcluding, without limitation, the
Class C Accruing Dividends, and (b) such amount per share as would have been received had
all Liquidation Preference Shares been converted to Ordinary Shares in accordance with
Article 12 immediately prior to such liquidation, dissolution or winding up The amount to
which a holder of a Class B Preference Share 1s entitled to receve pursuant to this Article
10 1 15 referred 1o as the "Class B Liquidation Amount” and the amount to which a holder of
a Class C Preference Share 15 entitled to recetve pursuant to this Article 10 1 1s referred to as
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the "Class C Ligmdation Amount" [f upon any such hyudanion, dissolution or winding up
of the Company the 1emainng assets available tor distiibution 1o 1ts shareholders shall be
insufficient to pay the holdeis of Liquidation Preference Shares and any class or series of
shares ranking on liquidation part passu with the Liqudation Pretference Shares the full
amount to which they shall be entitled the holders of Liquidation Preference Shares and any
class or series of shares ranking on hquidation part passu with the Liquidation Preference
Shares shall share in any distnbution of the remaming assets available for distribution 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 in tull

Preferennal Payments to Holders of Class A Preference Shares

[n the event of any voluntary or wnvoluntary 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 Liquidaucn Preference Shares under Article 10 1 above, subject to applicable
laws, the holders of Class A Preference Shares then outstanding shall be entitled to be paid
out of the assets avatlable 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 Preterence Shares by reason
of the nghts attaching thereto, an amount equal to the greater of (a) USS1 153604721271 per
share, as adjusted for scrip dividends, sub-divisions, consolidations or other similar
recapitalisahons 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,
mcluding, without limitation, the Class A Accruing Dividends and the Class A Accrued
Dividends, and (b) such amount per share as would have been received had all shares of Class
A 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 A Preference Share 1s entitled to receive pursuant to this Article 10 2 s
herewnatter referred to as the "Class A Liquidation Amount" If upon any such Liqudation,
dissolution or winding up of the Company, after payment in full of the Class B Liquidation
Amount and the Class C Liquidation Amount, the remaimning assets available for distrnbution
to 1ts shareholders shall be insuffictent to pay the holders of Class A Preference Shares and
any class or series of shares ranking on liquidation 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 senes of shares ranking on hiquidation par: passu with the Class A
Preference Shares shall share in any distnbution of the remaiming assets available for
distribution 1n proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distnbution if all amounts payable on or with
respect to such shares were paid in full

Distribution of Remaining Assets

In the event of any voluntary or wvoluntary 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 and Class A Preference Shares under Articles 10 |
and 10 2 respectively, and all and any other class or series of shares ranking on hquidation
ahead of to the Ordinary Shares and the Non-Voting Ordinary Shares, the remaining assets
available for distnbution 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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104+ Deemed Liquidanon Events

(a)

(b)

{c)
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The tollowing events shall be deemed to be a hiquidanon of the Company for
purposes ot this Aiticle 10 (a "Deemed Liqmdation 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 voung (as the case may be) together as a single class
on an as-converted to Ordinary Shares basis, elect otherwise by written notice given
1o the Company at least ten (10} days prior to the eftective date of any such event

(0 the sale, lease, transfer, exciusive hicense or other disposiion, 1n a single
transaction or senes of related transactions, by the Company or any
subsichary of the Company of all or substanually ot all the assets of the
Company and 1ts subsidianies 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

() a transaction or senes of related transactions (including, without lunitation, a
business combination, reorganization, recapitalization, share sale or share
issuance) in which a person or a group of persons acting in concert acquire a
majority 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 in concert" are persons who,
pursuant to an agreement or understanding {(whether formal or nformal),
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 capital stock of the Company
in accordance with Articles 10+, 10 2 and 10 3 above

[n the event of a Deemed Liquidation Event pursuant to Article 10 4(b) above, if the
Company does not effect a winding-up or iquidation 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 theiwr nght (and the requirements to be met to secure such
right} pursuant to the terms of the following clause (B) to requure 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 Pieferred 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 1n a written instrument delivered to the Company not later than 75 days after
such Deemed Liquidation Event, the Company shall use the consideration recerved
by the Company for such Deemed Liquidation Event (net of any retained habihties
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 legally avatlable
therefor, on the 90" day after such Deemed Liguidation Event (the “Liguidation
Redemption Date’ ), all outstanding Class A Preterred 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 sutficient 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 lawtully available funds to effect such redemption, the Company shall
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redeem all outstandmyg shares of Class A Preteited Shares, Class B Pieterred Shares
and Class C Prefenned Shares in accordance with the terms, conditions and prionties
set torth in Arucles 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 distrbution or
redemption provided for 1in this Arucle 10 4{¢) the Company shall not expend or
dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expenses incurred in the ordinary course ot business

Subject to all applicable laws and these Articles, the cash or value of the property, rights or
securtties recened from the acquinng person or group of persons, tirm or other entity In
respect of any such sale, lease, transfer, exclusive license or other disposition referred to 1n
Article 10 4(a) shall be paid or distnbuted o such holders by the Company in accordance
with Articles 10 1 to 103 Any amounts paid or distnibuted pursuant to this Article 10 5 shall
be paid or distrnibuted 1n cash, to the extent available, except as other forms of payment or
distributtons may be approved by the holders of at least 66%% of Class A Pieference Shares
Class B Preference Shares and Class C Preference Shares, resolving or voung {as the case
may be) together as a single class on an as-converted to Ordinary Shares basis [t the amount
paid or distnbuted under this Article 10 5 1s made n property other than in cash, the value of
such payment or distribution shail be the fair market value of such property, determined as
follows

(1 For securities not subject to resale restrictions or other similar restrictions on
free marketability,

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

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

(9] if there s no active public market, the value shall be the farr market
value thereof, as determined 1n good faith by the Board

(1) The method of valuation of securities subject to resale restrictions or other
similar restrictions on free marketability (other than resirictions ansing solely
by virtue of a sharehelder's status as an affiliate or former affiliate) shall take
mnto account an appropriate discount (as determuned n good faith by the
Board) from the market value as determined pursuant to clause (A) above so
as to reflect the approxumate 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 15 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 enntled to vote on such
matter Subject to applicable laws and these Arucles (including, without limitation,
Articles 112 and 113 below), holders of Class A Preference Shares, Class B
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[ V]

(b)

Preterence Shares and Class € Preterence dhares shall vote together with the holders
of Ordinary Shares as a single class

A shareholder may watve any of the voung rights conferred on the shares of anv class
held by 1t bv contract In the event that a shareholder has waived such voung nghts
any shares subject to such warver 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 tumes be subject to the terms and provisions of this Article 11 1, and in the event
of any conthict between the tenns and provisions of Arucles 71 through 80, on the
one hand, and this Article Il 1, on the other hand, the terms of this Articie 11 t shail
prevail

Protective Provisions

(a)

For as long as at least [0% of the shares of any of the Class A Preference Shares,
Class B Preference Shares and Class C Preference Shares outstanding as at the date
on which these Articles are adopted remain outstanding, subject to all applicable laws
and these Arucles, which may, for the avoidance of doubt, prescribe a higher
standard, without the wnitten 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, etther 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,

(n) amend, alter or repeal any provision of these Articles,

{111) issue or allot (by reclassification or otherwise} any additional class or series
of securities, or create any obligation or security converiible into shares of
any class or senes, 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 liquidation, dissolution or
winding up of the Company and with respect to the payment of dividends,
consent tights, redemption rights and conversion rights, or permit any
subsidiary to 1ssue or allot, or agree to 1ssue or allot, any securittes 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 permut any subsidiary to take any such action, any debt
security which by its terms 1s convertible 1nto or exchangeable for any equity
security of the Company or any security of the Company which 15 a
combination of debt and equity,

(v1) change the principal business of the Company or any of us subsidianes, enter
into a new line of bustness or exit the current line of business of the Company
or permit any of uts subsidiaries to do the same,




(i)

(van}

(19

(x)

transfer a matenal part of the Company or any ot its subsidianes, or enter into
any sale, lease or othet disposition of assets outside the ordinary course of
business

purchase or redeem or pay or declare any dividend or make anv disinbution
on any shares other than the Class A Preference Shares, Class B Preference
Shares and Class C Preference Shares as expressly authonsed herem, or
permit any subsidiary of the Company to take any such action, except for
dividends or other distnbutions payable on the Ordinarv Shares or Non-
Voting Ordinary Shares, as the case may be, solely 1n the form of additional
Ordinary Shares or Non-Voting Ordinary Shares, as the case may be and
other than securities tepurchased from former employees, officers, directors,
consuliants or other persons who performed services for the Company or any
subsidiary 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,

issue or allot any Options, or permit any subsidiary to ssue or allot any
convertible securiues, or increase the number of Ordinary Shares reserved for
grants or 1ssue to employees, directors, contractors or consultants beyond
17,343,721 (or such higher number of shares as approved by written
resolutton or affumative 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 voung (as the case may be) together as a single class on an as-
converted to Ordinary Shares basis), or

engage 1n or take any action {(other than actions taken m 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 € Preference Shares

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

(0

(1)

(1)

for a period of two years from the Closing Date take any action (including
any action pursuant to the drag-along rights under Arucle 47) that would
result 11 either a (a) liquidation, winding up or dissclution or Deemed
Liquidanion Event under Article 10 1n which the proceeds to be received in
respect of the Class C Preference Shares 15 less than | 5 umes the Class C
Onginal [ssue Price or (b) an rutial public offering of secunties other than an
PO,

alter or amend the powers, preferences, privileges or rights of the Class C
Preference Shares,

engage 1n any transaction with any affilhate, officer, director, shareholder or
employee, other than on an arms' length basis and as approved by the Board,
provided that this Articie 11 3(a)(it) shall not apply n the case of any
employment contract entered 1nto on an arms’ length basis 1in the ordinary
course of business, or




(b}

{1v) redeem or repurchase any securities other than the exeicise by the Companv
of contractual rights of tirst refusal or the redemption ot the Class C
Preference Shares under these Arncles

[n the event that (1) the Company proposes to 1ssue shares at a purchase price lower
than the Class C Onginal Issue Price ( "New Shares ) and (11) atter giving effect to
the adjustment of Apphcable Conversion Price under Aricle 12 the holders of the
Class C Preference Shares would not maintain or exceed their pro rata ownership
perceniage of the Company as of immedhately 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 otter (the New Offer ) 10 1ssue to such
holders such New Shares The New Offer shall remain open and wrrevocable 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 1o the
Company a notice (the Purchase Notice ") within the First Offer Pertod The
Purchase Notice shall state the number (the “First Offer Number' ) of New Shares
such holder of Class C Preference Shares desires to purchase [f 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 ume of the
New Offer and held by all members) The 1ssuance 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 exprration of the First Offer Penod on those terms and condinons of the
Offer not inconsistent with this Arucle 11 4{b) If the number of New Shares exceeds
the sum of all Fust Offer Numbers, the Company may 1ssue such excess or any
portion thereof on the terms and condittons of the New Offer to any person within 90
days after expiration of the First Offer Period [f such ssuance 15 not made within
such 90-day period, the restnictions provided for in this Article 11 4(b) shall agamn
become effective

t2. 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 rights as
follows (the "Conversion Rights")

121 Raght to Convert

(a)

(b)
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Each Class A Preference Share shall be convertible, at the option of the holder
thereof, at any time and from time to time, and withour the payment of additional
consideraton by the holder thereof, into such number of fully paid Ordinary Shares
as 15 determined by dividing the Class A Oniginal [ssue Pnice by the Class A
Conversion Price (as defined below) in effect at the ume of conversion The "Class A
Converston Price” shall irutially be equal to USS1 153604721271 Such nitial Class
A Conversion Price, and the rate at which shares of Class A Preference Shares may
be converted into Ordinary Shares, shall be subject to adjustment as provided below
i this Article 12

Each Class B Preference Share shall be converuble, at the opuon of the holder
thereof, at any time and from time to time, and without the payment of additional
consideration by the holder thereof, into such number of fully pad Ordinary Shares
as 13 determined by dividing the Class B Onginal [ssue Price by the Class B
Conversion Price {as defined below) i effect at the ume of conversion The "Class B
Conversion Price” shall wmmnally be equal to USS1 907 Such immtial Class B
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Conversion Price and the rate ai which shares ot Class B Preference Shates may be
converted into Ordinaty Shares shall be subject to adjusiment as provided below 1n
this Article 12

{e) Each Class C Preference Share shall be converuble, at the option of the holder
thereof, at any time and frem tune to tune, and without the payment of additional
consideration by the holder thereot, mto such number of fully paid Ordinary Shares
as 15 determined by dividing the Class C Orniginal Issue Price by the Class C
Conversion Price (as defined below) n effect at the tume of conversion The "Class C
Conversion Price” shall mitially be equal to £1 75433493 Such initial Class C
Conversion Price, and the rate at which shares of Class € Preference Shares may be
converted into Ordinary Shares, shall be subject to adjustment as provided below in
this Article 12

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

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 multuplying such fraction
by the fair market value of an Ordinary Share at the relevant Conversion Date (as defined
below) as derermined 1n good faith by the Board Whether or not fractions of Ordinary Shares
would be 1ssuable upon such conversion shall be determuined on the basis of the total number
of Class A Preference Shares, Class B Preference Shares and/or Class C Preference Shares the
holder 15 at the time converting into Ordinary Shares and the aggregate number of Ordinary
Shares ssuable upon such converston

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, 1if such
registered holder alleges that such certificate has been lost, stolen or destroyed, an
agreement acceptable to the Company to indemnify the Company against any clam
that may be made against the Company n 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 1f the Company serves
as 1ts own transfer agent or registrar), together with written notice that such holder
elects to convert all or any number of the Preference Shares represented by such
certificate or certificates and, 1f apphicable, any event on which such conversion 1s
contingent Such notice shall state such holder's name or the names of the nominees
in 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 accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Company, duly executed by the registered holder or tus, her or its
attorney duly authonsed in wrniting The wntten 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
Preference Shares into that number of Ordinary Shares as determined 1n accordance
with Article 121 and 124 Each Ordinary Share 1ssued upon conversion must be
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(b)

(c)

(d)

