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Articles of Association

Atlassian Corporation Plc

Company Number 8776021

A company imited by shares

Articles of Association

1 Preliminary

1.1 Definitions

The meanings of the terms used in these articles (including i Schedule 1) ara set out

below

Term Meaning

Acceptance Date has the meaning given in articie 6 2(a)

Accepting has the meaning gven in article 6 3(a)

Shareholders

Accounts in respect of a financial year, the financal report of the company for
that financial year prepared by the company and audited in
accordance with the provisions of the Acts

Acts means every statute {including any orders, regulations or ather
subordinate legisiation made under it) from time to time in force
concerring companies in so far as it applies to the company, including
without limitation the Companies Acts (as defined in section 2 of the
Companies Act 2006}

Additional Securities has the meaning given in arlicle 6 2(a)

Affiliates of any person means any other person directly or mdirectly controlling,

controiled by or under common control with such person, where
‘control” means the possession, directly or indirectly, of the power to
direct the management and policies of a person whether through the
awnership of voting secunties, contract or otherwise, provided that
Affilates shall not include any portfolio companies of a person

11/33313899_2 4
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Term

1 Prehminary

Meaning

Allocation Notice

has the meaning given in article 8 2(a)

Approved Depositary

means any depositary, custodian or other person (or nominee for such
depositary, custodian or other person) who holds or s interested in
shares of the company (or rights or interests in shares of the
company) and creates secunties, deposiary receipts, documents of
ttle or documents otherwise evidencing the entitlement of the holder
thereof to or to recewve such shares, nights or inlerests, created in
accordance with and subject to the terms of a deposit agreement to be
entered into between the company, the Approved Depositary and the
owners and holders of such securities on such terms, as the Board in
its absolute discretion cansiders to be appropriate, for the purposes of
administering such a depositary programme

articles

means these articles of association of the company

ASX

ASX Limited ACN (08B 624 691

Atlassian Employee
Share Scheme

one or more employee share option or equity schemes approved by
the Board

Board

the board of directors of the company

Business Day

a day on which banks are open for business in London and Sydney
excluding a Saturday, Sunday or public holiday

Class A Ordinary DS
Holder

a holder of a Class A Ordinary DS Interest

Class A Ordinary DS
Interest

if a Class A Ordinary Share i1s held by an Approved Depostary, any
security, depositary receipt, document of title or other document
created by the Approved Depositary and representing such Class A
Ordinary Share deposited with the Approved Depositary

Class A Ordinary
Shares

a class A ordinary share issued by the company

Class A Ordinary
Shareholder

a holder of Class A Ordinary Shares

Class B Ordinary DS
Holder

a holder of a Class B Ordinary DS Interest

11/33313899_2




1 Preliminary

HERBERT
SMITH
FREEHILLS
Term Meaning
Class B Ordinary DS if a Class B Ordinary Share is held by an Approved Depositary, any
interest securnty, depositary receipt, document of title or other document
created by the Approved Depositary and representing such Class B
QOrdinary Share deposited with the Approved Depositary
Class B Ordinary a class B ordinary share 1ssued by the company
Shares
Class B Ordinary a holder of Class B Ordinary Shares
Shareholder
clear days in relation to the period of a notice, that penod excluding the day when

the notice 1s given or deemed to be given and the day for which it is
given or on which It 15 to take effect

Conversion Date

any date or ime when any Preference Shares are to be converted In
accordance with these articles

Conversion Price

1 nitially the conversion price 1s $2 22919419, and

2 subsequently the conversion price shall be as amended, if
applicable, pursuant to article 3 4{(e) of Schedula 1

Convertible Secunties

any shares or secunities (other than Options) directly or indirectly
convertible into or exchangeable for Class A Ordinary Shares or Class
B Ordinary Shares

Declined Securities

has the meaning given in article & 3(a)

Drag Along Notice

has the meaning given in article 7(b)

DS Holder

a Class A Ordinary DS Holder, Class B Ordinary DS Holder,
Restncted DS Holder, Senes A Preference DS Holder and/or Senes B
Praference DS Holder (as the context indicates)

DS Interest

a Class A Ordinary DS interest, Class B Ordinary DS Interest,
Restricted DS Interest, Senes A Preference DS interest and/or Series
B Preference DS Interest (as the context indicates)

electronic address

means any number or address used for the purposes of sending or
recaiving notices, docurnents or nformation by electronic means

11/33313899_2
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Term

1 Prelimnary

Meaning

electronic form

has the same meaning as in the Companies Act 2006

electronic means

has the same meaning as in the Compames Act 2006

Excess Shares

has the meaning given in article 8 1(a)

executed

means any mode of execution

Exit

a sale of all the Shares or a Listing

Founder Director

a director appointed by the holders of a majonty of Class B Ordinary
Shares

Founding Sharehclder

each of Scott Farquhar, Michael Alexander Cannon-Brookes, Skip
Enterprises Pty Limited as trustee for the Farquhar Family Trust and
Grokco Pty Limited as trustee for the Grok Trust

Governmental Agency

any government, governmental, sems-governmental, administrative,
fiscal, or judicial body, department, commssion, authonty, tribunal,
agency or entity In any parl of the world

Group

the company and each of its Subsidianes from time to tme and Group
Company means any one of them

holder

means in relation to shares, the member whose name 1s entered in the
register of members as the holder of the shares

Independent Director

has the meaning given in article 12 1(g)

Law or taw

includes all laws, regulations, directives, statutes, subordinate
legistation, common law and cwil cedes of any junsdiction, all
judgments, orders, notices, instruchions, decisions and awards of any
court or competent authonty or tnbunal {including a Governmental
Agency) and alt codes of practice having force of law, statutory
guidance and policy notes

Liquidation Value

the amount paid of credited as paid on each Preference Share as paid
on such Preference Share For the avoidance of doubt, the Liquidation
Value of a Preference DS Interest shall be the same as the underlying
Preference Share which such Preference DS Interest represents

11/33313060_2
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Term Meaning

Listing the admission of the company to the hst or the quotation of the Class B
Ordinary Shares andfor Class A Ordinary Shares (including the Class
B Ordinary Shares and Class A Ordinary Shares to which any Class B
Ordinary Shares, Restricted Shares or Preference Shares convert (as
appropriate}) on the quotation system of ASX, NASDAQ, NYSE or any
other stock exchange

Major Shareholder a Shareholder who alone or together with its Affiliates holds
Preference Shares or more than 10 percent of the 1ssued Shares

Management DS a DS Holder (other than a Founding Shareholder) who i1s an employee

Holder or a former employee of a Group Company

Management a Shareholder (other than a Founding Shareholder) who I1s an

Shareholder employee or a former employee of a Group Company

NASDAQ the NASDAQ Stock Market

Notice of Issue has the meaning given in article 6 2(a)

NYSE the New York Stock Exchange

Offer Period has the meaning given in article B 1(a)

Offered Secunities has the meaning gwen in article 6 2(a)

Office means the registered office of the company

Options any nghts, warrants or options to subscribe for or purchase Restrncted
Shares, Class A Ordinary Shares, Class B Ordinary Shares or
Canveriible Securlties

Permitted Class B 1 a trust for the benefit of that Class B Ordinary Shareholder

Ordinary Transferee or persons other than the Class B Ordinary Shareholder, if

such transfer does not involve any payment of cash,
securnties, property or other consideration (other than an
Iinterest in such trust) to the Class B Ordinary Shareholder,
in each case so long as the Class B Ordinary Shareholder
has sole dispositive power and exclusive Voting Control
with respact to the Class 8 Ordinary Shares held by such
trust,

2 a pension, profit shanng, stock banus or other type of plan
or trust of which that Class B Ordinary Shareholder is a

11/33313899_2 8
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Term

Meaning

1 Prelmmary

partictpant or beneficiary, provided that in each case such
Class B Ordinary Shareholder has sole dispositive power
and exclusve Voling Control with respec! to the Class B
Ordinary Shares held in such account, plan or frust,

a corporation, partnarship or mited habiity company in
which that Class 8 Ordinary Shareholder directly, or
indirectly thraugh one or more Permitted Class B Ordinary
Transferees, owns shares, partnership interests or
membership interests, as apphcable, with sufficient Voting
Control in the corporation, partnership or imited hablity
company, as the case may be, or otherwise has legally
enforceable nghls, such that the Ctass B Ordinary
Shareholder retains sole dispositive power and exclusive
Voting Control with respect to the Class B Ordinary Shares
held by such corporation, partnership or limited habifity
company, as the case may be, or

an Affiliate

Permitted Series B
Preference Transferee

a trust for the benefit of that Series B Preference
Shareholder or persons other than the Series 8 Preference
Shareholder, if such transfer does not involve any payment
of cash, securities, property ar other consideration (other
than an interest in such trust) to the Sernies B Preference
Shareholder, in each case so long as the Senes B
Preference Shareholder has sole dispositive power and
exclusive Voting Control with respect to the Senes B
Preference Shares held by such trust,

a pension, profit shanng, stock bonus or other type of plan
or trust of which that Senes B Preference Shareholder 1s a
participant or beneficiary, provided that in each case such
Senes B Preference Shareholder has sole dispositive
power and exclusive Voting Control with respect to the
Series B Preference Shares held in such account, plan or
frust,

a corporation, partnership or hmited Hability company in
which that Series B Preference Shareholder directly, or
indirectly through one or more Permitted Series B
Preference Transferees, owns shares, partnership interests
or membership interests, as applicable, with sufficient
Voting Control in the corperation, partnership or limited
hability company, as the case may be, or otherwise has
legally enforceable nghts, such that the Senes B Preference
Shareholder retains sole dispositive power and exclusive
Voting Control with respect to the Senes B Preference
Shares held by such corporation, partnership or limited
hiability company, as the case may be, or

an Affihate

Preference DS Holder

2 Senes A Preference DS Holder or a Senes B Preference DS Holder

Preference DS Interest

Interest

a Senes A Preference DS Interest or a Senes B Preference DS

11433313898 _2
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Term

1 Prelminary

Meaning

Preference Share

a Series A Preference Share or a Senes B Preference Share

Preference a holder of Senes A Preference Shares or Senes B Preference
Shareholder Shares

Proportional in respect of a Shareholder, a fraction which 18 the number of Shares
Entltlement held by such Shareholder on an as converted basss divided by the

total number of Secunties in issue in the capital of the Company on as
converted basis

For the purposes this definihon, the total number of Secunties in 1ssug
in the capital of the Company on an as-converted basis at any
particular tme means

(1) the Relevant Number of Class A Ordinary Shares i1ssuable upon
conversion of all Series A Preference Shares in issue at such tme
{determined in accordance with these articles at the prevailing
Convaersion Price},

(2) the Relevant Number of Class B Ordinary Shares 1ssuable upon
conversion of all Sernes B Preference Shares in 1ssue at such time
(determined in accordance with these armicles atthe prevailing
Conversion Price),

(3) the number of all Class B Qrdinary Shares inissue at such time,
(4) the number of all Class A Ordinary Shares in 1ssue at such time,
(5) the number of all Restricted Shares in 1ssue at such time, and
{(6) the number of all Options in 1ss5ue at such time

Further, for the purposes of this definition, the total number of Shares
held by such Shareholder on an as converted basis at any particular
time has the meaning given in paragraphs (1) .(2) and (3) (as
applicable) above

Proposing Transferor

a Shareholder which proposes lo transfer Shares or a DS Holder
which proposes to transfer DS Interests (as the context indicates)

Qualified Listing

a Listing in which the offenng price 1s equal to at least 2 (two) times
the Liquidation Value per Share and the market capitalisation of the
company immediately following the offering 1s equal to at least
UsSDSs00,000,000

Recipient Shareholder

has the meaning given n article 8 1(a)

Relevant Agreement

any agreement to which some or alt of the Shareholders (in ther
capacity as Shareholders in the company) and the company are party
relating to the business and affars of the company

Relevant Number

1 in respect of a Series A Preference Share, has the meaning

11/33313888_2
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Term

1 Prelimmnary

Meaning

gwvenin article 3 4(c) of Schedule 1, and

2 in respect of a Seres B Preference Share, has the meaning
given m articte 3 4(c) of Schedule 1 (with references to
Series A Preference Shares in that article deemed to be
references to Senes B Preference Shares for the purpose
of the calculation of the conversion of Senes B Preference
Shares under these articles)

Relevant
Shareholders

the Shareholders who are parties to the Relevant Agreement from
time to time

Restricted DS Holder

a holder of a Restncted DS Interest

Restricted DS Interest

if a Restricted Share 1s held by an Approved Depositary, any secunty,
depositary receipt, document of title or other document created by the
Approved Depositary and representing such Restricted Share
deposited with the Approved Depositary

Restricted Share

a restncted share 1ssued by the company

Restricted a holder of Restncted Shares

Shareholder

Sale Shares has the meamng given in article 8 1(a)

seal means the common seal (if any) of the company and an official seal (if
any) kept by the company by wirlue of section 50 of the Compantes Act
2006, or either of them as the case may require

gecretary means the secretary of the company or any other person appomnted to
perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary

Secunties shares, debentures, stocks, bonds, notes, interests n a managed

investment scheme, units, warrants, options, denvative imstruments, or
any other secunties