(e)

allotied and 1ssued on the Conversion Date, shall rank as at the Conversion Daie,
equally with the Ordinary Shares then 1 1ssue, and shall kave the beneflt ot all
entitlements attaching to anv Ordinary Shares except wn relation to any dividends,
distributions declared or other entitlements for which the record date 15 prior to the
Conversion Date The Company shall promptly issue and deliver to the holder of
Preterence Shares that have been converted tnto Ordinary Shares or to his her or s
nominees, a certificate or certificates for the number of Ordinary Shares 1ssued
pursuant to the conversion. together with cash m lieu of any fracuon of an Ordinary
Share to which that holder would otherwise be enntled

The Coimpany shall at all imes when the Preterence Shares are outstanding ensure
that sufficient authorities 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 corpotate action which may, 1n the opinion of the Board, be necessary in order
that the Company may validly and legally issue fully paid Ordinary Shares at such
adjusied Applicable Conversion Price

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

Upen any such conversion, no adjustment 1o 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 similar taxes that may be payable
in respect of any ssue 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 transfer involved in the 1ssue of Ordinary
Shares 1n a name other than that in which the Preference Shares so converted were
registered, and no such issue shall be made unless and untif the person or enuty
requesting such 1ssue has pard to the Company the amount of any such tat or has
established, to the satisfaction of the Company, that such tax has been paid

124 Adjustments to Apphcable Conversion Price for Dhluting Issue - Special Definitions

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

(a)

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

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




{c)

(d}

"Convertible Securitiev” shall mean any evidence ot indebtedness, shares or other
securities directly or indirectly convernble tnto or exchangeable tor Otdinary Shaies
or Non-Voting Ordinaiy Shares, including the Class A Preference Shares, the Class B
Preference Shares and the Class C Preference Shares, but excluding Opuions

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

(1) Ordmary Shares or Non-Voting Ordinary Shares tssued or deemed 13sued 1n
respect of a sub-division or consolidanon or as a dividend or other
distnbution on Ordinary Shares or Non-Voting Ordinary Shares, as the case
may be, that 15 covered by Articles 12 10 and 12 L1 below,

(u) 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, including without limitation upon the exercise of Oputions
outstanding as of the Oniginal [ssue Date, equal to 17,343,721 (or such hgher
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, resoiving or voung (as the
case may be) together as a single class on an as-converted to Ordinary Shares
basis), or

(u1) Ordinary Shares, Non-Voting Ordinary Shares or Convertible Secunties
actually 1ssued upon the exercise of Options or Ordinary Shares or Non-
Voting Ordinary Shares actually issued upon the conversion or exchange of
Convertible Securities, in each case provided such issue 1s pursuant to the
terms of such Option or Convertible Security

125 No Adjustment of Applicable Conversion Price

(a)

(b)
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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 15 equal to or greater than the Class A Conversion Price m
effect immediately prior to the issue or deemed 1ssue of such Additonal Ordinary
Shares, or (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 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 s equal to or greater than the Class B Conversion Price 1n effect
immediately prior to the 1ssue or deemed issue of such Addittonal Ordinary Shares, or
(2) prior to such issue or deemed 15sue, the Company receives wntten 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 ot the 1ssue
of Additional Ordinary Shares (f (1) the consideration per share (determined pursuant
to Article 12 8) tor such Additional Ordinary Shares 1ssued or deemed to be 1ssued by
the Company 15 equal to or greater than the Class C Conversion Price in effect
immediately prior to the ssue or deemed 1ssue of such Additional Ordinary Shares, or
(2} prior to such issue or deemed ssue, the Company recerves writlen notice trom the
holders of at least 66%:% of the 1ssued and outstanding Class C Preference Shares.
resolving or voung (as the case may be) as a separate class. agreemng that no such
adjustment shall be made as the result of the 1ssue or deemed 15sue of such Addinonal
Ordinary Shares

126  Deemed Issue of Additonal Ordinary Shares

(a)

(b)

(c)
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[f the Company at any time or from nume te tume after the Onginal Issue Date shall
1ssue any Options or Convertuible Secunnes {excluding Options or Converuble
Secunties which, upon exercise, conversion or exchange thereof, would enttle the
holder thereof to receive Exempted Secunuies pursuant to Articles 12 4(d)(1), (n) or
{u1) ot shall fix a record date for the determunation of holders of any class of
securities enfitled to receive any such Options or Convertible Securities, then the
maxirnum number of Ordinary Shares or Non-Voting Ordinary Shares (as set forth 1n
the strument relating thereto, asswmiung the sansfaction of any conditions to
exercisability, converubility or exchangeability but without regard to any provision
contamed therein for a subsequent adjustment of such number) that would be 1ssued
upon the exercise of such Options or, 1n the case of Convertible Secunnes and
Options therefor, the conversion or exchange of such Convertible Secunties, shall be
deemed to be Additional Ordinary Shares 1issued as of the tume of such 1ssue or, 1n
case such a record date shall have been fived, as of the close of business on such
record date

If the terms of any Opuion or Convertible Security (excluding Options or Convertible
Securities which, upon exercise, conversion or exchange thereof, would entitle the
holder thereof to receive Exempted Secunties pursuant to Articles 12 4(d)}1), (1) or
(u1}), the 1ssue of which resulted 1n an adjustment to the Applicable Conversion Price
pursuant to the terms of Article 12 7 below, are revised (either automatically pursuant
to the provisions centained therein or as a result of an amendment to such terms) to
provide for etther (1) any mcrease or decrease 1n the number of Ordinary Shares or
Non-Voting Ordinary Shares 1ssuable upon the exercise, conversion or exchange of
any such Option or Convertible Secunity or (2) any increase or decrease in the
consuderation payable to the Company upon such exercise, conversion or exchange,
then, upon such increase or decrease becoming effective, the Applicable Conversion
Price computed upon the ongnal 1ssue of such Option or Convertible Security {or
upon the occurrence of a record date with respect thereto) shall be readjusted to such
Apphcable Conversion Price as would have been obtamed had such revised terms
been 1n effect upon the ongnal date of 1ssue of (or record date in respect of) such
Option or Convertible Secunity Notwithstanding the foregoing, no adjustment
pursuant to this Article 12 6(b) shall have the effect of increasing the Applicable
Conversion Price to an amount which exceeds the lower of the (1) Applicable
Conversion Price on the onginal adjustment date, or (1) Applicable Conversion Price
that would have resulted from any i1ssues or deemed 1ssues of Additional Ordinary
Shares between the onginal adjustment date and such readjustment date

If the terms of any Option or Convertible Security (excluding Options or Convertible
Secunities which, upon exercise, conversion or exchange thereof, would enttle the
hoider thereof to receive Exempted Securities pursuant to Articles 12 4{d)(1), (1) or
(1)), the 1ssue of which did not result 1n an adjustment to the Applicable Conversion




Price pursuant to the terms of Arirele 12 7 below (etther 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 Converston Price then in effect, or
because such Option or Converuble Secunty was 1ssued before the Original Issue
Date), are revised after the Onginal Issue Date (erther awtomancally pursuant to the
provisions contatned therewn or as a result ot an amendment to such terins) to provide
for either (1) anyv increase or decrease 1n the number of Ordinary Shares or Non-
Voting Ordinary Shares 1ssuable upon the exercise, conversion or exchange of any
such Opuon or Convertible Secunty or (2) any increase or decrease in 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 1n Article 12 6(a)
above} shall be deemed to have been ssued effecttve upon such increase or decrease
becoming effective

127 Adjustment of Applicable Conversion Price Upon Issue of Additional Ordinary Shares

If the Company shall at any time after the Onginal [ssue Date 1ssue Additonal Ordinary
Shares (including Addinonal Ordinary Shares deemed to be 1ssued pursuant to Artuicle 12 6),
for a consideration per share less than the Applicable Conversion Price it effect immediately
prior to such i1ssue, then the Applicable Conversion Price shall be reduced, concurrently with
such issue, to a price equal to the consideration per share recetved by the Company for such
tssue or deemed 1ssue of the Additional Ordwnary Shares Where Addmonal Ordinary Shares
are deemed to be issued pursuant to Article [2 6, no further adjustment n 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 Secunties

128  Determination of Consideration

For purposes of Articles 12 4 to 12 9, the constderation received by the Company for the 1ssue
of any Addittonal 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 aggregate amount of cash
received by the Company, excluding amounts paid or payable for acerued
interest or accrued dividends,

(n) tnsofar as 1t consists of property other than cash, be computed at the market
value thereof at the time of such issue, as determined in good farth by the
Board, and

(1) if Addittonal Ordinary Shares are 1ssued together with other shares or
securities or other assets of the Company for consideranon which covers
both, be the proportion of such consideration so received, computed as
provided 1n Articles 12 8{a)(1) and (11} above, as determined 1n good faith by
the Board

(b} Options and Comeruble Securiies The consideration per share received by the
Company for Additional Ordinary Shares deemed to have been issued pursuant to
Article 12 6, relating to Options and Convertible Secunties, shall be determined by
dividing

(1) the total amount, f any, received or recewvable by the Company as
consideration for the 1ssue of such Options or Converuble Secunues, plus the
mimmum aggregate amount of additional consideration (as set forth in the
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instruments relating thereto, without regard 1o any provision contained
therein for a subsequent adjustment ot such consideration) pavable to the
Company upon the exercise of such Opuons or the comversion or exchange ot
such Convertible Secunties or i the case of Opuons tor Converuble
Securities the exercise of such Options for Consvertible Securities and the
conversion or exchange of such Convernible Secunnes, by

(u) the maximum number of Ordinary Shares or Non-Voting Ordinary Shares (as
set torth n the instruments relating thereto, without regard to any provision
contained theremn for a subsequent adjustment of such number) that would be
issued upon the exercise of such Options or the conversion or exchange of
such Converuble Secunties

Multiple Closing Dates

If the Company shall 1ssue on more than one date Additional Ordinary Shares that are part of
one transaction or a senes of related transactions and that would result m an adjustment to the
Applicable Conversion Price pursuant to the terms of Article 12 7 above, and such 1ssue dates
occur within a pertod of no more than 30 days from the first such 1ssue to the final such 1ssue,
then, upon the final such 1ssue, the Applicable Conversion Price shall be readjusted o0 give
effect to all such 1ssues as 1f they occurred on the date of the first such 1ssue (and without
aiving additional effect to any adjustments as a result of any subsequent 1ssues within such
period)

Adjustment for Sub-divisions and Consolidations

[f the Company shall at any time or from time to tume after the Oniginal Issue Date effect a
subdivision ot 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 consolidanon of the Ordinary Shares, the Applicable Conversion Price
relatng to such class of Preference Shares in effect immediately before that subdrvision or
consolidation shall be proportionately decreased so that the number of Ordinary Shares
1ssuable on conversiton of each share of such class shall be increased in proportion to such
increase 1 the aggregate number of Ordinary Shares outstanding [f the Company shall at any
time or from tune to time after the Original 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 relanng to such class of
Preference Shares in effect immediately before the consolidation 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 1n proportion to such decrease 1n the aggregate
number of Ordinary Shares outstanding Any adjustment under thus Article 12 10 shall
become effective at the close of business on the date the subdivision or consohidation
becomes effective

Adjustment for Certain Dividends and Distributions

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

| 123602887 _8 22




(a) the numerator of which shall be the total number ot Ordinary Shares issued and
outstanding unmediately prior to the tune of such ssue or the close of business on
such record date, and

{b) the denommnator of which shall be the total number of Ordinary Shares tssued and
outstanding immediately prior to the time of such issue or the close of business on
such record date plus the number ot Ordinary Shares 1ssuable in payment of such
dividend or distnbution,

provided, however that 1if such record date shall have been fixed and such dividend 15 not
fully paid or 1f such distnbution 1s not fully made on the date fixed theretor, the Appiicable
Conversion Pnce shall be recomputed accordingly as of the close of busmess on such record
date and thereafter the Apphcable Conversion Price shall be adjusted pursuant to thus Article
[2 11 as of the ume of actual payment of such dividends or distributions, and provided
turther, however, that no such adjustment shall be made 1f the holders of Preference Shares
sunultaneously receive (1) a dividend or other distribution of Ordinary Shares in a number
equal to the number of Ordinary shares as they would have received if all outstanding
Preference Shares had been converted into Ordinary Shares on the date of such event or (1) a
dividend or other distribution of Preference Shares which are convertible, as of the date of
such event, 1nto 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 Distnbutions

In the event the Company at any tume or trom tune to tume atter the Ongnal Issue Date shall
make or 1ssue, or fix a record date for the determination of holders of capital stock of the
Company entitled to recerve, a dividend or other distmbution payable in secunities of the
Company (other than a disttibution of Ordinary Shares in respect of outstanding Ordinary
Shares) or in other property and the provisions of Article 12 11 do not apply to such dividend
or distribution, then and 1n each such event the holders of Preference Shares shall receive,
simultaneously with the distmbution to the members, a dividend or other distribution of such
securities or other property in an amount equal to the amount of such secunties or other
property as they would have received if all outstanding Preference Shares had been converted
into Ordrnary Shares on the date of such event

Adjustment for Reorganisation, etc

Subject to the provisions of Article 103, if there shall occur any recrganisation,
recapitalisation or reclassification, consclidation or business combination nvolving the
Company in which the Ordinary Shares (but not the Preference Shares) are converted nto or
exchanged for securities, cash or other property {other than a transaction covered by Articles
1210, 1211 or 1212), then, following any such reorgamisation, recapitalisation,
reclassification, consolidation or business combination, each Preference Share shall thereafter
be convertible 1n Iteu of the Ordinary Shares into which 1t was convertible priot to such event
into the kind and amount of securities, cash or other property which a holder of the number of
Ordinary Shares 1ssuable upon conversion of one Preference Share immediately prior to such
reorganisation, recapitalisation, reclassification, consolidation or business combinanon would
have been entitled to recetve pursuant to such transaction, and, n such case, appropnate
adjustment (as determined mm good faith by the Board) shall be made in the application of the
provisions  this Article |2 wath respect to the nghts and interests thereafter of the holders of
Preference Shares, to the end that the provisions set forth n this Aricle 12 {including
provisions with respect to changes in and other adjustments of the Applicable Conversion
Price} shall thereafter be applicable, as nearly as reasonably may be, in relation to any
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secunities or other property thereatter delivetabie upon the consersion ot shares ot Preterence
Shares

£2 14 Cernficate as to Adjustments

Upon the occurrence of each adjusiment or readjustment of an Applicable Conversion Price
pursuant to this Arucle 12 the Company at its expense shall, as promptly as reasonably
practicable but 1n any event not later than 10 days thereafter, compute such adjustment or
readjustment in 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 certficate 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 showtng in detail the facts upon which such adjustment or readjustiment s
based The Company shall, as promptly as reasonably practicable after the written request at
any fime of any holder of Preference Shares (but in any event not later than 10 days
thereafter), furmish or cause to be furmished to such holder a ceruificate setting forth (1) the
Applicable Converston Price then in effect ot such shares of Preference Shares, and (u) the
number of Ordinary Shares and the amount, if any, of other securtties, cash or property which
then would be received upon the conversion of such Preference Shares

12 15 Notice of Record Date
[n the event

(a) the Company shall take a record of the holders of 1ts Ordinary Shares {or other shares
or securities at the time ssuable upon conversion of the Preference Shares) for the
purpose of entithng or enabling them to recerve any dividend or other distribution, or
to recerve any night to subscribe for or purchase any shares of any class or any other
securinies, or to recerve any other right, or

(1) of anv caputal reorgamisation of the Company or any of s subsidianes, any
reclassification of the Ordinary Shares or Non-Voting Ordinary Shares, any
reclassification of the share capital of the Company or any of 1t5 subsidiaries,
or any Deemed Liquidation Event, or

{u) of the voluntary or involuntary disselution, liqudation or winding-up of the
Company or any of its subsidianes,

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 night, and the amount and character of such
dividend, distribution or nght, or (1) the effective date on which such reorganisation,
reclassificanon, consohidation, business combination, transfer, dissolutton, hquidation
or winding-up 1s proposed to take place, and the time, if any 15 to be fixed, as of
which the holders of record of Ordinary Shares (or such other shares or securities at
the tume 1ssuable upon the conversion of Preference Shares) or Non-Voung Ordinary
Shares shall be entitled to exchange thetr Ordinary Shares (or such other stock or
securtties) or Non-Voting Ordinary Shares for secunties or other property deliverable
upon such reorgamisation, reclassification, consohdation, business combinaton,
transfer, dissolution, hiqudation or winding-up, and the amount per share and
character of such exchange applicable to Preference 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 1n such notce
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AUTOVMATIC CONYERSION

Upon the earlter of (1) i the sole case of a comversion connected to any hquidaton,
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 tnto Ordinary
Shares than if not 50 converted, the wnitten resolunion or affirmanne vote of the holders of at
least 66%% of the shares ot Class A Preterence Shares Class B Preference Shares and Class
C Preference Shares, resolving or voung (as the case may be) together as a single class on an
as-converted to Ordinary Shares basts, (1) immediately before the completion of an [PO or
{111) a date specified by the written resolution or affirmanve vote of the helders 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 mayjornity 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 Pretference Shares shall automatically convert
into 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,
hiquidation, dissolution, winding up or Deemed Liquidatton Event contemplated by this
Arncle 13 1 does not close, does not become effecnve, or does not 1ake 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 mail,
postage prepaid, or given by electronic communication mn compliance with these Articles, to
each holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares appeanng on the register 1n respect of such shares Upon receipt of such notice, each
holder of Class A Preference Shares, Class B Preference Shares and Class C Preference
Shares shall surrender his, her or its certificate or certificates for all such shares to the
Company at the place designated 1n such notice, and shall thereafter receive ceruficates for
the number of Ordinary Shares to which such holder 1s entitled pursuant to this Article 13

On the Preference Share Mandatery Conversion Date, all outstanding Class A Preference
Shares, Class B Preference Shares and Class C Preference Shares shall be deemed to have
been converted into Ordinary Shares and all nghts 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 rights of the holders thereof, upon surrender of their certificate
or certificates therefor, to recetve 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
requred by the Company, certificates surrendered for conversion shall be endorsed or
accompanied by written nstrument 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 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 in 1ssue

As soon as practicable after the Preference Share Mandatory Conversion Date and the
surrender of the certificate or certificates for Class A Preference Shares, Class B Pretference
Shares and Class C Preference Shares, the Company shall cause to be 1ssued and delivered to
such holder, or on tus, her or its written order, a certificate or certificates for the number of
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tull Ordinary Shares 1ssuable on such conversion in accordance with the provisions hereot
and cash as provided in Article 12 2an 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 converston 1n accordance with the
provistons hereof shall, from and after the Preference Share Mandatory Conversion Dare, be
deemed to have been cancelled and the Class A Preference Shares, Class B Preference Shares
and Class C Preference Shares represented thereby converted nto Ordinary Shares for all
purposes, notwithstanding the failure of the holder or holders thereof to surrender such
ceruficates 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 detenmuning the availability or discharge of any
rights or obligations of such holder 1n respect of the nghts attaching to such class under these
Articles

WAIVER

Notwithstanding anything contained 1n these Articles to the contrary (a) none of the nghts,
powers or preferences of the holders of Class A Preference Shares and Class B Preference
Shares set forth herein may be amended, modified or altered without the written 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 rights, 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 majonity 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 certain secunties proposed to be issued by the Company
under certain circumstances pursuant to and 1n 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 onginally executed and as the same be amended, modified,
supplemented or restated from time to time 11 accordance with its terms

ALLOTMENT

Subject to the provisions of the Acts and any relevant authonty given by the Company in
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 rights to subscribe for or to convert or exchange
any security mnto or for shares of the Company or its successors in one or more seres, 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
1n the register as the holder of the share recognise a renunciation of the share by the allottee tn
favour of another person and may grant to an allottee a right to effect a renunciation on such
terms and condittons as the Board thinks fit
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POVWER T0 ATTACH RIGHTS

Subject to the provisions of the Acts and without pigjudice to any rights attached to any
existing shares any share may be i1ssued with, or have attached to 1t, such powers
destgnations preferences and relative parucipaung, optional or other special nghts and
qualifications, limitanens and restrictions attaching thereto as may be determined by ordinary
resolution

VARIATION OF CLASS RIGHTS

Subject to the provisions of the Acts and to Article 15, the nghis atached to a class of shares
may be varied or abrogated {whether or not the Company 1s being wound up) either with the
consent 1n 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 in 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 in the
rights attaching to those shares, vaned or deemed to be varied by

{(a) the allotment or 1ssue of, or
{b) the grant of rights to subscribe for or to convert or exchange any security into or for

further shares ranking n priority to or part passu with or subsequent to them or by the
purchase or redemption by the Company of its own shares in 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 will be present at any class meeting or adjournment
thereof i1f one or more shareholders who are entitled to vote are present 1n person or
by proxy or by corporate representative who own, individually or tn aggregate at least
51% in nomunal amount of the 1ssued shares of the relevant ¢lass, and

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

The provisions of Articles 191, 19 2 and 19 3 will apply to a vanation or abrogation of nghits
of shares forrming part ot 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 commuission or brokerage Subject to the provisions of the Acts, any such
commussion or brokerage may be satistied 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 recogmised 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 recogmse any
tnterest 1n any share except an absolute nght in 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) inerease 1ts 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 its existing shares,

{c) by ordinary resolution sub-drvide 1ts shares, or any of them, into shares of a smaller
nomnal amount than 1ts existing shares, and

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

Whenever as a result of a consolidation of shares any members would become entitled to
fracnons of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtanable to any person (including,
subject to the provisions of the Acts, the Company) and distribute 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 meney
nor shall tus utle to the shares be affected by any wregulanty in or invahdity of the
proceedings in reference to the sale

PURCHASE OF OWN SHARES

Subject to the provisions of the Acts and these Articles (including without hmitation 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 security
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, 1t accordance with the Uncertificated Secunties Regulations, change a share
of a class which 1s a participating secunty from a certficated 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 1n 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 authorise 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 ot shares 1> a parucipating secunty, the Artucles only apply to an uncertitficated
share of that class to the extent that they are consistent wih

{a) the holding of shares of that class in unceruficated formn,
(b) the transfer of tutle to shares ot that ctass by means ot a televant system, and
(c) the Uncertificated Secunties Regulations

SHARE CERTIFICATES

RIGHT TO CERTIFICATE

A person (except a person to whom the Company 15 not required by law to 1ssue a certificate)
whose name 15 entered 1n the register as a holder of a cernficated share 15 entitled, without
charge, to recerve within two months of allotment or lodgement with the Company of a
rransfer to lum 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 ssue of the shares
provide) one certificate for all the certificated shares of a class registered in his name or, 1n
the case of cernficated shares of more than one class being registered in his name, to a
separate certtficate for each class of shares

Where a member transfers part of his shares comprised 1n a certificate he 15 entitled, without
charge, to one certificate for the balance of certificated shares retained by um

The Company 1s not bound to 1ssue more than one ceruficate for certificated shares held
Jouwntly by two or more persons and delivery of a certificate to one joint holder 15 sufficient
delivery to all joint holders

A certificate shall specify the number and class and the distinguishing numbers (1f any) of the
shares n respect of which it 15 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 it, or in 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, if
any, or the president or a vice president, and by the treasurer or an assistant treasurer, or the
secretary or an assistant secretary Such signatures may be a facsimile In case any officer,
transfer agent or registrar who has signed or whose facsimile signarure has been placed on
such certificate shall have ceased to be such officer, transfer agent or regmistrar before such
cerifficate 15 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 authonised to 1ssue more than one class or senes of share shall contain such legend with
respect thereto as 15 required by law

The issued shares of a particular class which are fully paid up and rank par passu for all
purposes shall not bear a distinguishing number All other shares shall bear a distinguwishing
number

THE REGISTER

Subject to the Acts and the Articles, the Company shall be enntled 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, regardiess 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 requiremeats of the Articles
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[t shall be the duty of cach shareholder to netity the Company ot such sharcholder's postal
address

REPLACEMENT CERTIFICATES

Where a member holds two or more certificates for shares ot one class, the Board may at his
request on surrender of the original ceruficates 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 13sue two or more in 1ts
place (representing certificated shares (n such proportions as the member may specity), on
surrender of the original ceritficate and on payiment 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 original [f 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 indemmity and to payment of any exceptional out-of-pocket
expenses incurred by the Company tn the investigation of that evidence and the preparation of
that indemnity as the Board may decide

Any or all of the signatures on a certificate may be facsimile In case¢ any ofticer, 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 1s 1ssued, 1t may be i1ssued by the Company with the same effect as 1f he or she
were such officer, transfer agent or regisirar at the date of 15sue

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
in respect of the share, whether the due date for payment has arnved ornot The lien applies
to all dividends from time to time declared or other amounts payable 1n 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 hen (1f any) on that
share

ENFORCEMENT OF LIEN BY SALE

For the purpose of enforcing the hen referred to in Article 29, the Board may sell all or any of
the shares subject to the hen at such time or times and i such manner as it may decide

provided that
(a) the due date for payment of the relevant amounts has arnved, and

{b) the Board has served a written 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 give effect to a sale, the Board may authortse a person to transfer the shares in the name
and on behalf of the holder (or any person who 1s entitled to the shares by transmission or by
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32.

33.

34.

operation of law), or to cause the transter of such shares ro the purchaser o1 hus nominee The
purchaser 1s not bound to see to the applicanon of the purchase money and the title ot the
transteree 15 not atfected by an irregulanty in o1 invahdiy of the proceedings connected with
rhe sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of a sale effected under Arucle 30, after payment of the Company's costs of
the sale shall be applied in or towards sanisfacuon of the amouit 1n respect of which the lien
exists The balance (1f any) shall (on surrender to the Company for cancellation of any
certficate for the shares sold, or the provision of an indemnity as to any lost or destroved
certificate required by the Board and subject to a like hen for any amounts not presently
payable as existed on the shares before the sale) be paid to the member (or any person entutled
to the shares by transmisston or by operation of law) unmediately before the sale

CALLS ON SHARES

CALLS

The Board may make calls on members in respect of amounts unpaid on the shares held by
them respectively (whether 1n respect of the nominal value or a premium) and not, by the
terms of 1ssue thereof, made payable on a fixed date Each member shall (on receiving at teast
14 clear days' notice specifying when and where payment 1s to be made) pay to the Company,
at the nme 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 in whole or in part as the Board may decide A call 1s
deemed made at the time when the resclution of the Board authonising the call 1s passed A
person on whom a call 1s made remains liable to pay the amount called despite the subsequent
ransfer 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 ssue of shares for a difference between the allottees or holders 1n the amounts or times
of payment of a call on their shares or both

INTEREST ON CALLS

If a sum called 1s not paid ot or before the date fixed for payment, the person from whom 1t 18
payable shall pay interest on the unpaid amount from the day the unpaid amount 1s due until
the day it has been paid The interest rate may be fixed by the terms of allotment or 1ssue of
the share or, 1f no rate 15 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, if 1t thinks fit, receive from a member all or part of the amounts uncalled and
unpaid on shares held by him A payment in advance of calls extiinguishes ro the extent of the
payment the hability of the member on the shares in respect of which 1t 15 made The
Company may pay winterest on the amount paid 1n advance, or on so much of it as from time to
time exceeds the amount called on the shares in respect of which the payment in advance has
been made, at such rate (not exceeding 4% per annum) as the Board may decide

11:23602887_8 31




36

37.

38

39.