Senes A Preference
DS Holder

a holder of a Senes A Preference DS Interest

Series A Preference
DS Interest

if a Series A Preference Share s held by an Approved Deposntary, any
security, depositary receipt, document of title or other document
created by the Approved Depositary and representing such Senes A

11/33313895_2
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Term

1 Preliminary

Meaning

Preference Share deposited with the Approved Depositary

Serigs A Preference
Share

a series A preference share 1ssued by the company

Series A Preference
Shareholder

a holder of Senes A Preference Shares

Series B Preference
Director

a person who Is appointed as a director of the company by the Senes
B Preference Majonty

Series B Preference
DS Holder

a holder of a Series B Preference DS Interest

Series B Preference
DS Interest

if a Senes B Preference Share 1s held by an Approved Depositary, any
secunty, depositary receipt, document of titie or other document
created by the Approved Depositary and representing such Senes B
Preference Share deposited with the Approved Depositary

Series B Preference
Majority

the holder or holders of a majority of the Series B Preference Shares

Serles B Prefarence
Share

a series B preference share issued by the company

Serles B Preference
Shareholder

& holder of Senes B Preference Shares

Share or share

a share n the capital of the company

Shareholder or
shareholder

a holder from time to time of any Share

Shareholder Majority

at the time of calculation, Shareholders holding 1n aggregate at least
70% of all voting nghts attached to the Shares of the company in 1ssue
at such ime

For the purposes of determmning whether the requisite majonty s
achieved for the purposes of this definition of Sharehaoider Majonity

1 any Senes A Preference Shares in issue at the tme the calculation
is undentaken must be considered to have been converted mto the
Relevant Number of Class A Crdinary Shares (in accordance with
these aricles at the prevaiing Conversion Pnce), and the voting

11/33313899_2
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Term Meaning

rights attaching to such Relevant Number of Class A Ordinary
Shares must be included in the calculation (reflective of the voting
rights thereof by the Series A Preference Shareholder of such
Senes A Preference Shares),

2 any Series B Preference Shares in 1ssue at the #ime the calculation
Is undertaken must be considered to have been converted into

(a) if there are no Class B Ordinary Shares in 1ssue at such time,
the Relevant Number of Class A Ordinary Shares (in
accordance with these articles at the prevailing Conversion
Prnice), or

(b} if there are Class B Ordinary Shares in 1ssue at such time,
the Relevant Number of Class B Crdinary Shares (in
accardance with these articles at the prevaiing Conversion
Price),

and the voting nghts attaching to such Relevant Number of Class
A Ordinary Shares or Class B Ordinary Shares (as applicable}
must be included i the calculation (reflective of the voting nghts
thereof by the Senes B Preference Shareholder of such Series B
Preference Shares),

3 the voting nghts attaching to any Class A Ordinary Shares in issue
at the time the calculation 1s undertaken must be included in the
calculation {reflective of the voting nights thereof by the Class A
Ordinary Shareholder of such Ciass A Ordinary Shares),

4 the voung nghts attaching to any Class B Ordinary Shares in 1ssue
at the time the calculation 1s undertaken must be included in the
calculation (reflective of the voting nghts thereof by the Class B
Ordinary Shareholder of such Class B Ordinary Shares),

5 any Restricted Shares in 1ssue at the time the calculation 1s
undertaken must not be considered to be in 1ssue and must not be
included in the calculation notwithstanding any effort or attempt to
vole such Restricted Shares by the Restrnicted Shareholder of such
Restncted Shares, and

6 any Options in 1ssue al the time the calculation 15 undertaken must
be considered to have lapsed and must not be included in the

calculation
Special Board a resolution of directors passed by the Board, including a Series B
Resolution Preference Director and a Founder Director
Subsidiary has the same meaning as n section 1159 of the Compames Act 2006
Tag Along Notice has the meaning given in article 9(b)
Tag Along Opticn the option granted to each Preference Shareholder pursuant to article

9 to participate in any sale of shares to a Third Party

Tag Along Proportion in respect of the Proposing Transferor, the number of Shares which
the Proposing Transferor 18 entitled to sell as determined in

11433313809 2 13
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Term Meaning

accordance with article 9{f)

Tag Along has the meaning given n article 9(f)
Shareholder
Third Party a person other than the company or a Shareholder
transfer of a Share means any sale, assignment, transfer, conveyance,

hypothecation or other transfer or disposttion of such Share or any
legal or beneficial interest In such Share, whether direct or indirect,
whether or not for value and whether voluntary or involuntary or by
operation of law

Transfer Date

has the meaning given in article 8 2(b)

Tranafer Notice

has the meaning given in article 8 1{a)

Transfer Price

has the meaning given n article 8 1(a)

Transmission Event

the death or bankruptcy of a member or any other circumstances
whereby as a result of gperation of law a person becomes entitted to
the Shares held by a member

Uncertificated
Secunities Rules

means any prowvision of the Acts relating to the holding, evidencing of
title to or transfer of uncertificated shares and any legislation, rules or
other arrangements made under or by virtue of such provision,
including the Uncertificated Secunties Regulalions 2001

Valuer

the president from time 1o time of the Institute of Chartered
Accountants or the nominee of that president

Voting Control

with respect ta a Share means the exclusive power (whether directly
ar indirectly) to vote or direct the voting of such share by proxy, vating
agreement, or otherwise

Interpretation

(a) in these articles, references to a share being in uncerbficated form are
references to that share being an uncertificated unit of a security and references
to a share being in certificated form are references to that share being a
certificated unit of a secunty, provided that any reference to a share In
uncertificated form applies only to a share of a class which 1s, for the time being,

11/33313889_2
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(e)

(f
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(h)

0

0}

(k)
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1 Prelimmnary

a participating security, and only for so long as it remains a participating
security

A reference in these articles to a parlly paid share 1s a reference to a share on
which there 1s an amount unpaid

A reference in these articles to a call or an amount called in respect of a share
includes a reference to an amount that, by the terms of i1ssue of a share,
becomes payable on 1ssue or at a fixed date

A member s to be taken to be present at a general meeting If the member 1s
present in person or by proxy or corporate representative

A chairperson appointed under these articles may be referred to as chairman or
chawwoman, or as chaw, as appropnate

A reference in these articles in general terms to a person holding or cccupying a
particular office or position ncludes a reference to any person who occupies or
performs the duties of that office or position for the time being

A reference to a voting right attaching to a Share 1s taken to be a reference to
the number of votes that may be cast in respect of that Share at a general
meeting on a poll

A reference to '$’ means the lawful currency of the United States of America
unless expressly noted as “E" in which case such reference will be to the lawful
currency of the United Kingdom

In these articles, unless the contrary intention appears

(1) the singular includes the plural and the plural includes the singular,
(2) words of any gender include all genders,
(3) a reference to a person includes any individual, company, partnership,

Joint venture, assoclation, corporation, firm or other body corporate,
unincorporated assoclatron and any Government Agency,

(4) a reference to a person includes that person’s successors and legal
personal representatives, and

(5) a reference to any legislation includes all delegated legisiation made
under it and amendments, consolidations, replacements ar
re-enactments of any of them

In these articles

{1} references to wnting include references to typewriting, printing,
ithography, photography and any other modes of representing or
reproducing words 1n a legible and non-transitory form, whether sent
or supplied in electronic form or made available on a website or
otherwise,

(2) the words and phrases "other”, "otherwise”, "including” and "in
particular" shall not imit the generality of any preceding words or be
construed as being imited to the same class as the preceding words
where a wider construction 1s possibie, and

(3) references to a power are to a power of any kind, whether
admnistrative, discretionary or otherwise

In these articles, headings and bold type are for convemence only and do not
affect its interpretation

15
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1.3 Application of the Acts

(a) Unless the contrary intention appears, an expression in an article that deals with
a matter dealt with by a provision of the Acts or the Uncertificated Secunties
Rules has the same meamng as in that provision of the Acts

(b) Subject to article 1 3{a), unless the contrary intention appears, an expression in
an article that 1s used n the Acts or the Uncertificated Securttes Rules has the
same meaning as n the Acts or the Uncertificated Securnties Rules

14 Exercise of powers

(a) The company may, in any way the Acts permit
(1) exercise any power,
{2) take any action, or
(3) engage In any conduct or procedure,

which, under the Acts, a public company imited by shares may exercise, take
or engage In

(b) Where these articles provide that a person or body may do a particular act or
thing, the act or thing may be done at the person’s discretton

{c) Where these articles confer a power to do a particular act or thing, the power Is,
unless the contrary intention appears, to be taken as including a power
exercisable \n the same manner and subject to the same conditions (if any) to
repeal, rescind, revoke, amend or vary that act or thing

(d) Where these articles confer a power to do a particular thing in respect of
particular matters, the power 1s, unless the contrary intention appears, to be
taken to include a power to do that thing in respect of same only of those
matters or in respect of a particular ciass or particular classes of those matters
and to make different provision in respect of different matters or different
classes of matters

(e) Where these arlicles confer a power to make appointments to any office or
position, the power Is, unless the contrary intention appears and subject to the
Acts, to be taken to include a power

(1) to appoint a person to act in the office or pasition until a person i1s
appointed to the office or position,

{2) subject to any contract between the company and the relevant person,
to remove or suspend any person appomnted, with or without cause,
and

(3) to appoint another person temporanly in the place of any person so

removed or suspended or In place of any sick or absent holder of the
office or position

] Where these articles confer a power or impose a duty then, unless the contrary
intention appears, the power may be exercised and the duty must be performed
from time: to time as the occaston requires

(9) Where these articles confer a power or impose a duty on the holder of an office
as such then, unless the contrary intention appears, the power may be
exercised and the duty must be performed by the holder for the time being of
the office

(h) Where these articles confer power on a person or body 1o delegate a function or
power

11/33313899_2 16




&N

1.5

1 Prelimmary

HERBERT
SMITH
FREEHILLS

(1) the delegation may be concurrent with, or (except in the case of a
delegation by the board of directors) to the exclusion of, the
performance or exercise of that function or power by the person or
body,

(2) the delegation may be either general or imited in any manner
provided in the terms of delegation,

(3) the delegation need not be to a specified person but may be to any
person from time to time helding, occupying or performing the duties
of a specified office or position,

(4) the delegation may include the power to delegate,

(5) where the performance or exercise of that function or power 1s
dependent on the opinton, belef or state of mind of that person or
body in relation to a matter, that function or power may be performed
or exercised by the delegate on the opinion, belef or state of mind of
the delegate in relation to that matter, and

{6) the function or power so delegated, when performed or exercised by

the delegate, I1s to be taken to have been performed or exercised by
the person or body

Single member company
If at any time the company has only one member then, unless the confrary intention
appears

(a) a reference in an article to 'the members’ 1s a reference to that member, and

(b) without hmiting articte 1 5(a), an article which confers a power or mposes an
obligation on the members to do a particular thing confers that power or
imposes that obhigation on that member

1.6 Exclusion of other regulations
No reguiations or model articles contained in any statute or subordinate legislation
including without prejudice to such generality, the regulations contained in Table A to the
Compantes Act 1985 and the Companies (Model Articles) Regulations 2008 shall apply
as the articles of the company

2 Liability of Members
The liability of the members 1s imited tc the amount, If any, unpaid on the shares held by
them

3 Share capital

3.1 Shares
(a) Subject to the remaining provisions of this article 3 1 and article 6

{1) the directors are generally and unconditionally authornised for the

purposes of section 551 of the Companies Act 2006 to exercise all the
powers of the company to allot shares in the company, and grant
nghts to subscnbe for, or to convert any secunty into, shares in the

11/33313889_2 17




(b)

(e

(d)

1/
2. HERBERT
2 S FREEHILLS
AN

1 Preliminary

company {'Rights') up to an aggregate nommal amount of $10 billion
at any time or times during the perod of five years from the date on
which these articles are adopted, save that the company may before
this authornity expires make any offer or agreement which would, or
might, require shares to be allotted or Rights to be granted after the
authonity expires, and the directors may allot shares or grant Rights in
pursuance of any such offer or agreement as If this authonty had not
expired,

(2) the authority given to the directors to allot shares and grant nghts to
subscribe for or convert secunties into shares of the company under
article 3 1{a){(1} may be renewed, revoked or varied by ordinary
resolution, and

(3) in accordance with section 570 of the Companies Act 2006, the
directors are hereby generally empowered to altot equity secunties (as
defined In section 560 of the Companies Act 2006) pursuant 1o the
authority conferred by article 3 1(a)(1), as if section 561{1) of the
Companies Act 2006 did not apply to any such allctment, provided
that this power shall be limited to the allotment of equity secunties up
o an aggregate nominal amount of $10 billion, and shall expire on the
date falling five years after the adoption of these articles (unless
renewed, varied or revoked by the company prior ta or on that date),
save that the company may, before such expiry make an offer or
agreement which would or might require equity secunties to be
allotted after such expiry and the dwrectors may allot equity securnties
in pursuance of any such offer or agreement notwithstanding that the
power conferred by this article has expired

Without prejudice to any rights conferred on the holders of any existing shares
or class of shares, the company may by ordinary resolution decide or, If the
company has not so determined, the directors may decide