40

401

402

403

AMOUNTS DUE ON ALLOTMENT OR ISSUE TREATED AS CALLS

An amount (whether in respect of the nominal value or a preimum) which by the terms of
issue of a share becomes payable on allotment 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 terest
forfeiture or otherwise apply as f 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 nstalment 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 unpad
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 1s not comphed with the share 1n respect of which the call was made
will be litable to be forfeited

FORFEITURE FOR NON-COMPLIANCE

[f the notice referred to 1n Article 37 1s not comphied with, any share 1n respect of which 115
given may, at any time before the payment required by the notice {including nterest, 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 notce 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
forferture shall be wnvalidated by any omission to give such notice or to make such entry n
the register

DISPOSAL OF FORFEITED SHARES

A forfetted share and all rights attaching to 1t shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, etther to the person who was before such
forfeiture the holder thereof or to another person, on such terms and 1n 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 (if 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 forferture 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 i the declaration 1s
conclusive evidence of the facts stated n the declaration against all persons claiming to be
entitled to the share The declaration (subject if necessary to the transfer of the share)
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constttutes good title 1o the share and the person to whom the shaie 1 sold, re-allotied or
disposed of 13 not bound to see 1o the application of the consideration (1t any) His utle to the
share 15 not atfected by an wrregularity in or invalidity of the proceedings connected with the
forfeiture or chsposal

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A person whose share has been forfeited ceases on torfeiture to be a member 1n respect
thereof and if that share 15 n certificated form shall surrender to the Company for cancellation
any certificate for the forfeited share A person remains liable to pay all calls. interest, costs
charges and expenses owing in respect of such share at the time of forferture, with interest,
from the time of forfeiture until payment, at such rate as may be fixed by the terms of
allotment or 1ssue of such share or, if no rate 15 fixed, at such rate (not exceeding 4% per
annum) as the Board may decide The Board may 1f 1t thinks fit enforce payment without
allowance for the value of such share at the ume of forteiture or for any consideration
received on tts disposal

SURRENDER

The Board may accept the surrender of a share hable to be forfeited and in that case
references in 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 hus, her
or 1ts shares except in complance with the terms of these Articles The Company shall not
rransfer on 1ts books any shares unless the provisions hereof have been complied with m full

Any purpocted transfer by a member of shares without full compliance 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 hiquidation, dissolution, winding up or Deemed Liquidation unless the holders
of Class A Preference Shares, Class B Preference Shares and Class C Preference Shares
receive the full amounts that they are entitled to receive pursuant to Article 10 in connection
with such hiquidation, dissolution, winding up or Deemed Liqumdation In the event of a
ligudation, dissolution, winding up or Deemed Liqudation, 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 receive (out of the proceeds of such liquidation, dissolution, winding up or
Deemed Liquidation distnbutable to the members) the full amount that they are entitled to
recerve pursuant to Article 10 1n connection with such hiquidation, dissolution, winding up or
Deemed Liquidation

RIGHT OF FIRST REFUSAL ON DISPOSITIONS OF SHARES

Offer

If at any time any member wishes to Transfer any or all shares owned by such member (the
"Offered Shares") pursuant to the terms of a bona fide wntten offer received from a third
party, 1t shall submit a wrnitten 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 conditzons, 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 wluch 1t proposes o Transfar such shaites to such third party {the
"Offer") The Otfler shall disclose the idenuty of the proposed purchaser or transferee the
Offered Shares proposed (0 be Transferred, the agreed terms and condinons ot the Transter,
wncluding price and type of consideration {(including, 1t the considerauon consists 1n whole or
tn part ot non-cash consideration, such information avatlable to the proposed purchaser or
transteree as mayv 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 censideration) a
cerufication that the proposed transferring member believes in good faith that a binding
agreement 15 obtamable on the terms and conditions set forth in the Otfer, 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, in accordance with these Articles, all or any portion
of the Offered Shares tor the pnce and upon the other terms and conditions, 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 rights pursuant to and 1n
comphance with Article 43

Company Notice of [ntent to Purchase

if the Company desires to purchase all (but not less than all) of the Offered Shares, the
Company shall communicate 1n writing its election to purchase to the transferring member
and each holder of Class A Preference Shares, Class B Preference Shares and Class C
Preference Shares, which communication shall be delivered to the transfernng 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
communicatron shall, when taken n conjunction with the Offer and subject always to the
provisions of the Acts, be deemed to consritute 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 written notice to the transferring member and each holder of
Class A Preference Shares, Class B Preference Shares and Class C Preference Shares of 1ts
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 period of thirty days (30) days
following expiration of the Company Offer Period (the "Member Offer Period”) at the price
set forth in the Offer, with each holder of Class A Preference Shares, Class B Preference
Shares and/or Class C Preference Shares having the nghi to purchase the number of Offered
Shares equal to the aggregate Offered Shares multiphed by a fraction, the numerator of which
ts 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 denomunator of which s 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 15 entitled to purchase under this Article 44 3 shall be referred to as its "Pro Rata
Fraction" For purposes of determining 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 secunties of the Company then owned by such holder of Class A
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Preterence Shares Class B Preference Shares and or Class € Preference Shares shall be
deemed 1o be shares then owned by such holder ot Class A Preference Shares, Class B
Pteterence Shares and/or Class C Preference Shares

Ohersubscripuon Rughts

The holders of Class A Preference Shares, Class B Preterence Shares and Class C Preference
Shares shall have a nght of osversubscription such that 1f any holder of Class A Preference
Shares Class B Preterence Shares and/or Class C Preference Shares declines to purchase us
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 nght 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 ot the Offered Shares as to more than s Pro Rata Fraction If,
as a result thereof, such oversubscriptions exceed the total number of Offered Shares
available 1n 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 thetr oversubscriptions on a pro rata basis in accordance with thewr
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

[f 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 Preterence Shares and/or Class C Preference Shares shall
communicate 1 wnung its election to purchase to the transfernng 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 in person or mailed to the transfermng member within the Member Offer
Period Such communication shall, when taken 1n conjunction with the Offer, be deemed to
constitute a vahd, binding and enforceable agreement for the sale and purchase of such
Offered Shares (subject to the aforesaid hmitanons as to a holder of Class A Preference
Shares, Class B Preference Shares and/or Class C Preference Shares' night to purchase more
than 1ts Pro Rarta 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 within 15 days following the expiration of the Company Offer
Period. 1n the event that the Company exercises 1ts rnght to acquire all of the Offered Shares,
or 13 days following the expiration of the Member Offer Period in all other circumstances
Such sales shall be effected by the transferning 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 1it, duly endorsed for transfer to the Company or to the partictpating
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

Sate to Third Party
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448 It the Company and the holders ot Class A Preteience Shares, Class B Preference Shares and
Class C Preterence Shares do not purchase all of the Ottered Shares withun the ume frame
specified 1n this Artiele 44 all of the Oftered Shares not 50 purchased may be sold by the
transferming member at any tme within 30 days atter the expiration of the Member Offer
Period. subject to full comphiance with the other provisions of these Articles  Any such sale
shall be to the proposed purchaser or transferce. at not less than the price and upon other
terms and conditions, 1t any, not more favorable to the proposed purchaser or transteree than
those spectfied 1n 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 Oftered Shares shall be
subject to the restrictions imposed by these Articles

419  Certain Transfers

Notwithstanding the foregoing prowvisions of this Arucle 44, in no event may any member
Transfer any shares to an individual, corporation, partnership, joint venture, trust, or
unincorporated organisation, or a government or arty 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, distributed or sold by the Company

45 RIGHT OF PARTICIPATION IN SALES BY MEMBERS

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

If at any tume a member proposes to Transfer any shares (the "Co-Sale Shares") io 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 nght to
Transfer to the Buyer, as a condinion to such Transter by such member, at the same price per
share and on the same terms and conditions as involved 1n such sale by such member (as
stated in the Offer provided under Arucle 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 Arucle 441 For purposes of
determining the number of shares a Co-Seller 15 enutled to sell to the Buyer under this Article
45, all of the shares which such holder of Class A Preterence Shares, Class B Preference
Shares and/or Class C Preference Shares has the nght 1o acquire from the Company upon the
conversion, exercise or exchange of any of the securities of the Company then owned by such
Co-Selier shall be deemed to be shares then owned by such Co-Seller

452  Notice of Intent to Participaie

Each Co-Seller wishing to participate in any Transfer under this Article 43 shall nouly
writing the member transfernng hereunder of such intenuon within 30 days after the date
following delivery of the Offer to such Co-Seller

433  Saleto a Proposed Transferee

The mernber 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 1o 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 in the Offer provided by such member under Article 44 |, 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 participaung 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
denomunator of which (s the aggregate number of shares held by the selling member and all of
the participaung Co-Sellers, (1) each Co-Seller (on a several and not joint basis) shall only be
required to make warranties with respect to 1ts due organtsation, authorty to enter into the
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transaction the validity of the agreements that such Co-Seller has executed and deltvered the
absence of need of such Co-Seller 10 obtamn governmental consents and the ability of such Co-
Seller to Transter 1ts shares free and clear of all liens (other than Liens unposed under these
Articles) provided, however, that no Co-Seller shall be required to furmish or agree to any
covenant not o compete under the terms of this Article 43, 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 43 in relation to the total number ot shares bemng sold under this Article 45 (the Co-
Sale Pro Rata Share') of the reasonable expenses directly incurred by the transferring
member in conneciion with such sale and shall be obligated to join on a pro rata basis (based
on the Co-Sale Pro Rata Share) 1n any indemnification or other obligation that the transferring
member agrees to provide mn connection with such Transfer, provided, however, that no Co-
Seller shall be obligated in connection with such Transfer to agree to indemmfy 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 1n excess of the
net proceeds recerved by such Co-Seller in connection with such Transfer

PERMITTED TRANSFERS

Anything herein to the contrary notwithstanding, the provisions of Articles 43, 44 and 43
shall not apply to (1) any transfer of shares by a member by gift or bequest or through
inhentance to, or for the benefit of, any member or members of his or her inmediate fammly
(which shall include any spouse, lineal ancestor or descendant or sibling). to a trust
partnership or hmited hability company for the exclusive benefit of such members or, if the
member 15 a lumited liability company, to the members of such member, provided that such
Transfer 1s approved by the Board, (1) any transfer of shares by a member to a trust in respect
of which such member serves as trustee, provided that the trust instrument governing satd
trust shall provide that such member, as trustee, shall retain sole and exclusive control over
the voting and disposttion of said shares, (1) any sale of Ordinary Shares on an offering of
the Ordinary Shares tn conjunction with their admission to trading on a designated investment
exchange or recognised investment exchange (as these expressions are defined in FSMA),
(1v) any repurchase of secunties from former employees, officers, directors, consultants or
other persons who performed services for the Company or any subsidiary thereof in
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 affiliates, to the ulumate beneficial owners of any member or any of its
affiliates, to any company or other entity controlled or managed (directly or indirectly) by an
affilhate of such member, to a controlling company or other enuty or to a company or other
entity under the (direct or indirect) coatrol of the same controlling company or entity, to a
limited partnership, himited hability partnership or other partnership with the same general
partner or with a general partner which 15 under the control 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 affiliates or (v1) a Transfer
pursuant to and in compliance with Article 47

In the event of any such Transfer, other than pursuant to Article 46 1{(n) and (in), the
transferee of the shares shall hold the shares so acquired with all the rights 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%% 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) if such Deemed Liquidation Event 1s entered into on or
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before the second anmiversary of the Closing Date and the holders of Class C Preference
Shares have the consent right set forth in Article 11 4(ay), such Deemed Liguidation 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 "Paiticipating Holders") stating that the
Requusite Holders propose to effect (or to cause the Company to effect) such transaction (an
"Approved Sale"), and specifying the name and address of the proposed parties to such
transaction and the consideration payable in connectton therewith  Upeon receipt of a Sale
Event Nouce, each Partictpating Holder shall be obligated to Transter all shares owned by
such Participating Holder in the Deemed Liquidation Event at such price and on such terms as
specified 1n the Sale Event Nouce, provided, however, that the price and consideranon paid
may be difterent for Ordinary Shares and any senies or class of preference shares to the extent
that such difference 1s consistent with the liquidation preferences of the Ordinary Shares and
such series or class of preference shares, as the case may be, and provided, 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 tume and place as the Company shall
reasonably specify At such closing, the Participating Holders shail deliver certificates
representutg 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 Participaung Holder involved 1n any transaction pursuant to this Article 47 shall be
required to bear its pro rata share (based upon the number of shares sold and/or the number ot
shares issuable in 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 patd by the Company or the acquining party In
connection with an Approved Sale (a) in the event that a Participating Holder 1s required to
provide any warranties or indemmities i connection with an Approved Sale (other than
warranties and indemmuities 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
Partictpating Holder has executed and dehvered, 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 s 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 wath such
transaction Costs incurred by any such Participating Holder on its own behalf shall not be
considered costs of the transaction hereunder If any Participating Holder of a class of shares
18 given an option as to the form and amount of consideration payable with respect to shares
1n a class, all holders of shares of such class will be given the same option

Each Participating Holder, whether 1n 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 raken all such actions as may reasonably be requested by the Company 1n order to
consumrmate expeditiously each Approved Sale and any related transactions, including,
without limutation, voting for and raising no objection against the Approved Sale, waiving any
dissenters' or appraisal nghts 1n respect thereof, executing, acknowledging and delivering
consents, assigmments, waivers and other documents or instruments, furnishing nformation
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and copres o documents, tiling applications, reports, retwrns, filings and other documents or
mstruments with governmental authorities, and otherwise cooperating with the Company and
the Requisite Holders  Without hmuiting the generality of the foregoing (but subject to the
limitations set forth in Article 47 3). each Participating Holder shall execute and deliver such
agreements and mstruments as may be reasonably specified by the Requisite Holders

Notwithstanding any provision of these Articles, the purchase and sale of shares pursuant 1o
this Article 47 shall not be subject 1o the provisions of Arucles 44 and 45

Each shareholder hereby irevocably 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 if
he had been onginally appointed as an agent pursuant to this Article) to gmive 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 instrument of transfer 1n
writing tn any usual form or in 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 Uncern ficated Securities Regulations

Subject to the provisions of the Uncertificated Secunities Regulations, the transferor of a share
1s deemed to remain the holder of the share until the name of the transferee 1s entered n the
registet 1 respect of it

RIGHT TO REFUSE REGISTRATION

Subject to the Articles, shares are free from any restriction on transfer In exceptional
circumstances approved by the relevant regulatory authonty (1f any), the Board may refuse to
register a transfer of certificated shares provided that such refusal would not disturb the
market 1n those shares Subject to the requirements of the relevant listing rules {(if applicable),
the Board may, wn 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, in 1ts absolute discretion, refuse to register the transfer of a cernficated
share or a renunciation of a renounceable letter of allotment unless all of the following
conditions are satisfied

{(a) 1t 15 a transfer permitted by, and carried out tn accordance wath, the provisions of
these Articles,

{b) 1t 15 10 respect of only one class of shares,

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

{d) 1t ts duly stamped (1f required), and

(e) it 1s delvered for regisiration to the office or such other place as the Board may
decide, accompanied by the certificate for the shares to which 1t relates (except in the
case of a transfer by a recognised financial institution where a certificate has not been
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1ssued, ot 1 the case of a renunciation) and such other evidence as the Board may
reasonably require to prove the atle of the transferor or person rencuncing and the
due execution by him of the transter or renuncianon or, if the transter or renunciation
15 executed by some other person on his behalf, the authority of that person to do se

[f the Board refuses to register the transter of a certificated share it shall, within two months
after the date on which the transfer was lodged with the Company send notice of the refusai,
together with 1ts reasons for the refusal, to the transferee An wnstrument of wansfer which the
Board refuses to register shall (except in the case of suspected fraud) be returned to the person
depositing 11 Subject to Article 143, the Company may retamn all nstruments of transfer
which are registered

In accordance with and subject to the provisions of the Unceruficated Securities Regulations,
the Operator of the relevant system shall register a transfer of title to any unceruficated share
or any renounceable nght of allotment of a share which 1s a participaung secunity held in
uncertificated form unless the Uncertificated Securities Regulations permit the Operator of
the relevant system to refuse to register such a transfer tn certain circumstances 1n which case
the said Operator may refuse such registration

[t the Operator of the relevant system refuses to register the transfer of an uncertificated share
or of any such unceruficated renounceable nght of allotment of a share 1t shall, within the
nume pernod stipulated by the Uncertificated Securities Regulahions, send notice of the refusal
to the transferee

In accordance with and subject to the provisions of the Uncertificated Secunties Regulations,
where title to an uncertificated share 1s transferred by means of a relevant system to a person
who 1s to hold such share in 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 cucumstance permutted by the
Uncertificated Securities Regulations - ;

In accordance with the Uncertificated Secunities Regulations, 1f the Company as participating
1ssuer refuses to register the transfer of ntle to an unceruficated share transferred by means of
a relevant system to a person who 1s to hold such share m certificated form thereafter, it shall,
within two months after the date on which the Operator-instruction was received by the
Company, send notice of the refusal, together with its reasons for the refusal, to the transferee

NO FEES ON REGISTRATION

No fee shall be charged for registering the transfer of a share or the renunciation of a
renounceable letter of allotment or other document or instructions relating to or affecting the
tutle to a share or the right to transfer it or for making any other entry n the register

TRANSMISSION OF SHARES
ON DEATH

The Company shall recognise only the personal representative or representanives 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 jontly by more than one person, the Company may
recognise only the survivor or survivors as bemng entitled to 1t

Nothing mn the Articles releases the estate of a deceased member from liabtlity 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 beconung entitled by ransmission to a share may, on producnon 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 nommnated by hun regisiered as a member

[f he elects o be registered himself, he shall give notice to the Company to that etfect [ he
clects to have another person registered, he shall

{a) 1f 1t 13 a certificated share, execute an instrument of transfer of the share to that person
or
{b) tf 1t 1s an uncernficated share
(1) procure that instructions are given by means of a relevant system to effect

transfer of the share to that person, or

(1) change the share to a certificated share and execute an instrument 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 if 1t were an nstrument of transfer
executed by the member and his death, bankruptcy or other event giving nise to a transmission
of enttlement had not occurred

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

RIGHTS ON TRANSMISSION

Where a person becomes entitled by transmission to a share, the rights of the holder in
relation to that share cease The person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable 1n respect of the share and, subject to
Arncles 32 and 127, has the rights to which he would be entitled if 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 eatitled 1n respect of 1t to receive notice of or exercise rights conferred by
membership in 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 Unceruficated Secunties Regulauons, the Company may sell the share of a
member or of a person entitled by transmission at the best price reasonably obtainable at the
tume of sale, 1f

(a) during a penod of not less than 12 years before the date of publication of the
advertisements referred to in Article 34 1(c} (or, if published on two different dates,
the first date) (the "relevant period") at least three cash dividends have become
payable n respect of the share,

(b) throughout the relevant period 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 paymng bank of the relevant cheque, warrant or money order, no
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pavment made by the Company by any other means permtted by Article 127 | has
been clanmed or accepted and, so tan as any duector ot the Company at the end of the
relevant period is then aware the Company has not at any nme during the relevant
peried recenved any communication 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 its intention to sell
the share by advertisement in a newspaper in general circulanon in the area of the
address of the holder of, or person enutied by transmission to, the share shown in the
reaister, 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 in Article 34 1{c) (or the later
advertisement 1f the advertisements are published on different dates) and before the
exercise of the power of sale recerved 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 34 |, the Company may
at the same time also sell any additional share 1ssued in right of such share or in nght of such
an additional share previously so 1ssued provided that the requirements of Articles 54 1{a) to
34 1{d) (as if the words "throughout the relevant period” were omitted from Article 34 1(b)
and the words "on expiry of the relevant pertod” were omutted from Article 54 1(c)) shall have
been satisfied in 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 enutled by
transmission 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 requuire the Operator to convert the
share into certificated form 1n accordance with the Uncertificated Securities Regulations The
purchaser s not bound to see to the application of the purchase money and the title of the
transferee 1s not affected by an wrregulanty or invahidity 1n the proceedings connected with the
sale of the share

APPLICATION OF PROCEEDS OF SALE

The Company 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 15 deemed to be a debtor and not a trustee n respect of that amount for
the member or other persen Any amount carried to the separate account may either be
employed in the business of the Company or invested as the Board may think fit No interest
1s payable on that amount and the Company 1s not required to account for money earned on ¢

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
divistons and/or consclidations, treat a member's shares held in certificated form and
uncertificated form as separate holdings [n particular, the Board may

(a) sell any shares representing fractions to a person (including, subject to the provisions
of the Acts, to the Company) and distribute the net proceeds of sale in due proportion
amongst the persons entitied 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) subject to the provisions of the Acts, allot or 15sue to a member credited as tully paid
by way of caprualisation the mntmum number of shares required to round up his
holding of shares to a number which following conschdation and division or sub-
division, leaves a whole number of shares (such allotment or 1ssue being deemed o
have been effected immediately before consolidation or sub-division, as the case may
be)

To give effect to a sale pursuant to Article 36 1{a) the Board may arrange for the shares
representing the fractions to be entered in the regster as certificated shares The Board may
also authonse a person to transfer the shares to, or to the direction of, the purchaser The
purchaser 1s not bound to see to the application of the purchase money and the title of the
transferee to the shares 1s not affected by an uregulanty or invalidity in the proceedings
connected with the sale

[f shares are allotted or 1ssued pursuant to Arucle 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 (ineluding a share premium account, capital redemption reserve and profit and loss
account), whether or not available for disinbution, and applied 1n paymng up 1n full the
appropriate number of shares A resolution of the Board capitalising part of the reserves has
the same effect as 1f the capitalisation had been effected pursuant to Article 132 In relation
to the capitalisation the Board may exercise all the powers conferred on 1t by Article 132

The terms and provisions of this Article 36 shall not supersede the terms and provisions of
Articles 12 2and 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 times and, subject to Article 72,
places as 1t thinks fit If no date for the annual general meeting is estabhished or sard meeting
15 not held on the date established as provided above, a general meeting in heu 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 sharehoiders may be called by the chief executive efficer, 1f one 1s
elected, or, if there 15 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 wniting 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 basisy and {u1)
holders of a majonty of the then-outstanding Class C Preference Shares

LENGTH AND FORM OF NOTICE

Subyject 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 specitied
i Article 39 | a general meeting 1s deemed to have been duly cabled 1t 1115 so agreed

(a) m the case of an annual general meeting, by all the members enntled 10 attend and
vote at the meeting, and

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

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 meeung
place arranged for the purpose of Article 69, which shall be 1denufied as such in the
notice of meeting),

(c) in the case of special bustness, specify the general nature of that business,

(d) if the meeting 1s convened to consider a special resolution, include the text of the
resolution and specify the intention to propose the resolution as a special resoluuon,
and

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

as hus proxy to exercise all or any of s nights to attend and to speak and vote at the
meeting and to appoint more than one proxy 1n relation to the meeting (provided that
each proxy 1s appointed to exercise the rnights 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 ssue of shares, are not entitled to
receive notice), to the directors and to the auditors

The Board may determine that persons entitled to receive notices of meeting are those persons
entered on the register at the close of business on a day determuined by the board (which shall
not be more than 60 days nor less than ten days before the date for the holding of the
meeting), provided that, 1f the Company 1s a participating issuer, 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 ime {which shall not be more than 60 days nor less
than ten days before the date for the holding of the meeung) by which a person must be
entered on the register 1n order to have the right to attend or vote at the meeting Changes to
entries on the register after the time so specified in the notice shall be disregarded in
determinng the rights of any person to so attend or vote In calculaung the pertod referred to
in this Article 39 6 no account shall be taken of any part of a day that 1s not a working day

Where the Company has given an electronic address in 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 limitations specified in the relevant notice of meeting
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OMISSION TO SEND NOTICE

Subject to the provisions of the Acts the accidental omission to give notice of a meeting or
any resolution mtended to be moved at a meening or any document relating to a meenng or
the non-receipt ot any such notice, resolution or document by a person enittled to receive any
such notice, resolunion or document, shall not invalidate the proceedings at that meeting

POSTPONEMENT OF GENERAL MEETINGS

tf the Board. in 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, it may move and/or postpone the general meeting to another me and/or place
When a meeting 18 so moved and/or postponed, notice of the bustness to be transacted at such
moved and/or postponed meeting 15 not requred The Board must take reasonable steps to
ensure that members trying to attend the general meeting at the onginal tme and/or place are
informed of the new arrangements for the general mecting Proxy forms can be delivered as
spectfied in Article 76 until the time for holding the rearranged meeting Any moved and/or
postponed meeung 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 1s present The absence
of a quorum does not prevent the appointment of a chairman 1n accordance with the Arnticles,
which shall not be treated as part of the business of the meeting

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

PROCEDURE IF QUORUM NOT PRESENT

If a quorum s not present within ten minutes (or such longer time not exceeding 30 minutes
as the chairman 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 tume and/or place as the chairman
(or, in default, the Board) decides If at the adjourned meeung a quorum 1s not present within
fifteen minutes after the ume 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 tor 14 days or more, at least
seven clear days' notice shall be given, specifying the me 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 n the
notice convening the ongimnal 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 1t shall deem appropnate Except to the extent
inconsistent with such rules and regulations as adopted by the Board and withourt prejudice
to any other power which he may have under the provisions of the Articles or at common law,
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the chatrman of any general meetings shall have the right and authoritv to prescribe such
rules regulatens and procedures and 10 do all such acts as, i the judgmemt of such
chairman are appropriate for the proper conduct of the meenng Such rules. regulations or
procedures whether adopted by the Board or prescribed by the chairman ot the meeting,
may mnclude, without lumitanon, the following

(a} the establishinent of an agenda or order of business for the meeting,

{b) rules and procedures for maintaining order at the meeting and the safety of those
present,

] himitations on attendance at or participation 1n the meeung to shareholders of record ot

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

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

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

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

Each director shall be enntled 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, in tus absence, the vice chairman of the Board (if any)
or, if one 15 not appownted or 1n his absence, the president shall preside as chairman at a
general meeting [f the chairman, the vice chawrman, or the president 15 unable to attend or
preside the meeting within five minutes after the time fixed for the start of the meeting for any
reason, the directors present shall select one of their number 0 be chairman If only one
director 1s present and willing and able to act, he shall be chairman In default, the members
present in person and entitled to vote shall choose one of their number to be chairman

POWER TO ADJOURN

The chairman ot the holder or holders of shares representing the majonty of the voting nights
present at any general meeting shall have power to adjourn the meeting from time to time,
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 tume and
from place 1o place or for an indefimte perod 1f he decides that it has become necessary to do
so0 1n order to

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

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

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

Whenever a meeting 15 adjourned pursuant to Article 66, subject to Article 67 2 notice need
not be given of the adjourned meeting :f the time and place, 1f any, and the electronic means,
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tf anv by which sharcholders and proxies may be deemed to be present in person and vote at
such adjourned meenung are announced at the meeting at which the adjournment 15 waken

The notce of an adjourned meeting given 1w accordance with this Article must, f the
adjournment 1s for more than 30 davs and may, in all other cases, also specify a date and time
{which shal! not be more than 60 days nor less than ten days betoe the date for the holding of
ihe meeting) by which a person must be entered on the register in order 10 have the nght to
attend or vote at the meeting Changes to entries on the register after the ume so specified 1in
the notice shall be disregarded 1n determuning the nghts of any person to so attend or vote In
calculating the period referred to 1n this Article 67 2 no account shall be wken of any part of a
day that s 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 noufied

SATELLITE MEETINGS

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

(a) participate n 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 shail be present at, and the meeting shall be deemed to
take piace at, the pnincipal meeting place

ACCOMMODATION OF MEMBERS AT MEETING

[f 1t appears to the chairman that the principal meenng place or any satellite meeting place 1s
inadequate to accommodate all members entitled and wishing to attend, the meeting shall be
duly constituted and 1its proceedings valid 1f the chairman s satisfied that adequate facihities
are available to ensure that a member who 1s unable to be accommodated 1s able to

(a) participate 1n 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 in 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 authorised represenmtative or by proxy, unless the pioxy (in either case) or the
representative 1s himselt a member entitled to vote, shall have one vote, and on a poll every
member shall have one voie, for every share of which he 1s the holder {calculated. with
respect Lo 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 ot
directors by shareholders shall be determined by a simple majonty of the votes cast
Cumulative voting of shares of the Company, regardless ot the class of shares, 15 prolibited

PROCEDURE

Each poll shall be conducted 1n such a manner as the chairman directs In advance of any
meeting. the chairman shall appownt scrunneers, who need not be members, to act at 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 witling or able to act
at a meeting, the chairman shall appoiwnt one or more scrutineers to act at the meeting The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
conducted

Each scrutineer appointed in accordance with this Article shall, prior to acting, be required to
provide an undertaking to the Company, 1 a form determined by the Board, that he or she
wiil execute the duties of a scrutineer with 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 opeming 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 jurisdiction upon application by a
shareholder shall determine otherwise

The conduct of a poll (other than on the election of a chairman or on a question of
adjournment) does not prevent the meeting contimnng 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 1n the same way

For the avordance of doubt, with respect to any matter requining approval under Articles 11 2
and/or 11 3, a resolunon 1n writing with respect to such matters shall not be effective unless
signed or assented to by the members required to approve such matter pursuant to Article 11 2
or Article 11 3, as the case may be

11/23602887_8 43




73

74.

VOTES OF MEMBERS

Subject to any nghts or resirictions as to voung attached to any class of shares by or 1n
accotdance with the Articles and the Acts, at a general meeting on a vote on a resolution
every member (whether present in person or by proxy or by corporate representative) has one
vote tor every share of which he 15 the holder (calculated with respect 10 Preference Shares,
on an as-converted to Ordinary Shares basis)

[n the case of jomnt holders of a share, the vote of the semor 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 senionity shall be determined by the
order in which the names of the holders stand in the register

A member n respect of whom an order has been made by any court or official having
junsdiction (whether 1n the United Kingdom, the United States or elsewhere) that he 1s or
may be suffering from mental disorder or 1s otherwise incapabie of runmng his affairs may
vote by his guardian, recetver, curator bonis or other person authorised for that purpose and
apponted by the court A guardian, recerver, curator bonis or other authonsed and appointed
person may vote by proxy if evidence (to the satistaction of the Board) of the authority of the
person claiming to exercise the right to vote 15 received at the office (or at another place
specified 1n accordance with the Articles for the delivery or receipt of forms of appointment
of a proxy) or wn any other manner specified in the Arucles for the appointment of a proxy
within the fime limuts prescribed by the Articles for the appointment of a proxy for use at the
meeting, adjourned meeting or poll at which the right to vote 1s to be exercised

RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC.