()] the persons to whom shares are 1ssued or options are granted,
(2) the terms on which shares are 1ssued or options are granted, and
(3) the rights and restrictions attached to those shares and options

In the evenl that nghts and restrnicttons aftaching to shares are determined by
ordinary resolution or by the directors pursuant to article 3 1(b), those nghts and
restrictions shall apply, in particular in place of any rights or resinctions that
would ctherwise apply by virtue of the Companies Act 2006 in the absence of
any provisions in the articles of a company, as if those nghts and restnctions
were set out In the articles

Save as 1s permitted by section 586(2) of the Companies Act 2008, no shares of
the company may be allotted unless they are paid up al least as to one-quarter
of their nominal value and the whoie of any premium

3.2 Share Certificates

(a)

{b)

11/33313889_2

On becoming the holder of any share other than a share in uncertificated form,
the company must 1ssue each shareholder, free of charge, with one or more
certificales in respect of the shares which that shareholder holds

Every certificate must specify

{1) in respect of how many shares, of what class, it is 1ssued,
(2) the nominal value of those shares,

3) the amount paid up on the shares, and

(4) any distnguishing numbers assigned to them
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No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued In
respect of it and delivery of a certificate to whichever of the joint holders' names
appears first on the register of members n respect of the joint holding shall be a
sufficient delivery to all of them

Certificates must

(1) have affixed to them the company's common seal, or
(2} be otherwise executed in accordance with the Acts

If a certificate 1ssued in respect of a shareholder's shares is
{1) damaged or defaced, or

{2) said to be lost, stolen or destroyed,

that sharehaolder 1s entitled to be issued with a replacement centificate in respect
of the same shares

A shareholder exercising the nght to be issued with a replacement certificate

{1) may at the same time exercise the nght to be issued with a single
certificate or separate certificates,

(2) must return the certificate which 1s to be replaced to the company if it
1 damaged or defaced, and

(3) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

Every share certificate 1ssued by the company must contain the following words
"The Shares the subject of this share certificate are subject to restrictions on
transfer under the company's articles of association "

3.3 Shareholder rights

(a)

(b)

(©

(d)

{e)

The Class A Ordinary Shareholders have the nghts in respect of Class A
Ordinary Shares which are set out in part 1 of Schedule 1

The Class B Ordinary Shareholders have the nghts in respect of Class B
Ordinary Shares which are set out in part 2 of Schedule 1

The Senes A Preference Shareholders have the nghts in respect of Series A
Preference Shares which are set out in part 3 of Schedule 1

The Senes B Preference Shareholders have the nights 1n respect of Senes B
Preference Shares which are set out In part 4 of Schedule 1

The Restricted Shareholders have the rights in respect of Restricted Shares
which are set out in part 5 of Schedule 1

34 Preference and Redeemable shares

Preference Shares

(a)

{b)

(e)

11733313899 2

The company may tssue preference shares including preference shares which
are, or at the option of the company or holder are, liable to be redeemed or
convertible into ordinary shares

Each preference share confers on the holder 2 nght to receve a preferental
dvidend, in prionty to the payment of any dividend on the ordinary shares, at
the rate and on the basis decided by the directors under the terms of issue

In additton to the preferential dividend and nights on winding up, each
preference share may parlicipate with the ordinary shares in profits and assets
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of the company, including on a winding up, if and to the extent the directors
decide under the terms of issue

The preferential dividend may be cumulative only if and to the extent the
directors decide under the terms of issue, and will otherwise be non cumulative

Each preference share confers on its holder the nght in 2 winding up and on
redemption to payment in priority to the ordinary shares of

{1 the amount of any dividend accrued but unpaid on the share at the
date of winding up or the date of redemption, and

(2) any additional amount specified in the terms of Issue

To the extent the directors may decide under the terms of 1ssue, a preference
share may confer a night to a bonus issue or capitaisation of profits in favour of
holders of those shares only

A preference share does not confer on its holder any right to participate in the
profits or property of the company except as set out above

A preference share which does not have voting rights specified tn Schedule 1
does not entitle its holder to vote at any general meeting of the company except
in the following circumstances

{1) on any of the proposals specified in article 3 4(1) below

(2) on a resoluton to approve the terms of a buyback agreement,

(3} during a penod in which a dwvidend or part of a dividend on the share
IS In arrears, or

(4) during the winding up of the company

The proposals referred to in article 3 4¢h)(1) are proposals

(1) to reduce the share capital of the company,

(2) that affect nghts attached to the share,

{3) to wind up the company, or

(4) for the disposal of the whole of the property, business and undertaking

of the company

The holder of a preference share who is entitled to vote in respect of that share
under article 3 4(h) 1s, on a poli, entitled to the number of votes specified in, or
determined in accordance with, the terms of issue for the share

in the case of a redeemable preference share, the company must, at the time
and place for redemption specified in, or determined in accordance with, the
terms of 1ssue for the share, redeem the share and, on receving a redemption
notice under the terms of 1ssue, pay to or at the direction of the holder the
amount payable on redemption of the share

A holder of a preference share must not transfer or purport to transfer, and the
directors must not register a transfer of, the share )f the transfer would
contravene any restnctions on the nght to transfer the share set out in the terms
of issue for the share

Redeosmable Shares

(m)

(m

11/33312899_2

Any share (including non-preference shares} may be 1ssued which 1s or 1s to be
liable to be redeemed at the option of the company or the holder, and the
directors may determine the terms, conditions and manner of redemption of any
such share

In the event that nghts and restnictions attaching to shares are determined by
the directers pursuant to this article, those rights and restrictions shall apply, in
particular in place of any nghts or restrictions that would otherwise apply by
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virtue of the Companies Act 2006 in the absence of any provisions in the
articles of a company, as If those rights and restrictions were set out In the
arhicles

Despite any other provisions In these articles, the redemption of any
redeemable shares 1ssued at the time of incorporation of the company will not
be subject to any restnctions or require any other approvals (other than
approval of the Board) and such redemption will not trigger or affect any nghts
attaching to any classes of shares {except for the shares the subject of the
redemption)

Variation of class rights

Uniess otherwise provided by the terms of 1ssue of a class of shares

(a)

(b)

(c)

all or any of the rnights or privileges attached to the class may be varied, whether
or not the company 1s being wound up, only with the consent In writing of the
heolders of three-quarters of the 1ssued shares of that class (excluding any
shares of that class held as treasury shares), or with the sanction of a special
resolution passed at a separate meeting of the holders of the issued shares of
that class,

the provisions of these articles relating to general meetings apply, so far as they
can and with such changes as are necessary, to each separate meehng of the
holders of the 1ssued shares of that class, except that the necessary quorum
shall be (1) at any such meeting other than an adjourned meeting, two persons
together holding or representing by proxy at least one-third in nominal value of
the issued shares of the class in question (excluding any shares of that class
held as treasury shares), and (i) at any adjourned meeting, one person holding
shares of the class tin question (other than treasury shares) or his proxy, and

the nghts conferred on the holders of the shares of that class are to be taken as
not having been vaned by (1) the creation or issue of further shares ranking
egually with them, or (i) the purchase by the company of any of ts own shares
or the holding of such shares as treasury shares

Alteration of share capital

(a)

(b}

The company may by ordinary resaolution alter its share capital in any manner
permitted by law

Where fractions of shares are or would otherwise be created by an alteration of
share capital under article 3 6(a), or any other difficulty anses in regard to the
alteration of share capital, the directors may settle such difficulty as they see fit,
including without kmitation

(1) making cash payments,

(2) deciding that frackons of shares are to be disregarded or rounded
down to the nearest whole share, or

(3} subject to compliance with the Acts, deciding that fracticns of shares
are to be rounded up to the nearest whole share by capitalising any
amount avatiable for captahsation under article 15 2 even though
some only of the members may participate in that capitalisation

Equitable and other claims

Except as ordered by a court of competent jurisdiction or as required by law, no person
shall be recognised by the company as holding any share upon any trust and the

company shall not be bound by or required in any way to recogmse {even when having
11/33313809_2
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notice of it} any interest in any share or (except only as these articles or by law otherwise
provided) any other nght in respect of any share other than an absolute right to the whole
of the share in the holder

Currency

{a) An amount payable to the holder of a share, whether by way of or on account of
dividend, return of captal, participation in the property of the company on a
winding up or otherwise, may be paid, with the agreement of the holder or
pursuant to the terms of 1ssue of the share, in any currency and the directors
may fix a date up to 30 days before the payment date as the date on which any
apphcable exchange rate will be determined for that purpose

(b) Where an Approved Depositary has elected or agreed to receive dividends in a
foreign currency, the board may n its discretion approve the entening into of
arrangements with the Approved Depositary to enable payment of the dividend
in such foreign currency for value on the date on which the relevant dividend 1s
paid, or on such other date as the board may determine

Payment of commissions

The company may exercise the powers of paying commissions conferred by the Acts

Any such commission may be salisfied by the payment of cash or by the allotment of fully
or partly paid shares, or partly in one way and partly In the other and may be in respect of
a conditional or an absolute subscrnption

Uncertificated shares

(a) Without prejudice to any powers which the company or the directors may have
to 1ssue, allot, dispose of, convert, or otherwise deal with or make arrangements
In relahon to shares and other secunties in any form

(1) the holding of shares in uncert/ficated form and the transfer of title to
such shares by means of a relevant system shall be permitted, and

{2) the company may i1ssue shares in uncertificated form and may convert
shares from certfficated form to uncertificated form and vice versa

(b} if and to the extent that any provision of these articles 1s inconsistent with such
holding or transfer as 1s referred to in paragraph (a) of this article or with any
provision of the Uncertificated Secunities Rules, it shall not apply to any share in
uncertificated form

Separate holdings of shares in certificated and uncertificated form

Notwithstanding anything else contained in these articles, where any class of shares is,
for the time being, a participating security, unless the directors otherwise determine,
shares of any such class held by the same holder or joint holder in certificated form and
uncertificated form shall be treated as separate holdings

Calls, forfeiture, lien and surrender

4.1

Calls

(@ Subject to these articies and to the terms on which any shares are issued, the
directors may

11/33313899_2 22
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(1) make calls on the members for any amount unpaid on their shares
which i1s not by the terms of 1ssue of those shares made payable at
fixed times, and

(2 on the 1ssue of shares, differentiate between members as to the
amount of calls to be paid and the time for the payment

The directors may require a call to be paid by instaiments

Subject to receiving at least 14 clear days’ notice specifying the time and place
of payment, each member must pay to the company by the time and at the
place so specified the amount called on the member's shares

A call 1s to be taken as having been made when the resolution of the directors
authonsing the call was passed

The directors may revoke or postpone a call or extend the time for payment (in
whole or in part) prior to receipt by the company of an amount due under the
call

Failure of a member to receive a notice of a call by, or the accidental failure to
give notice of a call to a member, does not invalidate the call

If an amount called on a share 1s not paid in full by the tme appointed for
payment, the person from whom the amount 1s due must pay interest on the
unpaid part of the amount from the date specified for payment to the date of
actual payment, at a rate determined under article 4 &

Any amount unpaid on a share that, by the terms of issue of the share,
becomes payable on i1ssue or at a fixed date

(1) is treated for the purposes of these articles as if that amount was
payable pursuant to a call duly made and notified, and

(2) must be paid on the date on which it 1s payable under the terms of
issue of the share

A person upon whom a call s made shall remain hable for cails made upon him
notwithstanding the subsequent transfer of the shares in respect of which the
call was made

The directors may, to the exient the law permits, waive or compromise all or any
part of any payment due to the company under the terms of issue of a share or
under this article 4 1

For the avoidance of doubt, no call shall be made on or with respect to any
share which has been fully paid

The joint holders of a share shall be jointly and severally hiable to pay all calls in
respect of it

4.2 Proceedings for recovery of calls

(a}

11/33313889_2

In an action or other proceedings to recover a call, or interest or costs or
expenses Incurred because of the faillure to pay or late payment of a call, proof
that

(1) the name of the defendant 1s entered in the register as the holder or
one of the holders of the share on which the call 1s ¢laimed,

{2) the resolution making the call 1s recorded in the minute book, and
(3) notice of the call was given to the defendant complying with these
articles,
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1s conclusive evidence of the debt and 1t 1s not necessary to prove the
appointment or committee membership of the directors who made the call or
any other matter

In article 4 2(a), ‘defendant’ includes a person against whom the company
alleges a set-off or counterclaim and ‘action or other proceedings to recover a
call’ Is to be interpreted accordingly

4.3 Payments in advance of calls

(a)

{b)

The directors may accept from a member the whole or a part of the amount
unpaid on a share although no part of that amount has been called

The directors may authonse payment by the company of interest on the whole
or any part of an amount accepted under article 4 3(a), unti! the amount
becomes payable, at a rate agreed between the directors and the member
paying the amount

4.4 Forfeiting partly paid shares

(a)

(b)

{c}

()

(e)

{f}

(@

11/33313899_2

If a member fails to pay the whole of a call or instalment of a call by the time
specified for payment, the directors may serve a notice on that member