Unless the Board otherwise decides, no member 1s entitled in respect of a share held by hun
to be present or to vote, etther in 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 1 relation to the meeting or poll, 1f a call or
other amount due and payable i 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 s entitled to appoint another person as lus proxy to exercise all or any of his nights
to attend and to speak and vote at a meeting of the Company Such a proxy can himself
appount another person to be his proxy 1n relation to the number of shares held by him, and
such proxy can himself appownt another person to be his proxy wn relation to the number of
shares held by him and so on ad infimtum, and the provisions of Articles 75 to 77 shall apply
to all such appointments as 1f the appotntee 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 in hard copy w1 any usual
form {or 1n another form approved by the Board) execured under the hand of the appointor or
his duly constituted attorney or, 1f the appointor 1s a corporation, under its seal or under the
hand of 1ts duly authonsed officer or attormey or other person authorised 1o sign

The Company may provide an electromic address for the receipt of any document or
information relating to provies for a general meeting (including any instrument of proxy or
vitation to appoint a proxy, any document necessary to show the vahdity of, or otherwise
relating to, an appointment of proxy and notice of the termmation of the authority of a proxy)
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The Company shall be deemed to have agreed that any such decument or information may be
sent by electronic means to that address (subject to any conditions or himitations specified by
the Company when providing the address)

A member may appoint more than one proxy i relation to a meetng provided that each
proxy 1s appointed to exeicise the nghts attached to a different share or shares held by hun
References in the Articles to an appointment ot proxy include references to an appowntment of
muitiple proxies

Where two or more vahid but conflicung appointments of proxy are delivered or received for
the same share or shares for use at the same meeting, the one which 1s last valhidly delivered or
recerved (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 [f the Company 1s unable to
deteriine which appointment was last validly delivered or received, none of them shall be
treated as valid in respect of that share or those shares

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

The appointment of a proxy shall {unless the contrary 1s stated i 1t} be valid for an
adjournment of the meeting as well as for the meeting or meetings to which 1t relates A
proxy given in the form of a power of attorney or simular authonsation granting power to a
person to vore on behalf of a member at forthcoming meetings 1n general shall not be treated
as valid 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 hsting rules (if
applicable), the Board may at the expense of the Company send or make avaiable
appointments of proxy or invitations to appoint a proxy to the members by post or by
electromic means or otherwise (with or without provision for their return prepaid) for use at
any general meeting or at any separate meeting of the holders of any class of shares, either in
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 invitations to appoint as proxy a
person or one of a number of persons specified 1n 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 o 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 enntled o
attend and vote at a meetng shall not invalidate the proceedings at that meeting

APPOINTMENT OF PROXY

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

{a) in the case of an appointment of proxy in hard copy form, be received at the office, or
another place specified in 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
mn relation to the meenng, before the ume for holding the meeung or adjourned
meeting at which the person named in the appointment of proxy proposes to vote,

(b) in the case of an appowntment of proxy in elecironic form, be received at the
electronic address specified 1n the notice conveming the meetng 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 ume for holding the meeung or
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adjourned meeung at which the person named 1 the appointment of proxy proposes
[0 vote

(<) in the case ol a poll taken more than 48 hours atter the meeting at which the retevant
vole was [o be taken be received as atoresawd after such meeting and not less than 24
hours {or such shorter tuime as the Board may determine) before the tune appointed
for the taking of the poll, or

(d) in the case of a poll not taken ummediately 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 appowntment of proxy not recetved or delivered in accordance with this Article 1s invalid

The Board may at uts discretion determine that, in calculating the perniods mentioned n this
Article 76 |, no account shall be taken of any part of any day that1s not a working day

Without lnmmining the foregoing, 1n relation to any shares which are held in uncertificated form
the Board may from time to time permit appoimntments of proxy to be made by electronic
means in the form of an uncertificated proxy instruction and may 1n a similar manner permit
supplements to, or amendments or revocations of, any such uncertificated proxy instruction to
be made by like means The Board may tn addition prescribe the method of determining the
ume at which any such uncertificated proxy instruction (and/or other instruction or
notfication} 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 authonity 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 15 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 appomtment of proxy may be duly
recerved or delivered, not later than the tme at which an appountment of proxy should have
been received or delivered 1n order for tt to be valid for use at the meeting or adjourned
meeting at which the vote 1s 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 in relation to the poll at which the vote
15 cast

CORPORATE REPRESENTATIVES

A corporation which 1s a member may, by resolution of its directors or other governing body,
authorise a person or persons Lo act as its 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 behalt of the corporation)
the same powers as the corporation could exercise 1f 1t were an individual member of the
Company

Where a corporaton 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) it they purport to exercise the power 1n the same way as each other, the power 1s
treated as exercised in that way,
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{b) tf they do not purport to exercise the power i the same way as each other, the power
15 treated as not exeraised

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 authonsation before
pennitting him to exercise his powers

OBJECTIONS TO AND ERROR IN VOTING

No objection may be made to the qualificauon of any persen votng at a general meeting or to
the counting of, or failure to count, any vote, except at the meceting, adjourned meeting or poli
at which the vote objected to 1s tendered or at which the error occurs  An objection properly
made shall be referred to the chairman whose decision on 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 constdeted or voted on unless either

(a) at least 48 hours before the nme appointed for holding the meeting or adjourned
meeting at which the ordinary resolution 15 to be considered, nonce of the terms of
the amendment and intention to move it has been lodged at the office, or

(b) the chairman i his absolute discretion decides that the amendment may be
constdered or voted on

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

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

NUMBER OF DIRECTORS

Unless otherwise provided n the Articles, the number of directors which shall constiute the
whole Board shall be determined from tume 1 tune by resolution of the Board

VACANCIES; REDUCTION OF BOARD.

Without prejudice to the power of the Coimpany to appoint a person to be a director
pursuant to the Articles, a majority of the directors then n office, although less than a
quorum, or a sole rematreng Director, may fill vacancies in the Board occurning for any reason
and newly creared directorships resulting from any increase in the authonsed number of
directors In hieu of fitling any vacancy, the Board may reduce the number of directors

METHODS OF APPOINTING AND REMOVING DIRECTORS

Subject 10 the Arucles, the Company by ordinary resolution or a resolunon of the Beard
may at any time and from time to tume appoint any person who 15 willing to act as a
director and 1s permuitted by law 10 do so to be a director, ¢ither to fill a vacancy or as an
additional director, and may remiove any director from office
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TENLRE

Subject to applicable law and these Articles, direciors shall hold office unul thewr successors
are elected and guahfied or untid their earlier resignation or removal  Any director may resign
at any Ume upon notice grven in wriitng or by electronic transnussion to the Company  Such
resignation shall be effective upon receipt unless i s specified o be eftective at some other
time or upon the happening of some other event

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

INTENTIONALLY OMITTED

NO SHARE QUALIFICATION

A director 1s not required to hold any shares in the capttal of the Company
VOTING ON RESOLUTION FOR APPOINTMENT

At a general meeting a mouon 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 meeung without any vote being given agamnst 1t, and for the
purposes of this Article a mouion 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
tn contraveniion of this Article 1s void (whether or not its being so moved was objected to at
the time)

VACATION COF OFFICE BY DIRECTOR

Without prejudice to the provisions for retirement contamed in the Articles, the office of a
director 15 vacated 1f

{a) he restgns 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 prohibuted by law from being a director,

{d) he becomes bankrupt or compounds with his creditors generally or he apples to the
court for an intenm order under section 233 of the Insolvency Act 1986 in connecuon
with a voluntary arrangement under that statute,

{e) he 15 or has been suffering from mental 11l health or becomes a patient for the purpose
of any statute relating to mental health or any court claiming junsdiction on the
ground of mental disorder (however stated) makes an order for his detention or for
the appoiniment of a guardian, receiver or other person (howsocever designated) to
exercise powers with respect to his property or affairs, and in any such case the board
resolves that his office be vacated

A resolution of the board declanng a director to have vacated office under the terms of this
Article 1s conclusive as to the fact and grounds of vacation stated in the resolution

If the office of a director 1s vacated for any reason, he shall cease to be a member of any
commuittee of the board
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ALTERMATE DIRECTORS

APPOINTMENT

A director (other than an alternate director) may by notice delivered to the secretary at the
office or tabled at a meeung of the Board, or 1n 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 appotntment of an alternate director who 1s not already a dwrector shall be effective until
his consent to act as a director m the form prescribed by the provisions of the Acts has been
received at the office or tabled at a meeting of the Board

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

REVOCATION OF APPOINTNMENT

A director may by notice delivered to the secretary at the oftice or tabled at a meetng of the
Board revoke the appowntment of his alternate director and, subject to the provisions of Article
89, appoint another person in hs place [t a director ceases to hold the office of director or i
he dies, the appointment of his alternate director automatically ceases [fa director retires but
18 reappointed or deemed reappointed at the meeting at which his retirement takes effect, a
valid appointment of an alternate director which was mn force 1mmediately before his
retirement continues to operate after his reappointment as if 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 him to vacate office

PARTICIPATION IN BOARD MEETINGS

An altemate 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 commutiees of the Board of
which hus appointor 1s a member and, 1n the absence from those meetings of his appowntor, to
attend and vote at the meetings and to exercise all the powers, nights, duties and authonties of
his appointor A director acting as alternate director has a separate vote at meetings of the
Board and committees 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 1s present

RESPONSIBILITY

A person acting as an alternate director shall be an officer of the Company, shall alone be
responsible to the Company for his 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 commitiee of the Board and may be paid a fixed sum for attendance
at or partictpation in each meeting of the Board or commuttee of the Board, which may be in
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addition to stated director compensanon in cash or equity (shares or oprions) or other benetus,
or any combination thereot

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

Subject to the provisions of the Acts the Company may also tund a director s expenditure on
defending proceedings (including investigations by or actron proposed to be taken by any
regulatory authority) or in connection with any application under the Acts and may do
anything to enable a director to avord incurring such expenditure

REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS

An alternate director 15 not entitled to compensation from the Company for his services as an
altemate 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
compensaticn as he agrees with his appointor The Company shall, however, repay to an
alternate director expenses incurred by him n the performance of his duties 1f the Company
would have been required to repay the expenses to him 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 superannuatton benefits and to provide death or disability benefits or other
allowances or gratuities (by tnsurance or otherwise) for a person who 1s or has at any time
been a director of

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

{or, 1n each case, for any member of his family, including a spouse or former spouse, a civil
partner or a former civil partner, or a person who 18 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 receive and retain for his own benefit a pension or
other benefit provided under Article 95 | and 1s not obliged to account for 1t to the Company

INTENTIONALLY OMITTED
INSURANCE

Subject to the provisions 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

W
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director, alternate directot or officer ot the Company or of any associated company or any
person who 15 or was an employee or agent of the Company or of any associated company
agamnst any habiluy attaching to him in connection with any negligence detault, breach of
duty or breach ot trust or any other hability which may lawtully be msured agamst 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 direcuons 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 if 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 lunut the general powers given by this
Article

POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER

I{ the number of directors 15 less than the minimum prescribed by the Arucles, the remaming
director or directors may act only for the purposes of appointing an additional director or
directors to make up that mininum or convening a general meeting of the Company for the
purpose of making such appointment If no director or directors 15 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 appoinnng directors  An additional director appointed n this way
holds office (subject to the Articles) only until the dissolution of the next annual general
meenng after lus appointment unless he 1s reappointed duning the meeting

INTENTIONALLY OMITTED
DELEGATION TO COMMITTEES

The Board may delegate any of its powers, authorities and discrettons (with power to sub-
delegate) to a commuttee consisting of one or more persons (whether a member or members of
the Board or not) as 1t thinks fit A comnuttee 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 committee) The Board may retain or exclude its right 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 1 whole or 1n
part Where a provision of the Articles refers to the exercise of a power, authority 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
commuittee, the provision shall be construed as permitting the exercise of the power, authority
or discretion by the commuttee

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

Any such commuttee, to the extent permitted by law and 1o the extent provided 1n the resolution
of the Board, shall have and mayv exercise all the powers and authonity of the Board n the
management of the business and affairs of the Company, and may authorise the seal of the
Corporation 1o be affived to all papers which may require it
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OFFICERS

The officers of the Company shall be chosen n such a manner, shall hold their offices for
such terms and shall carry out such duties as are prescribed herein or determnined sotely by the
Board, subyect to the right of the Board to remove any officer or officers at any tune with or
without cause

The officers of the Company shall include a president, a ireasurer a secretary and such other
officers, including without lunitation, a chief executive officer, one or more vice presidents
(including execunive vice presidents or senlor vice presidents), assistant vice presidents,
assistant treasurers and assistant secretanes, as the Board may determine, each of whomn shall
be elected by the Board The Board may elect from among tts members a chaiwrman of the
Board and a vice chatrinan of the Board

The president, treasurer and secretary shall be elected annually by the Board at thewr first
meeting following the annual general meeting of shareholders 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 faithful performance
of such officer's duties in such amount and with such sureties as the Board may determine

Except as otherwise provided by the Arucles, each of the officers of the Company shall hold
office until such officer's successor s elected and qualified or until such officer’s earlier resignation
or removal Any officer may resign by delivening hus or her wntten resignation to the Company, and
such resignation shall be effective upon receipt unless 1t 1s 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 11 any office may be filled for the unexpired portion of the term by the Board

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

Unless otherwise provided by the Board, in the absence of the chairman of the Board, the vice
chairman of the Board, 1f one 1s elected, shall preside, when present, at ail 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 ume 1o ime 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 If there 15 no chairman of the Board or vice chairman
of the Board, the president shall preside, when present, at all meenngs 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 destgnate
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The treaswer shall, subject to the direction of the Board have general charge of the
financial attawrs of the Company and shatl cause to be kepr accurate books ot account The
Treasurer shall have custody of all funds, securites, and valuable documents of the
Company escept as the Board may otherwise provide The treasurer shall have such other
powers and shall perform such duties as the Board may from tune to tume designate