(1) requinng payment of so much of the call or instalment as 1s unpad,
together with any interest that has accrued and all costs, expenses or
damages that may have been incurred by the company by reason of
the non-payment or late payment of the call or instalment,

(2) naming a further day {at least 14 clear days after the date of service of
the notice) by which, and a place at which, the amount payable under
article 4 4(a)(1) 1s to be pad, and

(3) stating that, in the event of non-payment of the whole of the amount
payable under article 4 4(a)(1) by the time and at the place named,
the shares in respect of which the call was made will be liable to be
forferted

If the requirements of a notice served under article 4 4(a) are not complied with,
the directors may by resclution forfeit any share concerning which the notice
was given at any time after the day named n the notice and before the payment
required by the notice 1s made

A forfeiture under article 4 4(b) includes all dividends, interest and other
amounts payable by the company on the forfeited share and not actually paid
befare the forfeiture

Where a share has been forfeited

(1) notice of the resolution must be given to the member in whose name
the share stood immediately before the forfeiture, and

{2) an entry of the forfeiture, with the date, must be made in the register
of members

Farlure to give the notice or to make the entry required under article 4 4(d) does
not invahdate the forfeiture

A forfeited share becomes the property of the company and the directors may
sell, reissue or otherwise dispose of the share as they think fit and, in the case
of reissue or other disposal, with or without crediting as pard up any amount
paid on the share by any former holder

A person whose shares have been forfeited ceases to be a member as to the
forfeited shares, but must, if the directors decide, pay to the company
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(1) all calls, instalments, interest, costs, expenses and damages owing in
respect of the shares at the time of the forfeiture, and

(2) interest on the unpaid part of the amount payable under
articlte 4 4(g)(1), from the date of the forfeiture {o the date of actual
payment, at a rate determined under article 4 9

Except as otherwise provided by these articles, the forfeiture of a share
extinguishes all interest in, and all claims and demands against the company
relating to, the forfeited share and all other nghts attached to the share

The directors may
(1) exempt a share from all or any part of this article 4 4,

(2) walve or compromise all or any part of any payment due to the
company under this article 4 4, and

3) before a forfeited share has been sold, reissued or otherwise
disposed of, annul the forfeiture on the conditions they decide

4.5 Indemnity for payments by the company

If the company becomes liable under any law to make any payment

(a
(b}
(c)

(d)

in respect of shares held solely or jointly by a member,
In respect of a transfer or transmuission of shares by a member,

In respect of dividends, bonuses or other amount due or payable or which may
become due and payable to a member, or

otherwise for or on account of or in respect of a member,

whether as a consequence of

(e)
(M

(9)

the death of that member;

the non-payment of any income tax, capital gains tax, wealth tax or other tax by
that member or the legal personal representative of that member, or

the non-payment of any estate, probate, succession, death, stamp or other duty
by that member or the legal personal representative of that member,

then, in addition to any nght or remedy that the law may confer on the company

(hy

)

11/33313889_2

the member or, if the member 1s dead, the member's legal personal
representative, must

M fully Indemnify the company against that hability,

(2) reimburse the company for any payment made under or as a
consequence of that law i/mmediately on demand by the company,
and

(3) pay Interest on so much of the amount payable to the company under

article 4 5(h)(2) as 1s unpaid from time to time, from the date the
company makes a payment under that law until the date the company
15 reimbursed n full for that payment under article 4 5¢h)(2), at a rate
determined under article 4 9,

the company has a lien over all dividends and other amounts payable in respect
of the shares held solely or jointly by that member or that member's legal
personal representative for all amounts payable to the company under this
article 4 5,

the company may refuse to register a transfer of any shares by or to that
member or that member’s legal personal representative until all amounts
payable to the company under this article 4 5 have been paid, and
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the directors may
(1) exempt a share from afl or any part of this article 4 5, and

(2) waive or compromise all or any part of any payment due to the
company under this article 4 5

4.6 Lien on shares

(a)

(b)

(c)

(d)

(e

The company has a first lien on each partly paid share for all amounts (whether
presently payable ar not) payable at a fixed tme or calied in respect of that
share

The company’s lien on a share extends to all dividends payable on the share
and to the proceeds of sale of the share

The directors may sell any share on which the company has a lien in such
manner as they think fit where

(1) an amount In respect of which a lien exists under this article 4 6 1s
presently payable, and

(2) the company has, at least 14 clear days before the date of the sale,
given to the registered holder of the share wntten notice stating the
part of the amount for which the lien exists that 1s presently payable,
demanding payment of that amount, and stating that if the notice 1s
not complied with the shares may be sold

Where the company registers a transfer of shares on which the company has a
hen without giving to the transferee notice of its claim, the company's lien 1s
released so far as it relates to ameounts owing by the transferor or any
predecessor In titie on the shares transferred

The directars may
{1) exempt a share from all or any part of this article 4 6, and

{2) walve or compromise all or any part of any payment due to the
company under this article 4 6

4.7 Surrender of shares

(@)

(b)

The directors may accept a surrender of a share by way of compromise of any
claim as to whether or not that share has been validly 1ssued or in any other
case where the surrender 1s within the powers of the company

Any share so surrendered may be sald, reissued or otherwise disposed of in the
same manner as a forfeited share

4.8 Procedures after sale, reissue or other disposal of shares by the
company

(a

(b)

11/33313898_2

A reference in this article 4 8 to a sale of a share 15 a reference to

(1) any sale, reissue or other disposal of a forfeited share under
article 4 4(f) or a surrendered share under article 4 7, and

(2) any sale of a share over which the company has a lten under
article 4 6(c)

After the company has sold a share, the directors may

(1) receive the purchase money or consideration given for the share,

(2) effect a transfer of the share or execute or appoint a person to

execute, on behalf of the former heolder, a transfer of the share, and
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(3) register as the holder of the share the person to whom the share 15
sold
{c) A person to whom the company sells shares need not take any steps to

investigate the regulanty or vahdity of the sate, or to see how the purchase
money or consideration on the sale is applied That person’s titte to the shares
1s not affected by any rregulanty by the company before the sale or the
exercise of the company’s lien on the shares (as applicable)

The proceeds of a sale of shares under these articles must be applied in
paying

{1} first, the expenses of the sale,

(2) second, all amounts presently payable by the former holder whose
shares have been sold,

and the balance (if any) must be paid (subject to any lien that exists under
article 4 6 in respect of amounts not presently payable) to the former holder on
the former holder delivering to the company the certificate for the shares that
have been disposed of ar such other proof of title as the directors may accept

A siatutory declaration by a director or secretary of the company that a share In
the company has been

(1) duly forfeited under article 4 4(b),

() duly sold, reissued or otherwise disposed of under article 4 4(f) or
article 4 7, or

(3) duly sold under article 4 6(c),

on a date stated in the statement i1s conclusive evidence of the facts stated as
against all persons claiming te be entitled to the share and of the nght of the
company or the directors to forfeit, sell, reissue or otherwise dispose of the
share and the declaration shall (subject to the execution of an instrument of
transfer If necessary) constifute good title to the share and the person to whom
the share 1s disposed of shall not be bound to see to the application of the
consideration, If any, nor shall his title to the share be affected by any
irregutanty in or invalidity of the proceedings relating to the forfeiture or disposal
of the share

4.9 Interest payable by member
(a) For the purposes of articles 4 1(g}, 4 4(9}(2) and 4 5(h)(3), the rate of interest
payabie to the company 1s
(1) if the directors have fixed a rate, that rate, or
(2) in any other case, the appropriate rate (as defined in the Companies
Act 2008)
(b) Interest payable under articles 4 1(g), 4 4(g}(2) and 4 5(h){3) accrues daily and
may be capitalised monthly or at such other intervals the directors decide
5 Transfer and transmission of shares
51 Transfer of shares
{(a) Subject to these articles and to the rights or restrictions attached to any shares

11/33313886_2

or class of shares, a member may transfer any of the member’s shares by an
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instrument in wniting mn any usual form or in any other form approved by the
directors

Where any class of shares is, for the time being, a participating security, title to
shares of that class which are recorded on an operator register of members as
being held in uncertficated form may be transferred by means of the relevant
system concerned The transfer may not be in favour of more than four
transferees

An instrument of transfer referred to in article 5 1(a) must

(1) be signed by or on behalf of both the transferor and the transferee
unless the mnstrument of transfer relates only to fully paid shares and
the directors have dispensed with signature by the transferee or the
transfer of the shares 1s effected by a document which is, or
documents which together are, a sufficient transfer of those shares
under the Acts,

2) i required by law to be stamped, be duly stamped, and

(3) be left for registration at the Office, or at such other place as the
directors decide, with the certificate for the shares to which it relates
or any other evidence the directars require to prove the transferor's
ttle or nght to the shares and the transferee’s nght to be registered as
the owner of the shares

Subject to the pawers vested in the directors to refuse a transfer which 1s not
permitted by article S5 2 and subject to article 5 1, where the company recewves
an instrument of transfer complying with article 5 1(c), the company must
register the transferee named in the instrument as the holder of the shares to
which It relates

No fee shaill be charged for the registration of any instrument of transfer or other
document or instruction relating to or affecting the title to any share

A transferor of shares remains the holder of the shares transferred until the
transfer 15 reqistered and the name of the transferee 1s entered In the register of
members as the holder of the shares

The company may retain a registered instrument of transfer for any period the
directors decide

Except in the case of fraud, the company must return any instrument of transfer
which the directors decline to register to the person who deposited it with the
company

The directors may, to the extent permitted by law, waive all or any part of the
requirements of this article 5 1

Nothing in these articles shall preclude the directors from recognising a
renunciation of the allotment of any share by the allottee in favour of some other
person

5.2 General

(a)

(b)

11/33313899_2

A Shareholder or DS Holder (other than a Management Shareholder or
Management DS Holder) must not transfer any Shares or DS Interests except in
accordance with articles 5 3, 7, 8, 9 or 10

A Management Shareholder or Management DS Holder must not transfer any
Shares or DS Interests except in accordance with articles 5 3, 7, 9 or 10
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53 Allowable transfers

(a)

(b)

(c)

(d)

{e)

A Preference Shareholder or Preference DS Holder may transfer any of its
Shares or DS Interests to

{n an Affihate provided that if such transferee ceases 10 be an Affiiate in
relation 1o the Preference Sharehclder or Preference DS Holder it
must, within 15 Business Days of so ceasing, transfer the Shares or
DS Interests held by it to the Preference Shareholder or Preference
DS Holder or any other Affilate of the Preference Shareholder or
Preference DS Holder, and

(2) any other Preference Sharehclder or Preference DS Holder

A Shareholder or DS Holder may transfer Shares or DS Interests to a nominee
or trustee for that person and any such nominee or trustee may transfer Shares
or DS Interests to any other nominee or trustee or to the beneficiary provided
that no transfer pursuant to this article 5 3(b) shall be for value and no beneficial
interest in the Shares or DS Interests passes as a result of the transfer

A Share or DS Interest may be transferred by a natural person, o a member of
that person's family (other than to any person who I1s a minor) or to the trustee
or trustees of a family trust set up for the benefit of a member of that person’s
family provided that no transfer pursuant to this article 5 3(c) shall be for value
and a person acquiring Shares or DS Interests pursuant to this article i1s not
entitied to transfer any Shares or DS Interests except for a transfer to the
person from whom the transferee acquired the Shares or DS Interests

Despite any other provisions of these articles, a Shareholder or DS Holder may
transfer any of its Shares or DS Interests to any person

n with the prior wntten consent of the Shareholder Majonty, or
(2) with the prior approval of the Board

Despite any other provisions of these articles or the nghts attaching to any
Shares, an Approved Depositary may transfer any Shares held by the Approved
Depositary to a DS Holder as part of the surrender of their DS Interest and such
transfer shall not in any way result tn the rnights attaching to such Shares being
varied or, if applicable, resull in the automatic conversion of any Shares In
accordance with the provisions of Schedule 1 to these articles

5.4 Power to decline registration of transfers

(a)

(b}

(c)

11/33313889_2

Subject to article 5§ 1 and any spectal nghts conferred on the holders of any
shares or class of shares, the directors may, in their absolute discretion, decline
to register any transfer of shares

The directors may refuse to register a transfer of a share in uncertificated form
to a person who is to hold it thereafter in certificated form in any case where the
company is entitled to refuse {or 1s excepted from the requirement) under the
Uncertificated Securities Rules to register the transfer

If the directors refuse to register a transfer of a share, they shall as soon as
practicable and in any event within two months after the date on which the
transfer was lodged with the company (in the case of a transfer of a share in
certificated form) or the date on which the operator-instruction was recewved by
the company (in the case of a transfer of a share in uncertificated form tc a
person who is to hold it thereafter in certificated form) send to the transferee
naotice of the refusal together with reasons for the refusal The directors shall
send such further information about the reasons for the refusal to the transferee
as the transferee may reasonably request
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5.5 Transmission of shares

(a)

(b)

(c)

(d)

(e}

0

{9)

Where a member dies, the only persons the company will recognise as having
any ttle to the member's shares or any benefits accruing on those shares are

(1) the legal personal representative of the deceased, where the
deceased was a sole holder, and