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

The secretary shall record the proceedings of all general meetings of the shareholders and
meeting of the Board {including commuttees of the Board) 1n books kept for that purpose
[n the absence of the secretary from any such meeting an assistant secretary, or if such
person 1s absent, a temporary secretary chosen at the meeting, shall record the
proceedings thereot 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 tune by the Board

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

Subject to the Articles, each officer ot the Company shall have wn addition to the duties and
powers spectfically set forth in the Artcles, such duties and powers as are customanily
mcident 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 appouit 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 ime and on such terms and conditions (including as to remuneration)
as 1t thinks fit, including, without himitation, to receive and acknowledge on the Company's
behalf service of any document n respect of any proceedings, suit or action involving the
Company In particular, without lumitation, the Board may grant the power to sub-delegate
and may retain or exclude the right of the Board to exercise the delegated powers, authonities
or discretions collaterally with the agent The Board may at any nume 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
capttal 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 voung
power or power of appointment 1n favour of the appomntment of a director as an officer or
employee ot that company or in 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 s
subsidianes {(other than a director or former director or shadow director) 1n connection with
the cessation or the transfer to a person of the whole or part of the undertaking of the
Company or the subsichary
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REGISTERS

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

REGISTER OF CHARGES

The Company shall keep a register of charges in accordance wath the provisions of the Acts
and the fee to be paid by a person other than a creditor or member for each inspection of the
regester of charges 15 the maumum sum presenbed by the provisions ot the Acts or, fatling
which, decided by the Board

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

If a situation (a "relevant situation”) arises tn 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 limitation, 1 relation to the exploutation of any property, information or
opportumity, whether or not the Company could take advantage of any such property,
information or opportumity, but excluding any situation which cannot reasonably be regarded
as hkely to zive nise to a conflict of interest) the following provisions shall apply f the
conflict of wnterest does not arise w relation to a transaction or arrangement with the
Company

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

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

in each case on such tenms as the Board may determine and such determination shall be
notified 10 writing to the celevant directors

Any authonsation under Article 108 | shall be effective only 1f

(a) the matter in question shall have been proposed in wrniting 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 meenng of the Board for that part of the
meeting at which the matter 15 considered 1s met without counting the director n
question and any other interested director (together the "mterested directors”), and

(c) the matter was agreed to without the interested directors voting or would have been
agreed to 1f the votes of the interested directors had not been counted

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

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

Any terms determined by the Board under Article 108 1{a) or Article 108 1{b) may be
imposed at the time of the authorisation or may be imposed or vared subsequently after prior
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consultaiton with the interested directois  reasonable account bemng taken of their
representations, and may include (withow hmitation)

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

(b) the exclusion of the tnterested 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 confidentality) the application to the
mterested director(s) of a stnict duty of confidentiahity to the Company for any
confidential information of the Company in relation to the relevant situation

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

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

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

(a) where the director obtains (other than through his position as a director of the
Company) informahon relating to that relevant situation which is confidental 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 in"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 himself 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

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

papers to be recerved and read by a professional adviser on his behalf

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

A director shall not be hiable to account to the Company for any profit, remuneration or other
benefit which he (or any person connected with him within the meaning of section 252 of CA
2006) may derive from any relevant situation authorised under Article 108 1 (subject, 1n any
case, to any terms determuned by the Board in connection with such authorisation that are
notified as aforesaid) and no contract, arrangement, transaction or proposal 15 hable to be
avoided on the grounds of any director (or any person connected with him as aforesaid)
having any type of wnterest authorised under Article 108 | (subject as aforesaid)

DECLARATIONS OF INTEREST BY DIRECTORS

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

Where a director 15 1in any way, directly or indirectly nterested i a transaction or
arrangement that has been entered wnto by the Company, he must declare the nature and extent
of s interest to the other duectors unless the mterest has already been declared under
Arucle 1092

The declaration of interest must (i1n the case of Article 109 3 and may, but need not (in the
case of Article 109 1 or Arucle 109 2) be made

(2) at a meeting of the Board, or
(b} by notice 1o the other directors 1n accordance with
(1) section 184 of CA 2006 (notice 1n writing), or

(1) section 185 of CA 2006 {general notice)

[f a declaration of interest proves to be, or becomes, mmaccurate or incomplete, a further
declaration must be made

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

Any declaration of nterest required by Article 109 2 must be made before the Company
enters into the transaction or arrangement

Any declarabon of mnterest required by Article 109 3 must be made as soon as 1s reasonably
practicable Failure to comply with this requirement does not affect the underlying duty to
make the deciaration 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 tn guestion, 15 not required

For this purpose a director 15 treated as being aware of matters of which he ought reasonably
to be aware

A director need not declare an interest
{a) 1f 1t cannot be reasonably be regarded as likely to give rise to a conflict of interest,

(b) if, or to the extent that, the other directors are already aware of 1t (and for this purpose
the other directors are treated as being aware of anything of which they ought
reasonably to be aware), or

{c) if, or to the extent that, it concerns terms of his service contract that have been or are
to be considered

(1) by a meeting of the Board, or

() by a commnuttee of the Board appownted for the purpose under the Arucles
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DIRECTORS' INTERESTS ANDVOTING

Subyect 10 the provisions ot the Acts and provided he has declared his interest in accordance
with Article 109, a director, notwithstanding hus office

{a) may enter 1nto orf otherwise be interested ur a contract arrangement, transacuon or
proposal with the Company or m which the Company 1s otherwise interested etther 1n
connectton with his tenure of an oftice 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 conpunction with the office of director and
may act by tumself or through his firm in a professional capacity to the Company,
and 1n that case on such terms as to remuneration and otherwise as the Board may
decide euher n 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 1n, a
company promoted by the Company or in which the Company 13 otherwise tnterested
or as regards which the Company has a power of appointment

A drrector shali not be hable to account to the Company for any profit, remuneranon or other
benefit resulting from any interests permitted under Arucle 1101 and no contract,
arrangement, transaction or proposal 1s hable to be avoided on the grounds of any director
having any type of interest permitted 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 committee of the Board concerning any contract, arrangement, transaction or
proposal with the Company or 1n which the Company 1s otherwise interested and 1in which he
has an interest which may reasonably be regarded as likely to give nse to a conflict of
interest, but this prohibition does not apply to a resolution conceming 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 in
or through the Company,

(b) the giving of a guarantee, security or indemmty in respect of meney lent or

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

(c) the giving of a guarantee, security or indemnity in respect of a debt or obligation of
the Company or any of i1ts subsidiary undertakings for which he himself has assumed
responsibility in whole or in part, either alone or jointly wuth others, under a
guarantee or indemnity or by the giving of secunty,

{d) a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other secunties of the Company or any of its subsidiary undertakings
for subscription or purchase, in which offer he 1s or may be entitled to participate as a
holder of secunties or 1n the underwnting or sub-underwriting of which he 1s to
participate,

(e) a contract, arrangement, transaction or proposal to which the Company 1s or 1sto be a
party concerming another company (including a subsidiary undertaking of the
Company) in which he 15 interested (directly or indirectly) whether as an officer,
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shareholder, creditor or otherwise (a "relevant company”), it he does not to his
knowledge hold an interest in shares {as that term 13 used n sections 320 1o 823 of
CA 2006) representing 1'% or more of euther any class of the equuty share caputal of or
the voling rights mut the relevant company,

(b & contract, arrangement, transacion or proposal for the benefit ot the employees ot
the Company or any of its subsidiary undertakings (including any pension fund or
retirement, death or disability scheme) which does not award him a privilege or
benetit not generally awarded to the employees to whom it relates, and

{2) a contract, arrangement, transaction or proposal concerning

{1) indemnification (including loans made 1n connection with 1t) by the Company
in relation to the performance of his duties on behalf of the Company or any
of us subsidiary undertakings, or

(n) the purchase or maintenance of any tnsurance policy for the benefit of
directors or for the benefit of persons including directors

A director may not vote on or be counted 1n the quorum 1n relation to a resolution of the
Board or commuitee of the Board concermng his own appomtment (including, without
limitation, fixing or varying the terms of his appoitment or 1ts 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 lunitation, fixing or varying the terms of appointment or its termination) of two or
more directors to offices or places of profit with the Company or a company 1n which the
Company 1s interested, such proposals shall be divided and a separate resolution considered 1n
refattion to each director In that case each of the directors concerned (if not otherwise
debarred from voting under this Article) 1s entitled to vote (and be counted 1n the quorum) n
respect of each resolution except that concerning his own appointment

If a question anses 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 rnse to a conflict
of interest or as to the enutlement of a director (other than the chairman) to vote or be counted
in a quorum and the question 1s not resolved by his voluntanly agreemng to abstamn from
voting or bewng counted in 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 nterest 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 chawrman to vote or be counted tn a quorum and the question 1s 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 committee members present af the meeting
{excluding the chairman) whose majority vote 1s conclusive and binding on all concerned

For the purposes of this Article, the interest of a person who 1s connected with (within the
meaning of section 252 of CA 2006) a director 1s treated as the interest of the director and, 1n
relation to an alternate director, the interest of his appointor 1s treated as the interest of the
alternate director 1in addition to an interest 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 provisions of this Article to any extent or ratify any coatraci, arrangement,
transaction or proposal not properly authorised by reason of a contravention of this Article
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PROCEEDINGS OF DIRECTORS AND COMNMITTEES

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 nme and place as shall be spectfied 1n a notice given to the directors in accordance with

Article 112
The Board shall hold not less than four (4) meetings per calendar year
NOTICE OF BOARD MEETINGS

Any meetings ot the Boa:d may be called, orally or 1n wnting (which may be n electronic
form or by electronic means), by any director or any holder or holders of at teast 153% of the
Preterence 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 directer or any such holder or holders
authorising the company secretary to do so, designating the time, date and place thereof, such
notice being not less than three business days' (or such shorter period as 1s agreed by all
members of the Board) Directors mav participate in meetings of the Board by means of
conference ielephone or other communicaiions equipment by means of which all durectors
partcipating in the meeting can hear each other, and parttcipation tn a meenng i accordance
herewtith shall constitute presence 1n person at such meeting

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

QUORUM

The quorum necessary for the transaction of business 1s a majority of the directors, present in
person or by alternate director A duly convened meeting of the Board at which a quorum s
present 1s competent to exercise all or any of the authorities, 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 ansing at a meeting of the Board are determined by a majority of votes
PARTICIPATION BY TELEPHONE

A director or his alternate director may participate it a meeting of the Board or a commuttee
of the Board through the medium of conference telephone, video teleconference or sumlar
form of communication equipment 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 15 deemed
to be present in person at the meeting and 1s counted 1n a quorum and entitled to vote Subject
to the provisions of the Acts, all business transacted 1 this way by the Board or a committee
of the Board 1s for the purposes of the Articles deemed to be validly and effectively transacted
at a meenng of the Board or a commuttee of the Board although fewer than two directors or
alternate dwrectors are physically present at the same place The meeting 13 deemed to take
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place where the largest group of those participating 15 assembled or 1f there 15 no such group
where the chatrman of the meeting then 13

RESOLUTION IN WRITING

A resolution m writing executed by all directors for the tune being entitled to receive notice
of a Board meeting and not being less than a quorum or by all members of a commuttee of the
Board for the ime being entitied to receive notice of a commuttee meeting and not being less
than a quorum 15 as valid and effective for all purposes as a reselution passed at a meeting of
the Board (or commuittee, as the case may be}) The resolution 1n wriing may consist of several
documents in the same fonn each executed by one or more of the directors or members of the
relevant commuttee The resolution i wnting need not be executed by an aleernate director 1f
1t 1s executed by his appewntor and a resolution executed by an alternate director need not be
executed by his appointor Any resolution in wnung 15 10 be kept wath 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 committee shall constitute a quorum for the rransacnion of business and the act of a
majority of the committee members present at any meeting at which there 15 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 committee of the Board, the
committee members present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, unttl a quorum shall be present

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

(b) 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 in them

Minutes of every meeting of a committee of the Board shall be distnbuted to all of the
directors of the Company
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VALIDITY O PROCEEDINGS OF BOARD OR COMMIITEE

All acts done by a meeting of the Board or ot a commutiee of the Board or by a person acung
as a director alternate director or member ot a commattee are, notwithstanding that 1t 13
afterwards discovered that there was a defect i the appointment ot a person or persons
acting, or that they or any of them were or was disqualified from holding office or not enntled
to vote, or had 1n any way vacated their or his otfice as vahd 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 ennitled to vote

SECRETARY AND AUTHENTICATION OF DOCUNMENTS
AUTHENTICATION OF DOCUNENTS

A director or the secretary or another person appownted by the Board for the purpose may
authenticate documents atfecting the constitution of the Company (including, without
lunitation the Articles) and resolutions passed by the Company or holders of a ¢lass of shares
or the Board or a committee 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 appownted 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
commuttee which 1s so certified shall be conclusive evidence n favour of all persons dealing
with the Company that such resolution has been duly passed or, as the case may be, that any
mtnute so extracted s a true and accurate record of the proceedings at a duly constituted
meeting

SEALS

FORM

The Board may decide by what means and 1n 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 in legible characters

Subject to the provisions of the Articles m relation to share certificates 1ssued by the
Company 1n respect of the Company's shares, stock, debentures or other secunities, a seal may
be used only by the secretary with the authority of a resolution of the Board The secretary,
treasurer, an assistant secretary, or an assistant treasurer shall sign an instrument (other than
such share ceruficates) 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 1t thinks fit  All sums standing to
reserve may be applied from tune to nme, at the discretion of the Board, for any purpose to
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whtch the protits of the Company may properlv be apphed and pending such applicanion
may, at the like discretion, either be employed 1 the business of the Company or be v ested
tn such wnvesnnents as the Board thinks fit  The Board may divide the reserve into such
special reserves as it thinks fit and may consohdate into one tund any special funds or any
parts of any special funds into which the reserve may have been divided as 1t thunks fit  Any
sum which the Board may carry to resenve out of the unrealised profits of the Company shall
not be mixed with any reserve 1o which profits available for distribution have been carmed
The Board may also, without placing the same to reserve, carry forward any protits which «
may think prudent not to distnbute

PAYMENT OF DIVIDENDS

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

ENTITLEMENT TO DIVIDENDS

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

Unless the rights attached to any shares, the terms of any shares or the Articles provide
otherwise, a dividend or any other money payable in respect of a share can be declared and
paid wm 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 receive dividends and other meney payable in
respect of their shares tn a currency other than that 1n which the dividend or other money
payable 1s declared on such terms and conditions as the Board may prescribe from ume 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 shareholder on or 1n respect of any share held by him  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 1n respect of 1ts shares carmes a night 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 (o the order of the person
entitled to the pavinent (and which may at the Company's option be crossed
"account payee” where appropriate),

(c) by a bank or other funds transter svstem to an account designated 1 wnting by the
person entitled to the payment,

(d) it the Board so decides by means of a relevant system n respect of an unceruticated
share, subject to any procedures established by the Board to enable a holder of
uncertficated shares to elect not to receve dividends by means of a relevant systemn
and to vary or revoke any such election, or

(e) by such other method as the person entitled to the payment may in 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 his registered address,

(b) wn the case of joint holders, to the registered address of the person whose name stands
first 1n the register,

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

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

Where a share (s held jountly or two or more persons are jointly entitled by transmission to a
share

{(a) the Company may pay any dividend, interest or other amount payable in respect of
that share to any one joint holder, or any one person enuiled by transmission to the
share, and m etther case that holder or person may give an effective receipt for the
payment, and

(b) for any of the purposes of this Article 127, the Company may rely n relation to a
share on the wntten direction or designaticn of any one joint holder of the share, or
any one person entitled by transmission to the share

Every cheque, warrant or money order sent by post 15 sent at the nsk of the person enutled to
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
15 not responsible for amounts lost or delayed n the course of making that payment

Subrect to the provisions of the Acts, the Board may withhold payment of a dividend {or part
of a dividend) payable to a person enutled by transmission to a share unul he has provided
such evidence of his right as the Board may reasonably require

UNCLAIMED DIVIDENDS ETC.