(2) the survivar, where the deceased was a Joint holder

Article 5 5(a) does not release the estate of a deceased member from any
lability on a share, whether that share was held by the deceased solely or
jointly with other persons

A person who becomes entitled to a share because of a Transmission Event
may, on praducing any evidence the directors require to prove that person's
entittement to the share, choose

(n to be registered as the holder of the share by sigring and giving the
company a wntten notice stating that choice, or

{2) fo nominate same other person ta be registared as the transfetee of
the share by executing or effecting in some other way a transfer of the
share to that other person

The provisions of these articles concerning the nght to transfer shares, and the
registration of transfers of shares apply, so far as they can and with any
necessary changes, to any transfer under article 5 5{c) as if the relevant
Transmission Event had not occurred and the transfer were signed by the
registered holder of the share

For the purpose of these articles, where two or more persons are jointly entitled
to a share because of a Transmission Event they will, on being registered as
the holders of the share, be taken to hoid the share as joint tenants

A person who becomes entitled to a share because of a Transmission Event
shall, after giving any evidence the directors reguire to prove that person's
entitled to the share, have the nghts to which he would be entitled If he were the
holder of the share, except that he shall not, before being registered as the
holder of the share, be enhtled in respect of it to attend or vote at any general
meeting or at any separate meetmng of the holders of any class of shares A
person entitled to a share who has elected for that share to be transferred to
some other person pursuant to article 5 5(c)(2) shall cease to be entitled to any
rights in relation to such share upon that other person being registered as the
holder of that share

Despite article 5 5(a), the directors may register a transfer of shares signed by a
member before a Transmission Event even though the company has notice of
the Transmission Event

6 Share Issues

6.1 General prohibition on issue

The company must not 1ssue or grant any nght to be 1ssued Securities before a Listing
except in accordance with the procedure in this article 6

6.2 Further Share issues

(a)

11/332313898_2

If the company proposes to 1ssue any Securities, and if the required approval
has been given under article 12 6(g)
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(1 the Secunties must be offered to the Relevant Shareholders in the
same proportion as their current holdings of Shares, and

(2) the offer must be made by notice in wiiting to each such Relevant
Shareholder (Notice of Issue) specifying

(A) the number of Secuntres to be 1ssued (Offered Securities),
(B) the 1ssue price and the other terms of the offer,

{C) the number of Secunties the Relevant Shareholder s
entitted to purchase based on the Relevant Shareholder's
Proportional Entitlement,

(D) the date by which the offer will iIf not accepted be deemed to
be declined (Acceptance Date), and

(E} that the Relevant Shareholder should indicate the number If
any of Offered Securities in excess of its Proportional
Entitlement that it wants to take up (Additional Sacurities)

6.3 Allocation of Offered Securities

{a)

{b)

If a Relevant Shareholder does not take up some or all of its entitiement to the
Offered Securities by the Acceptance Date (Declined Securities), the company
must allocate the Declined Secunties to the Relevant Shareholders which
specified a desire to take up Additional Securities (Accepting Shareholders)

If the number of Declined Secunties 1s fess than the number of Additional
Secunties specified by Relevant Shareholders, the number of Declined
Securities allocated to each of the Accepting Shareholders shall be calculated
pro rata based upon their Proportional Entitlement or as otherwise agreed by
the Accepting Shareholders For the purpose of this article 6 3(b), the
Proportional Entitlement of Accepting Shareholders shall be calculated as if the
Shares held by the Accepting Shareholders were the anly Shares in 1ssue

6.4 Issue of excess Securities

Any Offered Secunties not allocated in the above manner must be dealt within in the
manner approved by the Board

6.5 Exception to the pre-emption regime

Articles 6 1 to 6 4 do not apply to the 1ssue of

(a)

{b)

{5)]

(d)

14133313898 2

Shares, Options or other equity under the Atlassian Employee Share Scheme
(including upon the exercise of any Options 1ssued under an Atlassian
Employee Share Scheme},

Shares pursuant to the conversion of Senes A Preference Shares to Class A
Ordinary Shares, or Series B Preference Shares to Class A Ordinary Shares or
Class B Ordinary Shares or Restricted Shares to Class A Ordinary Shares in
accordance with these articles,

Shares that were approved by Board resolution, including the Series B
Preference Director and at least one Founder Direclor, provided that the
resolution contains an explicit acknowledgement that the pre-emption regime in
thes article 6 would not apply, or

Shares as part of a Qualfied Listing
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7 Drag Along Option

(a) The Shareholder Majonty may require all of the other Shareholders or DS
Holders to transfer their Shares or DS Interests to a Third Party if

(1) the Shareholder Majonty has received an arm's length offer or
mvitation In good faith for the sale and transfer to a Third Party of all of
the Shares or DS Interests,

(2) the terms of transfer are no less favourable to the other Shareholders
or DS Holders than those agreed between the Shareholder Majonty
and the Third Party,

(3) the consideration to be received by the Shareholders or DS Holders in
connection with such transfer consists solely of cash and/or freely and
immediately tradable public company securities from a company with
an aggregate “public float” immediately prior to such transaction of not
less than $500,000,000,

(4) if any of the company's Shareholders or DS Holders (in thetr capacity
as Shareholders or DS Holders) are given an option as to the form
‘ and consideration to be received in connection with such transaction,
| all Shareholders or DS Holders are given the same option with
1 respect to any Shares or DS Interests held by such Shareholder or DS
‘ Holder,

(5) none of the Preference Shareholders or Preference DS Holders, the
Senes B Preference Director or their Affilates 15 or will be required to
be bound by any non-compete, non-selicitation or similar covenant or
agreement,

(6) no Shareholder or DS Holder shall be responsible for indemnifying the
Third Party (or its Affiliates) in excess of

{A) tts pro rata share of any general indemnification obligation of
all Shareholders or DS Holders, or

(B) the proceeds received by such Shareholder or DS Holder,

and in no event shall any Shareholder or DS Holder have any liatmlity
for breaches of representations and warranties of any other
Shareholder or DS Holder (other than its Affiliates), and

(N the purchase price to be paxd on each Preference Share or
Preference DS Interest in connection with such Transaction 1s equal to
at least 2 (two) times the Ligurdation Value of such Share or
Preference DS Interest

i (b} If the Shareholder Majonty wants to exercise the right in article 7{a) it must send
a notice to the other Shareholders or DS Holders and the company (Drag
Along Notice) setting out the terms on which Shares or DS Interests are to be
sold and the date for completion of the sale and containing copies of the
documents required to be executed to effect the transfer

(c) If the Shareholder Majonty exercises the nght in article 7(a) the Sharehclders or
DS Holders must do all things and execute such documentation as Is necessary
or required by the Sharehclder Majonity to effect the proposed sale to the Third
Party including, without hmitation, executing where applicable a share sale
agreement and share transfer forms on terms which are approved by the
Shareholder Majonty

(d) A Drag Along Notice and all obligations under it will lapse If the Shareholder
Majonty do not seli and transfer all of the Shares or DS Interests which they
hold to the Thurd Party referred to in the Drag Along Notice

11/33313899_2 32
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(e) Articles 7(a) to 7(d} (inclusive) do not have any force and effect on and from a
Qualified Listing

8 Pre-emption rights

8.1 Transfer Notice

(a) Subject to article 5§ 2 and any Relevant Agreement, if a Shareholder or DS
Holder (cther than a Management Shareholder or Management DS Holder)
wishes to transfer Shares or DS Interests other than under articles 5 3, 7, 9 or
10, that person must serve a notice (Transfer Notice) on the company and on
each other non-Management Shareholder or non-Management DS Holder
(Recipient Shareholders), specifying

{1) the number of Shares or DS Interests to be transferred (Sale Shares),
(2) the price of the Sale Shares (Transfer Price),
(3) that in the event of competition between Recipient Shareholders the

Sale Shares will be sald to Recipient Shareholders on the basis of
each Recipient Shareholder's Proportional Entitlement,

(4) that a Recipient Shareholder wishing to purchase Sale Shares must
serve wrtten notice on the company within 20 Business Days of the
date of the Transfer Notice (Offer Period), specdying the number of
Sale Shares that the Recipient Shareholder wishes to purchase (any
Shares above the Recipient Shareholder’s Proportional Entitlement
being Excess Shares), and

(5) any other terms of the proposed transfer

(b) The Transfer Notice constitutes the company as the Proposing Transferor's
agent for the sale of the Sale Shares on the terms of the Transfer Notice

(c) The Offer Period will commence on the date on which the company informs
Recipient Shareholders of the Transfer Price

8.2 Allocation of Sale Shares

(a) After the expiry of the Offer Perod, the Board must serve a notice (Allocation
Notice) on each Recipient Shareholder which has applied for Sale Shares
specifying the allocation of the Sale Shares, such Sale Shares to be allocated
as follows

(n if acceptances for Sale Shares are equal to or less than the number of
Sale Shares the Board must, subject to article 8 4, allocate the
number applied for in accordance with applications, or

(2) if acceptances for Sale Shares are mare than the number of Sale
Shares the Board must first allocate to each Recipient Shareholder
that person's Proportional Entittement (or the lesser number applied
for) and must then allocate to each Recipient Shareholder who
applied for Excess Shares, the number of Excess Shares applied for
or, In the event of competition, the number of Excess Shares to which
such party 1s entitled based on the Proportional Entitiement of all
Recipient Shareholders applying for Excess Shares

(b} The Allocation Notice will specify the time for completion of the transfer of the
Sale Shares (Transfer Date)

11/33313899_2 33
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8.3 Transfer of Sale Shares
On the Transfer Date, the Proposing Transferor must on payment of the Transfer Price
transfer the Sale Shares specdied in the Allocation Notices to the relevant Recipient
Shareholders
8.4 Revocation
{a) If the Transfer Notice contained a condition that unless all Sale Shares were
sold no Sale Shares would be sold, and the number of Sate Shares appled for
15 less than the total number of Sale Shares, the Allocation Notice must
(1) invite Recipient Shareholders to apply for additonal Sale Shares
within 10 Business Days of the date of the Allocation Notice, and
(2) indicate that completion of the sale of the Sale Shares shall take place
on the Transfer Date subject {o the condition being sathsfied
(b) If on the Transfer Date the condition referred to in article 8 4(a} 1s not satisfied
the Proposing Transferor may choose to
(1 sell all or any of the Sale Shares to a Third Party pursuant to
article 8 §, or
(2) sell part of the Sale Shares to the Recipient Shareholders in
proportion to the allocations determined under article 8 2 and retain or
sell the remainder of the Sale Shares to a Third Party pursuant to
article 8 5, or
(3) retain all or any of the Sale Shares
8.5 Remaining Sale Shares
The Proposing Transferor may transfer any Sale Shares not sold in accordance with
articles 8 2 to 8 4, to a Third Party within 6 months after the date of the Transfer Notice,
provided that
(a) such transfer 1s not at a price or on terms and condihions which are, In the
aggregate, more favourable to the Third Party than the price and terms and
conditions which are contained in the Transfer Notice, and
(b) the Proposing Transferor has, if required, complied with article 9
9 Tag Along Option
(a) A Preference Shareholder or Preference DS Holder has a Tag Along Option if
(1) a Proposing Transferor has given a Transfer Notice under article 8 1,
and
{2) the Proposing Transferor deswres to sell any Sale Shares to a Third
Party in accordance with article 8 5
(b} A Preference Shareholder or Preference DS Holder may only exercise the Tag
Along Option by
(1) geving a notice (Tag Along Notice) to the Proposing Transferor

indicating that the Preference Shareholder or Preference DS Holder
elects to exercise its Tag Along Option, and

(2) giving a copy of the Tag Along Notice to the company,

114333138992 34
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no less than 10 Business Days pnor te the transfer of any Sale Shares to a
Third Party 1n accordance with article 8 5

A Preference Sharehoider or Preference D5 Holder who serves a Tag Along
Notice may elect to sell some or all of the Preference Shares or Preference DS
interests held by i1t to the Third Party nominated i the Transfer Notice A Tag
Along Notice must state the number of Preference Shares or Preference DS
Interests that the Preference Shareholder or Preference DS Hoider wishes to
sell

The terms and conditions of sale of the Preference Shares or Preference DS
Interests which are the subject of the Tag Along Notice must be no less
favourable to the Preference Shareholder or Preference DS Holder than the
terms and conditions of the sale of Preference Shares or Preference DS
Interests by the Propesing Transferor to the Third Party

The Propaosing Transferor must use all reasonable endeavours to cause the
Third Party purchaser to accept Preference Shares or Preference DS Interests
on the basis that such Preference Shares or Preference DS Interests will be
converted to Class A Ordinary Shares or Class A Ordinary DS Interests, or
Class B Ordinary Shares or Class B Ordinary DS Interests (as relevant) at the
time of completion of the share acquisition, and the company must convert or
procure the conversion of any Preference Shares or Preference DS Interests
the subject of a Tag Along Notice into Class A Ordinary Shares or Class A
Ordinary DS Interests, or Class B Ordinary Shares or Class B Ordinary DS
Interests (as relevant) immediately prior to the completion of the transaction in
order to allow the Preference Shareholder or Preference DS Holder to enjoy the
benefits of the Tag Along Option provided in this article 9

In the event that the number of Shares or DS Interests proposed to be sold by
the Propostng Transferor and by the Preference Shareholders or Preference DS
Holders who have served Tag Along Notices (the Tag Along Shareholders)
exceeds the number of Shares or DS Interests that the Thied Party purchaser 1s
willing to purchase, then the number of Shares or DS Interests or Preference
Shares or Preference DS Interests that each of the Proposing Transferor and
Tag Along Shareholders may sell to the Third Party purchaser wifl be scaled
back on a proportionate basis, such that the total number of Shares or DS
Interests and Preference Shares or Preference 0OS Interests that the Proposing
Transferor and Tag Along Shareholders may sell 1s equal to the total number of
Shares or DS Interests and Preference Shares or Preference DS Interests that
the Third Party purchaser 1s willing to purchase

If a Preference Shareholder or Preference DS Holder serves a Tag Along
Notice

(1) the Proposing Transferor must not sell the Sale Shares and the
company must not register any transfer of any such Sale Shares
unless the Third Party purchases the Shares or DS Interests which
are the subject of the Tag Along Notice 1n accordance with this article
9 at the same time as the Third Party acquires the Sale Shares, and

(2} the Proposing Transferor I1s not entitled to sell or otherwise transfer
any of the Sale Shares to the Thurd Party in excess of the Tag Along
Proporhion
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10 Exit and reorganisation

10.1  Impilementation of Exit

If the Shareholder Majanty proposes that an Exit be implemented and such Exit meets
the criteria 1n article 7(a)(3) each Shareholder and DS Holder must

(a)

(b)

do all things and provide all such assistance as the Shareholder Majonty may
reasonably require, and

exercise all nghts the Shareholder and DS Holder has in relation to the
company and therr DS Interest to procure (so far as such person 15 able) that an
Exit 1s achieved in accordance with such proposal

10.2 No warranties from Preference Shareholder or Preference DS Holder

No Preference Shareholder or Preference DS Holder will give any representations,
warranties, indemnities or guarantees in respect of a transfer of its Shares or DS
Interests except representations as to the ownership by ¢ of such Shares or 0OS Interests

10.3 Listing and reorganisation

(a)

{b)

(c)

(d)

11/33313899_2

|f the Board resolves

(1 to seek a Qualified Listing of the company,
(2) to amalgamate or reconstruct all or any of the Group Companies,
(3) to take any action which would facilitate a Quahfied Listing of an

Affilate of the company, or

(4) to move the domicile of the company ar of the Group to a different
junsdiction or to interpose holding companies (Including foreign
corporations) above the company,

the Shareholders and DS Holders must, to the extent permitted by Law

({5) use all reasonable endeavours to ensure that such Quairfied Listing 1s
effected or such amalgamation, reconstruction or other action 1s
completed as soon as possible, and

(6} do all things (including without hmitation, passing any resclution) and
execute such documentation as 1s necessary or required by the Board
to effect the Qualified Listing (including documentation customarily
required to give effect to the escrow arrangements contemplated by
articles 10 3(d} and 10 3(e}) or other reorganisation or restructure
transaction

If the Board resolves to seek a Qualified Listing of the company, the Board may
hift any transfer restrnictions m these articles to allow Shareholders or DS Holders
to participate in the Qualfied Listing in respect of some or all of their Shares or
DS Interests

Immediately prior to, but conditional on, a Qualfied Listing, the share capital of
the company shall be reorganised in order to faciitate the Listing unless the
Board resolves otherwise

In respect of any Shares or DS Interests not transferred by a Shareholder or DS
Holder on a Qualfied Listing, the Shareholder or DS Holder must not transfer
such Shares or DS Interests for a period of 180 days {or such shorter penod as
resolved by the Board which s permitted by the terms of the applicable
underwriting agreement) after the Qualfied Listing The provisions of this article
10 3(d) shall not prevent an Approved Depositary from transferring Shares to a
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(e)

{f

DS Holder as part of the surrender of their DS Interest, provided that following
such transfer the Shareholder will remain subject to the provisions of this article

In respect of any Shares that are 1ssued or DS Interests that are created after
the Quahfied Listing as a result of the exercise of Options that were In 1ssue
immediately prior to the Qualified Listing, the holder of those Shares or DS
Interests must not transfer such Shares or DS Interests for a penod of 180 days
{or such shorter period as resolved by the Board in a manner permitted by the
terms of the applicable underwriiing agreement) after the Qualfied Listing The
prowvisions of this arlicle 10 3(e) shall not prevent an Approved Depositary from
transferring Shares to a DS Holder as part of the surrender of their DS Interest,
provided that following such transfer the Shareholder will remain subject to the
provisions of this article

The restnctions in arhicles 10 3(d) and 10 3({e} do not apply to Shares 1ssued by
the company or Shares or DS Interests sold by a Shareholder or DS Holder
pursuant to the Qualified Listing

11 General meetings

11.1  Calling general meetings

(a)

{b)

The directors may, whenever they think fit, call and arrange to hold a general
meeting if there are no sufficient directors 1o form a quorum in order to call a
general meeting, any director may call a general meeting

A general meeting may be convened only as provided by this articie 11 1 ¢r as
otherwise required by the Acts

11.2 Notice of annual general meetings and other general meetings

(a)

{b)

(c)

{d)

An annual general meeting and all other general meetings of the company shall
be called by at least such mimimum period of notice as 1s prescnbed or
permitted under the Acts

The content of a notice of a meeting called by directors 1s to be decided by the
directors, but must state the place, the date and the time of the meeting and the
general nature of the business to be transacted, and in the case of an annual
general meeting shall specify the meeting as such 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 io that address, subject to any conditions or imitations specified in the
relevant notice of meeting

Subject to the provisions of these articles and to any rights or restrictions
attached to any shares, notices shall be given to all members, to all persons
entitled to a share in consequence of a Transmussion Event and to the directors
and auditors of the company

The accidentat omission to give notice of a meeting to, or the failure to give
notice due to circumstances beyond the company's controf to, or the non-
receipt of notice of a meeting by, any person entitted to receive notice shall not
invalidate the praceedings at that meeting

11.3 Admission to general meetings

{a)

11/33313889_2

The chairperson of a general meeting may take any action they consider

appropnate for the safety of persons attending the meeting and the orderly
conduct of the meeting and may refuse admission to, or require to leave and
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{b)

remain out of, the meeting any person who fails to comply with secunty
arrangements for the meeting or 1s or may disrupt the orderly conduct of the
meeting, ncluding any person

N in possession of a pictonal-recording or sound-recording device,
(2) in possessian of a placard or banner,
{3) in possessicn of an article considered by the chairperson to be

dangerous, offensive or liable to cause disruption,

(4) who refuses to produce or to permit examination of any article, or the
contents of any article, in the person’s possessian,

{5} who refuses to comply with searches or other secunty arrangements
{including requiring evidence of identity to be produced before
enterning the meeting and placing restrictions on the tems of personal
property which may be taken into the meeting) as the chairperson
considers appropriate in the circumstances,

(6) who behaves or threatens to behave (n a dangerous, offensive or
distruptive manner, or
(7} who 1s not
(A) a member or a proxy or corporate representative of a
member,
(B) a director,
(C) an auditor of the company, or
(D) a person requested by the directors or chairperson to attend
the meeting

The chairperson of the meeting may permit persons who are not members of
the company or otherwise entitled to exercise the nghis of members n relatan
to general meetings to attend and, at the chairperson of the meeting'’s
discretion, speak at a general meeting or at any separate class meeting

11.4 Quorum at general meetings

(a)

(b}

{c)

11/33313689_2

No business may be transacted at any general meeting, except the election of a
chairperson and the adjournment of the meeting, untess a quorum of members
15 present when the meeting proceeds to business

A quorum consists of

(1 If the number of members entitled to vote i1s 2 or more — 2 of those
members, or
(2) if only one member 1s entitled to vote — that member,

present at the meeting

If a quorum 1s not present within 30 minutes after the time appointed for a
general meeting, or if during a meeting a quorum ceases to be present

(1 where the meeting was convened on the requisshon of members, the
meeting must be dissolved, or

{2) n any other case, the meeting stands adjourned and (subject to the
provisions of the Acts) the chairperson of the meeting shall either
specify the time and place to which it 1s adjourned or state that it 1s
adjourned to such time and place as the directors may determine If at
the adjourned meeting a quorum i1s not present within 30 minutes after
the time appointed for the meeting, the meeting must be dissolved
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11.5 Chairperson of general meetings

{a) The chairperson of directors must (f present within 15 minutes after the time
appointed for the meeting and wiling to act) preside as chairperson at each
general meeting

{b) If at a general meeting there 1s ng charperson of directors or the chairperson of
directors 1s not present within 15 minutes after the time appointed for the
meeting or I1s not willing to act as chairpersen of the meeting, one of the other
directors must act as chairperson

(c) If no director 1s present within 15 minutes after the hme appointed for holding
the meeting, the members present and entitled to vote shall choose one of their
number to be the chairperson of the meeting

11.6 Conduct of general meetings and adjournment

(a) The chairperson of a general meeting 1s responsibte for the general conduct of
the meeting and for the procedures to be adopted at the meeting and may
require the adoption of any procedures which are \n his or her opinion
necessary or desirable for

(1) proper and orderly debate or discussion, including imiting the time
that a person may speak on a motion or other item of business before
the meeting, and

(2) the proper and orderly casting or recording of votes at the general
meeting, whether on a show cf hands or on a poll, including the
appointment of scrutineers

{b) Without prejucice to any power of adjournment they may have under these
articles or at common faw

(1) the chaurperson of the meeting may, with the consent of the meeting
at which a2 quorum 1s present (and shall if so directed by the meeting),
adjourn the meeting,

{2) the chairperson of the meeting may, without the consent of the
meeting, adjourn the meeting before or after it has commenced, If the
chairperson of the meeting considers that

(A) there 1s not encugh room for the number of members and
proxies who wish to attend the meeting,

(B) the behaviour of anycne present prevents, or 1s likely to
prevent, the orderly conduct of the business of the meeting,

(C) an adjournment I1s necessary to protect the safety of any
person attending the meeting, or

(D) an adjournment ts otherwise necessary In order for the
business of the meeting to be properly carrned out

If so adjourned, the chairperson of the meeting shall either specify the time and
place to which 1t is adjourned or state that it 1s adjourned to such time and place
as the directors may determine

(c) No business may be transacted at an adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place

(d) Subject to the provisions of the Acts, where a meeting 1s adjourned notice need
not be given to any person uniess the meeting I1s adjourned for 14 days or more,
in which case at least seven clear days’ notice shall be given specifying the time

and place of the adjourned meeting and the general nature of the business to
be transacted

11/33313809_2 19
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In the case of any general meeting, the directors may make arrangements for
simultaneous attendance and participation by electronic means allowing
persons not present together at the same place to attend, speak and vote at the
meeting (Iincluding the use of satelite meeting places) Where a meeting of
members is held at two or more venues using any form of technology

(1) a member participating 1n the meeting 1s to be taken to be present 1n
person at the meeting and shall be counted in the quorum and entitied
to vote,

{2) all the prowvisions in these articles relating to meetings of members

apply, so far as they can and with such changes as are necessary, o
meetings of the members using that technology, and

(3) the meeting 1s to be taken to be held at the place determined by the
chairperson of the general meeting as long as at least one of the
members involved was at that place for the duration of the general
meeting

i the technology used in accordance with the requirement of article 11 6(e)
encounters a technical difficulty, whether before or during the meeting, which
results in a member not being able to parhicipate in the meeting, the chairperson
may, subject to the Acts, allow the meeting to continue or may, without the
consent of the meeting, interrupt or adjourn the meeting either for such
reasonable period as may be required to fix the technology or to such other time
and location as the chairperson deems appropriate All business conducted at
the general meeting up to the point of the adjournment shall be vaid

11.7 Decisions at general meetings

(a}

(b)

(c)

(d)

(e)

f

11/33313899_2

Exceptin the case of any resolution which as a matter of law requires a special
resolution or requires the consent of certain members, or of members holding
certain shares, questions arnsing at a general meeting shall be decided by an
ordinary rasolution A decision made in this way s for all purposes a deciston of
the members

A resolution put to the vote of a general meeting must be decided on a show of
hands, unless a poll 1s demanded by

{n the chairperson of the meeting, or
(2) any member present and having the nght to vote at the meeting,

before a show of hands 1s held or before the result of the show of hands 1s
declared or immediately after the result of the show of hands s declared

A demand for a poll does not prevent a general meeting continuing to transact
any business except the question on which the poll 1Is demanded

Unless a poll 1s duly demanded, a declaration by the chairpersen of a general
meeting that a resolution has on a show of hands been carned or carried
unanimously, or carried by a particular majonty, or lost, and an entry to that
effect in the book containing the mimutes of the proceedings of the company, is
conclusive evidence of the fact without proof of the number or proportion of the
votes recorded for or against the resolution

t a poll 1s duly demanded at a general meeting, it is to be taken in such manner
as the charperson of the meeting directs and subject to arlicle 11 7(f) either at
once or within 30 days of the poll being demanded The result of the poll as
declared by the chairperson s the resolution of the meeting at which the poll
was demanded