Any unclaimed dividend, interest or other amount payable by the Company in 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 it was declared o
became due for payment 1s forfeited and ceases to remain owing by the Company The
payment of an unclaimed dividend, tnterest or other amount payable by the Company tn
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respect of a share mto a separate account does not constitute the Company a trustee 1n respect
of it

UNCASHED DIVIDENDS

It, in 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 transter system 1s not accepted,

and reasonable enquines have failed to establish another address or account of the person
entitled to the payment, the Company 15 not obliged to send or transfer a dividend or other
amount payable in 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 1s
returned undelivered or left uncashed or transfer not accepted on two consecutive occasions,
the Company may exercise this power without making any such enquiries

PAYMENT OF DIVIDENDS IN SPECIE

The Board may direct that payment of a dividend may be satisfied wholly or 1n part by the
distrbution of spectfic assets and in particular of paid-up shares or debentures of another
company Where a difficulty anses in connection with the distnibution, the Beard may settle it
as 1t thinks fit and i particular, without linutation, may

{a) 1ssue fractional cerutficates (or 1gnore fracuons),
b 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, in

order to secure equality of distribution, and

(d) vest assets 1n trustees on trust for the persons ennitled 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 in ether 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, restnctions or other
arrangements the Board may in us absolute discretion deem necessary or expedient o deal
with legal or practical problems under the laws of, or the requirements of a recognised
regulatory body or a stock exchange in, any territory

The Board shali deterrmine the basis of allotment of new shares so that, as nearly as may be
considered conventent without involving rounding up of fracuons, the value of the new shares
(including a fractional entitlement) to be allotted (calculated by reference to the average
quotation, or the nomnal 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 gquotation” of each of
the new shares is the average of the middle-market quotations for a fully-paid share of the
Company of that class derived from such source as the Board may deem appropnate for the
business day on which the relevant class of shares 1s first quoted "ex" the retevant dividend
(or such other date as the Board may deem appropnate) and the four subsequent business
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day(s) A certficate or report by the auditors as to the valug of the new shares to be allotted
in respect of any dividend shall be conclusive evidence of that amount

The Board may make any provision it conswders appropriate i relation to an allotment made
or to be made pursuant to this Article including, withour imitation

{a) the eiving of notice to holders of the nght of elecuon oftered 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 nme by which, forms of election and other relevant
documents must be lodged in order to be etfective, and

() the disregarding or rounding up or down or carrving forward of fractional
entitlements, 1n 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"), instead new shares are allotted to the holders of the elected
shares on the basis of allotment calculated as 1n 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, capual redemptiont reserve and profit and loss account), whether or not
available for distribution, a sum equal to the aggregate nominal amount of the new shares to
be allotted and apply 1t m paying up in 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 1f the Board had resolved to effect the
capttalisation pursuant to Article 132 In relatron to the capitalisation the Board may exercise
all the powers conferred on it by Article 132

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

In relation to any particular proposed dividend, the Board may m 1its absolute discretion
decide

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

CAPITALISATION OF RESERVES
Subject to the provisions of the Acts, the Beard may

(a) resolve (0 capitaiise 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 distnbution,
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{b) appropuate the sum tesolved o be capualised o the members w 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

(1) paving up the amounts (if any) for the time being unpaid on shares held by
them respectively or

(11) paving up 1n full unissued shares or debentures of a nomnal amount equal to
that sum,

and allot the shares or debentures, crediied as fully paid, to the members {or as they
may direct) in those proportions, or partly in one way and partly i the other, but the
share premium accouni, the capital redemption reserve and profits which are not
available for distnibution may, for the purposes of this article, only be applied n
paving up unissued shares to be allotted to members credited as fully paid,

(¢) make any arrangements 1t thinks fit to resolve a difficulty ansing in the distnbution of
a capitalised reserve and 1n particular, without limuation, where shares or debentures
become distributable in fractions the Board may deal wuth the fractions as 1t thinks fit,
including 1ssuing fractional certificates, disregarding fractions or selling shares or
debentures representing the fractions to a person for the best price reasonably
obtainable and distnibuting the net proceeds of the sale 1n due proportion amongst the
members (except that if the amount due to a member 1s less than £3. or such other
sum as the Board may decide, the sum may be retaned for the benefit of the
Company),

(d) authorise a person to enter (on behalf of all the members concerned) nto an
agreement with the Company providing for either

{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

{u) the payment by the Company on behalf of the members (by the application of
thew respective proportions of the reserves resolved te be capitalised) of the
amounts or part of the amounts remaiming unpaid on their existing shares, an
agreement made under the authonty bemng effective and binding on all those
members, and

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

Notwithstanding any other proviston of the Articles, but subject to the provisions of the Act
and nghts 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
patd) 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 1n 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 avatlable at all umes for the inspection of the
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directors and other officers The Company shall provide each member holding Preterence
Shares with full access (at reasonable umes during notmal business hours of the Company) to
the books and records of the Company. mcluding the accounting record and other related
documentation Each member holding Preference Shares shall have the nght to consult with
and advise management of the Company and tts subsidianes, upon reasonable notice at any
ume and from tume to time, on all matters relating to the operanon of the Company and 1ts
subsidiaries

ACCOUNTS TO BE SENT TO MEMBERS ETC.

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

(a) within 90 dayvs 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
begining of each financial year of the Company, respectively, quarterly and annual
management projections, budgets and business plans for the Company and its
subsidianes for such financial period

This Article does not require copies of the documents to which 1t 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 enntled to recerve 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, if the Company s a participating 1ssuer, the day determuined by
the Board may not be more than 21 days before the day that the relevant copies are being sent

Where permutted by the Acts, a summary financial statement derived from the Company’s
annual accounts and the directors’ report mn the form and containing the information
prescribed by the Acts may be sent to a person so electing in place of the decuments required
to be sent by Article 135 |

NOTICES
NOTICES TO BE IN WRITING

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

WAIVER OF NOTICE

Where any notice 1s required to be given under the Acts or the Articles, to the extent
pernuited by the Acts, 4 warver thereof 1n wnting and signed by the persons entitied to such
notice, or a waiver 1n electromic form by the persons entitled to receive such notice, whether
before or after the ume of the event for which the notice 1s to be given, shall be deemed
equivalent thereto
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1372 Auendance of a person at a meecting shall constitute a wanver of notce of such meeung

except when the person attends a meeting for the express purpose of objecunyg at the
beginning of the meeting o the transacuon of anv business because the meeung 1» not
law fullv called or convened Neither the business to be transacted at nor the purpose of
any meeting needs to be specified in any wnitten warver or any waver n elecironic form

138  SERVICE OF NOTICES, DOCUMENTS AND INFORMATION ON MEMBERS

1381 Any notice, document or nformation may be given, sent or supplied by the Company to any
member

(a)
(b}

(c)

(d)

personally,

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

by sending 1t in electrontc 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
supplied 1n that form (and has not revoked that agreement), or

subject to the prowisions of the Acts, by making 1t available on a website, provided
that the requirements in Article 138 2 are satisfied

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

(a)

{b)

(c)

(d)
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the member has agreed (generally or specifically} that the notice, document or
tformation may be sent or supplied to hum 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, documenis and informauon
generally, or the notice, document or information 1 questuon, 1o him by making u
available on a website and the Company has not received a response within the period
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 noufication 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, spectfies the place, date and tume of the
meeting, and states whether 1t will be an annual general meeting, and

the notice, document or information continues to be publhished on that website, 1n the
case of a notice of meeting, throughout the period beginning with the date of the
notification of availlability and ending with the conclusion of the meeting and, n all
other cases, throughout the period specified by any applicable provision of the Acts
or, tf no such period 1s specitied, throughout the period of 28 days beginmung with the
date on which the notification of availabihity 15 sent to the member, save that if the
notice, document or information 1s made available for part only of that pernod then
failure to make 1t available throughout that period shall be disregarded where such
fatlure 1s wholly attnbutable to circumstances which it would not be reasonable to
have expected the Company to prevent or avord
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141.

In the case of joint holders of shares

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

(b) anything to be agreed or specified n 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 specificanion shall be binding on all the joint holders

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

The Company may at any tume and at its sole discretion choose to give, send or supply
notices, documents and information only 11 hard copy form to some or all members

EVIDENCE OF SERVICE

Any notice, document or mformation 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 containing the notice, document or tnformation was posted unless 1t was
sent by second class post or there 1s only one class of post in which case it shall be
deemed to have been received 48 hours after 1t was posted  Proof that the envelope
was properly addressed, prepaid and posted shall be conclusive evidence that the
notice, document or information was sent,

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

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

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

A member present n person or by proxy or by corporate representative at a meetng or at a
meeting of the holders of a class of shares 15 deemed to have received due notice of the
meeting and, where required, of the purposes for which it was called

NOTICE BINDING ON TRANSFEREES ETC.

A person who becomes ennitled to a share by transmission, transfer or otherwise 1s bound by a
notice m respect of that share (other than a notice served by the Company under section 793
of CA 2006) which, before his name 1s entered 1n 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 a3 1[ he were the holder of a
share by sending or delivering it tn any manner authorised by the Artcles for the giving of
notice to a member addressed to that person by name, or by the tuitle of representative of the
deceased or trustee of the bankrupt member {or by sumilar designauon), at the address
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supplied for that purpose by the person claiming to be enncled by transmussion Untit such an
address has been supplied, any notice, document or informanon may be given, sent or
supplied in any manner i which 1t might have been given if the death or bankrupicy or other
event had not cccurred The giving of notice m accordance with this Article 15 sufficient
notice to any other person mterested in the share

VALIDATION OF DOCUMENTS IN ELECTRONIC FORM

Where a document 15 required under the Articles to be signed by a member or any other
person, 1f the document s 1n electronic form, then in order to be valid the document must
etther

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

{b) be accompanied by such other evidence as the Board may require in order to be
satistied that the document 1s genuine

The Company may designate mechamsms for validating any document 1n electronic form and
a document not validated by the use of any such mechanisms shall be deemed as having not
been received by the Company In the case of any document or information relating to a
meeting, an instrument of proxy or invitation to appoint a proxy, any validation requirements
shall be specified in the relevant notice of meeting 1in accordance with Article 735

MISCELLANEOUS
DESTRUCTION OF DOCUMENTS

The Company may destroy

{a) a share certificate which has been cancelled at any tume after one year from the date
of cancellation,
{b) a mandate for the payment of dividends or other amounts or a vanation or

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

{c) an strument 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 regster 1s made at any time
after six years from the date an entry 1n the register was first made in respect of it

It 15 presumed conclusively mn favour of the Company that every share certificate destroyed
was a vald certificate vahidly cancelled, that every mstrument of transfer destroyed was a
valid and effective instrument duly and properly registered and that every other document
destroyed was a valid and effective document in accordance with the recorded particulars in
the books or records of the Company, but

{(a) the provisions of this Article apply only to the destruction of a document 1n good faith
and without express nouce to the Company that the preservation of the document 1s
relevant to a claim,
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(b} nothing comained n this Article imposes on the Company hability in respect of the
destruction of a document earhier than provided tor in this Article or 1n any case
where the conditions of this Arucle are not fulfilled and

{c) reterences (0 this Arucle to the destruction of a document include reference o 1ts
disposal in any manner

RECORD KEEPING

The original or certfied copies ot the Articles, nunutes ot all general meetings and
meetings of the Board and the register of sharcholders. which shall contain such
informaticn as 13 required by the Acts, shall be kept, subject to the Acts, at the registered
office of the Company, at the otfice of its counsel, at an office of 1its transfer agent or any
other place as the Board may determine

WINDING UP

Subyect to the provisions of the Articles, on a voluntary winding up of the Company the
ligutdator may, on obtaining any sanction required by law, divide among the members in 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 hike sanction, shall
determine For this purpose the hquidator may set the value he deems fair on a class or classes
of property, and may determine on the basis of that valuation and in accordance with the then
existing rnnghts of members how the division 1s to be carmed out between members or classes
of members The liquidator may not, however, distnibute to a member without his consent an
asset to which there 15 attached a liability or potenual hiability for the owner

INDENINITY

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

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

{b) indemnify to any extent any person who 15 or was a director or officer of an
associated company that 1s a trustee of an occupational pension scheme, directly or
indirectly {(including by funding any expenditure incurred or to be incurred by him)
against any lrability 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 authority) or 1n connection with any apphication under the Acts and may do
anything to enable a director to avoid 1ncurring such expenditure

Where a person 1s indemnified against any hability in accordance with Arucle 146 1, such
indemnity shall extend, to the extent permutted by the Acts, to all costs, charges, losses,
expenses, penalties, fines, amounts reasonably paid wn settlement and Liabilines incurred by
him in relation thereto
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