A poll demanded at 2 general meeting on the election of a chairperson of the
meeting or on a question of adjournment must be taken iImmediately
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No notice need be given of a poit not taken during the meeting If the ttme and
place at which it 1s to be taken are announced at the meeting at which it is
demanded In any other case, at feast seven clear days' notice must be given
specifying the tme and place at which the poll is to be taken

The demand for a poll may be withdrawn with the charperson’s consent and a
demand so withdrawn shall not be taken to have invalidated the result of a show
of hands declared before the demand was made

11.8  Voting rights

(a)

(b)

(c)

(d}

(e)

N

11/33313899_2

Subject to these articles and to any nghts or restrictions attached to any shares
or class of shares {including the voting nights attaching to Class 8 Ordinary
Shares and Series B Preference Shares), at a general meehing

n on a show of hands
{A) every member who s present In person has one vote, i
B8) every proxy present who has been duly appointed by one or !

more members entitled to vote on the resolution has one
vote, except that if the proxy has been duly appointed by
more than one member entitied to vote on the resoluton and
1s instructed by ane or more of those members to vote for
the resolution and by one or more others to vote against i,
or 1s gwven discretion as to how to vote by one or more
others (and wishes to use that discretion to vote In the other
way) he has one vote for and one vote against the
resolution, and

(C) every corporate representative present who has been duly
authorised by a corporation has the same voling nghts as
the corporation wouid be entitied to,

(2) on a poll, every member present in person or by duly appointed proxy
or corporate representative has one vote for each share of which he I1s
the holder or in respect of which his appointment as proxy or
corporate representative has been made, and

(3) a member, proxy or corporate representative entitled to mare than one
vote need not, if he votes, use ali his votes or cast all the votes he
uses the same way

A joint holder may vote at any meeting in person or by proxy or corporate
representative as If that person were the sole holder If more than one jont
holder tenders a vote, the vote of the holder named first in the register must be
actcepted to the exclusion of the other or others

A member is not entitled to vote at a general meeting or at a separate meeting
of the holders of any class of shares, either in person or by proxy, unless all
calls and other amounts presently payable by that member in respect of shares
in the company have been pawd

An abjection to the qualfication of a person to vote at a general meeting must

be

4] raised before or at the meeting at which the vote objected 1o 1s given
or tendered, and

(2) referred to the charperson of the meeting, whose decision 1s final

A vate nat disallowed by the chawperson of a meeting under arkicle 11 8(d) 1s |
valid for all purposes |
|

For the purposes of determining which persons are entitled to attend or vote at
a general meeting and how many votes such persons may cast, the company
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may specify in the notice convening the meeting a time, being not more than 48
hours before the time fixed for the meeting (and for this purpose no account
shall be taken of any part of a day that is not a weorking day), by which a person
must be entered on the register of members in order to have the nght to attend
or vote at the meeting

A member in respect of whom an order has been made by any court having
junsdictron {whether in the United Kingdom or elsewhere} in matters concerning
mental disorder may vote, on a show of hands or on a poll, by any person
authonsed in that behalf by that court and the person so authorised may
exercise other nghts in relation to general meetings, including appointing a
proxy Evidence to the satisfaction of the directors of the authonty of the person
clasming the nght to vote shall be delivered to the Office, or such cther place as
1s specified in accordance with these articles for the delivery or receipt of
appointments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote 1s to be
exercised, and in default the nght to vote shall not be exercisable

11.9 Representation at general meetings

{a)

(b}

(c)

{d)

(e)

b

(9)

11/33313899_2

A member 15 entitled 1o appoint another person as s proxy to exercise all or
any of his nights to attend and to speak and vote at a meeting of the company
The appointment of a proxy shall be deemed also to confer authornity to demand
or join in demanding a pell A member may appoint mare than one proxy In
relation to a meeting, provided that each proxy i1s appointed to exercise the
nghts attached to a different share or shares hetd by him References in these
articles to an appointment of proxy inciude references to an appointment of
multiple proxies

A proxy or corporate representative may, but need not, be a member of the
company

A proxy or corporative representative may, in the instrument appointing such
proxy or corporate representative, be appointed for all general meetings, or for
any number of general meelings, or for a particular general meeting

Where two or mare valid appointments of proxy are received in respect of the
same share In relation to the same meeting, the one which i1s last sent shall be
treated as replacing and revoking the other or others If the company 1s unable
to determine which Is last sent, the one which 1s last received shall be so
treated |f the company 1s unable to determine either which 1s last sent or which
15 last received, none of such appointments shall be treated as vald in respect
of that share

Annstrument appointing a proxy or corporate representative may direct the
manner in which the proxy or corporate representative is to vote In respect of a
particular resolution and, where an instrument so provides, the proxy or
corporate representative 1s not entitled to vote on the proposed resolution
except as directed in the instrument Notwithstanding the foregoing, the
company shall not be bound to enquire whether any proxy or corporate
representative votes in accordance with the instructions given to him by the
member he represents and If a proxy or corporate representative does not vote
tin accordance with the instructions of the member he represents the vote or
voles cast shall nevertheless be valid for all purposes

Subject to ariicle 11 9{g), an nstrumeni appointing a proxy need not be in any
particular form as long as it 1s In writing, legally vald and signed by or on behalf
of the appointer or the appointer’s attorney

A proxy may not vole at a general meeting or adjourned meetmg or on a poll
unless the instrument appotnting the proxy, and the authonty under which the
instrument Is signed or a certified copy of the authonty, are
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(n received at the Office, a fax number at the Office or at another place,
fax number or electronic address specified for that purpose in the
notice convening the meeting before the tme specified in the notice
{provided such time 1s no earlier than 48 hours before the meeting),
{2) in the case of a meeting or an adjourned meeting, tabled at the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or
(3) In the case of a poll, produced when the poll 1s taken
(h) The directors may waive all or any of the requirements of articles 11 9(f) and

(1)

0

(k)

U]

11/33313899_2

11 9(g} and in parhcular may, on the production of such other evidence as the
directors require to prove the valdity of the appoiniment of a proxy, accept

(1) an oral appointment of a proxy,

(2) an appointment of a proxy which 1s not signed in the manner required
by article 11 9(f), and

(3) the deposit, tabling or production of a copy (Including a copy sent by

fax) of an instrument appointing a proxy

A vote given in accordance with the terms of an instrument appointing a proxy 15
valid despite

(1) a Transrmission Event occurning in relation to the appainter, or

(2) the revocation of the instrument or of the authonty under which the
instrument was executed,

if no written notice of the Transmission Event or revecation has been received
by the company by the time and at one of the places at which the instrument
appointing the proxy s reguired to be deposited, tabled or produced under
article 11 9(g}

A vate given in accordance with the terms of an Instrument appainting a proxy s
valid desptite the transfer of the share in respect of which the instrument was
gwven, If the transfer 1s not registered by the time at which the instrument
appointing the proxy 1s requtred to be deposited, tabled or produced under
article 11 9{(g)

The appointment of a proxy 1s not revoked by the appointer attending and taking
part in the general meeting but, if the appointer votes on a resolution, the
person acting as proxy for the appointer 1s not entitled to vote, and must not
vote, as the appointer's proxy on the resolution

The following provisions shall apply in relation to corporations acting by
representatives

(1) Subject to the provisions of the Acts, any corporation {other than the
company itself) which s a member of the company may, by resolution
of its directors or other governing body, authorise a person or persons
to 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 The corporation shall for the purposes of ihese articles be
deemed {o be present in person at any such meeting if a person or
persons sc authornsed is present at it The company may require such
person or persons to produce a certified copy of the resolution before
permitting htim to exercise his powers

(2) A vote given or poll demanded by a corporate representative shall be
valid notwithstanding that he 1s no longer authonised to represent the
member untess notice of the termination was delivered in wrting to
the company at such place or address and by such time as I1s
specified In article 11 9(g) for the receipt of an appointment of proxy
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11.10 Amendments to special and ordinary resolutions

(a)

(b)

(c)

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

(1) the chairperson of the meeting proposes the amendment at the
general meeting at which the resolution 1s to be proposed, and

(2) the amendment does not go beyond whalt s necessary to correct a
clear error in the resolution

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

(1) written notice of the terms of the proposed amendment and of the
intention to move the amendment have been delivered to the
company at the Office at least 48 hours before the time for holding the
meeting or the adjourned meeting at which the ardinary resolution in
question Is proposed and the proposed amendment does not, in the
reasonable opinion of the chairperson of the meeting, matenally alter
the scope of the resolution, or

{2) the charrperson of the meeting, In their absolute discretion, decides
that the proposed amendment may be considered or voted on

With the consent of the chairperson of the meeting, an amendment may be
withdrawn by its proposer before it i1s voted on  If an amendment proposed to
any resolution under consideration I1s ruled out of order by the chairperson of
the meeting, the proceedings on the resolution shall not be invalidated by any
error In the ruling

12 Directors

12.1  Appointment and removal of directors

(a)

(b)

(c)

11/33312899_2

Subject to any Relevant Agreement and these articles there must be
(1 at least two directors, and

(2) not more than the maximum number allowed under any Relevant
Agreement and, f na Relevant Agreement is in place, 8 directors
Notwithstanding the foregoing, the maximum number of directors may
be increased, from time to time, if approved by a majonty of the Board
(ncluding approval by a Founder Director and a Senes B Preference
Director)

Subject to these articles and the Acts, the company may by resolution

(1) appoint a person who 1s willing to act as a director, and 1s permitted by
law to do so, to be a director, either to fill a vacancy or as an
additional director,

{2} remove a director

No person shall be appointed a director at any general meeting unless (1) he is
recommended by the directors, or {1} not less than seven nor more than 35
days before the date appointed for holding the meeting, notice executed by a
member qualified to vote on the appointment has been given to the company of
the intention to propose that person for appoiniment, stating the particulars
which would, If he were appointed, be required to be included in the company's
register of directors, together with notice executed by that person of his
willingness to be appointed
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Al a general meeting a motion for the appointment of two or more persons as
directors by a single resolution shall not be made, unless a resolution that it
shall be so made has first been agreed fo by the meeting without any vote being
given against i For the purposes of this article a motion for approving a
person's appomntment or for nominating a person for appointment shall be
treated as a motion for his appontment

The Senes B Preference Majonity may from time to time by notice to the
company appoint one person as a director and remove such person as a
director and appo!nt another persen In their place

The holders of a majonty of Class B Ordinary Shares may from time to time by
notice to the company appoint two persons as directors and remove such
persons as directors and appowunt others in theur place

The directors appotnted pursuant to articles 12 1(e) and 12 1(f) may together
appoint such further independent non-executive directors (each such director,
an Independent Director) as they determine For the avoidance of doubt, any
directors appointed pursuant to this article 12 1(g) must be approved by a
majonty of the Board (including approval by a Founder Director)

The directors may, subject to articles 12 1{e)to 12 1(g}, appaint any natural
person who i1s willing to act as a director, and 1s permitted by law to do so, to be
a director, etther to fill a casual vacancy or as an addition to the existing
directors, but the total number of directers must not at any time exceed the
maximum number allowed under any Relevant Agreement or these articles

Subject to this article 12 1 and article 12 2, and to the terms of any agreement
entered into between the company and the relevant director, a director holds
office until the director dies or 1s removed from office under this article 12 1

12.2 Vacation of office

The office of a director becomes vacant as soon as

(a)

(b)

(©)

that person ceases to be a director by virtue of any provision of the Acts or Is
prohibited from being a director by law,

that person 1s removed from office under article 12 1,
or

if the director resigns by written notice to the company

12.3 Remuneration of directors

(a)

(b)

11/33313809_2

Subject to any Relevant Agreement, each director is entitled to such
remuneration out of the funds of the company as the directors decide, but If the
company in general meeting has fixed a hmit on the amount of remuneration
payable to the directors, the total remuneration of the directors under this
article 12 3(a) must not exceed that limit

Subject to any Relevant Agreement, the remuneration of directors may be

) a stated salary or a fixed sum for attendance at each meeting of
directors, or both, or

(2) a share of a fixed sum decided by the company I1n general meeting to
be the remuneration payable to all directors which 1s to be divided
between the directors in the proportions agreed between them or,
failng agreement, equally,

and if it s a stated salary under article 12 3(b)(1) or a share of a fixed sum
under article 12 3(b){2), 15 to be taken to accrue from day to day
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{c)

(d)

(e)

h

(9)

(h)

Subject to any Relevant Agreement, in addition to their remuneration under
article 12 3(a), the directors are entitied to be paid all travelling and other
expenses properly (ncurred by them in connection with the affars of the
company, inctuding attending and returning from general meetings of the
campany or meetings of the directors or of committees of the directors

If a director renders of 15 called on to perform extra services or to make any
special exertions 1n connection with the affairs of the company, the directors
may, subject to any Relevant Agreement, arrange for a special remuneration to
be paid to that director, either in addition to or In substitution for that director's
remuneration under article 12 3(a)

Nothing 1n article 12 3(a) restricts the remuneration to which a director may be
entitied as an officer of the company or of a related body corporate in a capacity
other than directar, which may be either in addition to or in substitution for that
director's remuneration under article 12 3(a)

For the purposes of article 12 3(a), the maximum amount (If any) fixed by the
company as remuneration payable to the directors does not include any amount
paid by the company or related body corporate

(1} to a superannuation, retirement or pension fund for a director, or

{2) for any insurance premium paid or agreed to be paid for a director
under articte 17

Subject to any Relevant Agreement, the directors may

(1) at any time after a director dies or otherwise ceases to hold office as a
director, pay to the director or a legal personal representative, spouse,
relative or dependant of the director, in addition to the remuneration of
that director under article 12 3(a), a pension or lump sum payment in
respect of past services rendered by that director, and

(2) cause the company to enter into a centract with the director for the
purpose of praviding for or gwing effect to such a payment

The directors may, subject to any Relevant Agreement, establish or support, or
assist in the establishment or support of, funds and trusts to provide pension,
retirement, superannuation or similar payments or benefits to or in respect of a
director or former director

12.4 Share qualification and directors right to attend and speak

(a)
(b)

A director need not hold any shares in the company as a qualification

A director who Is not a member of the company 1s entitled to attend and speak
at general meetings and at meehngs of the holders of a class of shares

12.5 Interested directors

{a)

11733313899 2

Provided that he has disclosed to the directars the nature and extent of any
matenal interest of his, a director notwithstanding his office

(1) may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company I1s otherwise
interested,

(2) may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested in, any body
corporate in which the company 1s interested,

and (1} he shall not, by reason of his office, be accountable to the company for
any benefit which he derves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
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(b)

{c)

11/333136888_2

corporate, (1) he shall not infringe hrs duty to avoid a situation in which he has,
or can have, a direct or indirect interest that conflicts, or possibly may conflict,
with the interests of the company as a result of any such office or employment
or any such transachon or arrangement or any interest in any such body
corporate, {u1) he shall not be required to disclose to the company, or use 10
performing his duties as a director of the company, any confidential information
refating to such office or employment if to make such a disclosure or use would
result 1n a breach of a duty or obligation of confidence owed by him in relation to
or in connection with such office or employment, {iv) he may absent himself
from discussions, whether in meetings of the directars ar otherwise, and
exclude himself from information, which will or may relate to such office,
employment, transaction, arrangement or interest, and (v) no such transaction
or arrangement shali be hable to be avoided on the ground of any such interest
or benefit

For the purposes of article 12 5(a)

(1 a general notice given to the directors that a director is to be regarded
as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of
persons 1S interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent so specified,

(2) an interest of which a director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shali not be treated as
an interest of his,

(3) a director shall be deemed to have disclosed the nature and extent of
an interest which consists of him being a director, officer or employee
of any Subsidiary of the company,

(4) a director need not disclose an interest If it cannot be reasonably
regarded as likely 1o give rise to a conflict of interest, and

{5) a director need not disclose an interest if, or to the extent that, the
other directors are already aware of it (and for this purpose {he other
drrectors are ireated as aware of anything of which they ought
reasonably to be aware)

The directors may {subject to such terms and conditions, if any, as they may
think fit to Impose from ttme to time, and subject always to their nght to vary or
terminate such authorisation) authorise, to the fullest extent permitted by law

(1) any matter which would otherwise result in a director infringing his
duty to avoid a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, wath the
interests of the company and which may reasonably be regarded as
Iikely to give nse to a conflict of interest {including a conflict of interest
and duty or conflict of duties), and

(2) a director to accept or continue in any office, employment or position
tn addition to s office as a director of the company and, without
prejudice to the generality of article 12 5(c)(1), may authorise the
manner in which a conflict of interest ansing out of such office,
employment or position may be dealt with, either before or at the time
that such a conflict of interest arises,

provided that the authonsation 1s effective only f (i) any requirement as o the
quorum at the meeting at which the matter 1s considered 1s met without counting
the director in question or any cther nterested director, and (1) the matter was
agreed to without their voting or would have been agreed to if their votes had
not been counted
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If a matter, or office, employment or position, has been authonsed by the
directors in accordance with article 12 5(c) then (subject to such terms and
conditions, if any, as the directors may think fit to iImpose from time to time, and
subject always to thetr nght to vary or terminate such authonsation or the
permisstons set out below)

(1N the director shall not be required to disclose to the company, or use In
perfarming his duties as a director of the company, any confidental
information relating to such matter, or such office, employment or
position if to make such a disclosure or use would result (n a breach of
a duty or obligation of confidence owed by hum in relation to or in
connection with that matter, or that office, employment or position,

{2} the director may absent himself from discussions, whether in meetings
of the directors or otherwise, and exclude himself from infarmation,
which will or may relate 1o that matter, or that office, employment or
pasition, and

(3) a director shall not, by reason of tus office as a director of the
company, be accountable to the company for any benefit which he
denves from any such matter, or from any such office, employment or
position

Subject to the Acts and any Relevant Agreement, a director who is in any way
interested In any contract or arrangement or proposed contract or arrangement
may, despiie that interest

(1) be counted in determining whether or not a quorum is present at any
meeting of directors constdering that contract or arrangement or
proposed contract or arrangement,

(2) vote in respect of, or in respect of any matter ansing out of, the
contract or arrangement or propesed contract or arrangement, and

(3) sign or countersign any document relating to that contract or
arrangement or propased contract ar arrangement

Where proposals are under consideration concerning the appomntment
{including the fixing or varying of terms of appointment} of two or more directors
to offices or employments with the company or any body corporate in which the
company 1s interested, the proposals may be divided and considered in relation
to each director separately and (provided he 1s not for any reason prectuded
from voting) each of the directors concerned shall be entitled to vote and be
counted In the quorum In respect of each resolution except that concerning his
own appointment

Subject to any Relevant Agreement, the directors may exercise the voting nghts
conferred by shares in any body corporate held or owned by the company n
such manner in all respects as the directors think fit {including voting in favour
of any resolution appointing a director as a director or other officer of that body
corporate or voting for the payment of remuneration to the directors or other
officers of that body corporate) and a director may, if permitted by law, vote tn
favour of the exercise of those voting nghts even though he or she 1s, or may be
about to be appointed, a director or other officer of that other body corporate
and, as such, mterested in the exercise of those voung nghis

Subject at all tmes to the duties of each director to the company and the
shareholders at law, a director appointed by a shareholder may disclose to the
shareholder any infarmation relating to the company, its business or affairs
obtained in his or her capacity as a director, provided that the passing of such
information would not breach any obligation of confidentiality owed by the
company to a third party Neither a shareholder nor the company shali be
entitled to raise any objection to the passing of information as permitted by this
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article nor allege any breach of any duty to the company as a result of such
action

12.6 Powers and duties of directors

(a)

(b)

(c)

(d)

(e)

(M

{9

11/33313800_2

The business of the company shall be managed by the direclors who, subject to
the provisions of these artrcles, any Relevant Agreement and to any directions
given by special resolution of the company to take, or refrain from taking,
specified action, may exercise all the powers of the company No alteration of
these articles and no such direction shall invalidate any prior act of the directors
which would have been valid if that alteration had not been made or that
direction had not been given

Without imiting the general nature of article 12 6(a), the directors may exercise
all the powers of the company to botrow or raise money in any other way, to
charge any of the company’s property or business or any of its uncalled capital
and to i1ssue debentures or give any other secunity for a debt, hability or
obligation of the company or of any other person

The directors may pay out of the company's funds all expenses of the
promotion, formation and registration of the company and the vesting in it of the
assets acquired by it

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

Subject to any Relevant Agreement the directors may

(1) appoint or employ any person to be an officer, agent or attorney of the
company for such purposes with the powers, discretions and duties
(including powers, discretions and duties vested in or exercisable by
the directors), for such period and on such conditions as they decide,

(2) authonise an officer, agent or attorney to delegate any of the powers,
discretions and duties vested in the officer, agent or attorney, and

(3) subject to any contract between the company and the relevant officer,
agent or attorney, remove or dismiss any officer, agent or attorney of
the company at any time, with or without cause

A power of attorney may contain such provisions for the protection and
convenience of the attorney or persons dealing with the attorney as the
directors decide

Subject to the Acts, the company must not undertake the following matters
unless first approved in wnting by the Series B Preference Majonty

(1) 158uIng any Secunities with nights that are equivalent or senior ta the
Preference Shares provided that an 1ssue of (i) Restricted Shares,
Class A Ordinary Shares, Class B Ordinary Shares, and () options,
restricted secunties and other types of restricted stock units
convertible into Restrncted Shares, Class A Ordinary Shares or Class
B QOrdinary Shares will not require the consent of the Series B
Preference Majority,

{2) declanng or paying a dividend other than dividends paid on a pro rata
basis to all Shareholders who are entitled to payment of dividends,

{3 undertaking a buy-back, capital reduction or return of capital other
than an acquisition by the company of Securities held by a
Management Shareholder whose employment with a Group Company
has been terminated,
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(4) any decrease 1n the number of Class A Ordinary Shares, in the
number of Class B Ordinary Shares or in the number of Preference
Shares For the avoidance of doubt, any decrease in the number of
Ciass B Ordinary Shares or Preference Shares as a result of their
conversion into Class A Ordinary Shares or Class B Ordinary Shares
(as apphicable) does not require the approval of the Sernes B
Preference Majonty,
(5) any adverse change to the nghts of the Preference Shares,
(6) any increase or reduction in the authonsed number of directors

Proceedings of directors

(a) Subject to the provisions of these articles, the directors may meet together to
attend to business and adjourn and regulate their meetings as they decide

(b) A meeting of the directors may be held using any technology consented to by all
the participating directors (Approved Technology) and the consent may be a
standing one The contemporaneous linking together by Approved Technology
of a number of the directors sufficient to constitute a quorum, constitutes a
meeting of the directors and all the prowisions In these articles relating to
meetings of the directors apply, so far as they can and with such changes as
are necessary, to meetings of the directors by Approved Technology

(c) A director participating in a meeting by Approved Technology is to be taken to
be present In person at the meeting

{d) A meeting by Approved Technology s to be taken to be held at the place
determined by the chairperson of the meeting as long as at least one of the
directors involved was at that place for the duration of the meeting

(e) If, before or during the meeting, any technical difficulty occurs as a result of
which one or more directors cease to participate, the chairperson may adjourn
the meeting until the difficulty 1s remedied or may, where a quorum of directors
rematns present, continue with the meeting

Convening meetings of directors

(a) A director may, whenever the director thinks fit, convene a meeting of the
directors

(b) A secretary must, on the requisition of a director, convene a meeting of the
directors

Notice of meetings of directors

(a) Subject to these articles and any Relevant Agreement, notice of a meeting of
directors must be gven to each person who is at the ime of giving the notice
1) a director, other than a director on leave of absence approved by the
directors, or
(2) an alternate director appointed under article 12 14 by a director on
leave of absence approved by the directors
{b) Unless the Senes B Preference Director and all Founder Directors agree
otherwise, a notice of a meeting of directors
n must specify the time and place of the meeting,
(2) need nol state the nature of the business to be transacted at the
meeting,
(3) must be given at least 72 hours before the meeting,
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(4) may be given in person or by post or by telephone, fax or other
electrornic means, and

(5) Is to be taken to have been given to an alternate director if it 1s given
to the director who appointed that alternate director

A director or alternate director may walve notice of any meeting of directors by
notifying the company to that effect n person or by post, telephone, fax or other
electronic means

The non-recetpt of natice of a meeting of directors by, or a failure to give notice
of a meeting of directors to, a director does not :nvalidate any thing done or
resolution passed at the meeting

1 the non-receipt or failure occurred by accident or error,

(2) before or after the meeting, the director or an alternate director
appointed by the director has waived or waives notice of that meeting
under article 12 9(c) or has notified or notifies the company of his or
her agreement to that thing or resolution persenally or by post,
telephone, fax or other electronic means, or

{3) the director or an alternate director appointed by the director attended
the meeting

The non-receipt of notice of a meeting of directors by, or a failure to give notlice
of a meeting of directors to, an alternate director of a director on leave of
absence approved by the directors does not invalidate any act, thing done or
resolubion passed at the meeting

(1) the non-receipt or fallure accurred by accident or error,

(2) before or after the meeting, the alternate director or the director who
appointed the alternate director or another alternate director appointed
by that director has waved or waives notice of that meeting under
article 12 9(c) or has notified or notifies the company of his or her
agreement to that thing or resolution personally or by post, telephone,
fax or other electronic means, or

3 the alternate director or the director who appointed the allernate
director or another alternate director appointed by that director
attended the meeting

A person who attends a meeting of directors waives any objection that person
may have o a failure to give notice of the meeting If the person s

(1) a director, the waiver applies to any alternate director appointed by
that person, or

(2) an alternate director, the wawer applies 1o the director who appointed
that person as an alternate director and to any other alternate director
appointed by that director

12.10 Quorum at meetings of directors

(a)

(b)

11/33313899_2

No business may be transacted at a meeting of directors unless a quorum of
directors 15 present at the time the business I1s dealt with

Subject to any Relevant Agreement, a quorum consists of

(N if the directors have fixed a number for the quorum, that number of
directors, and

{2) In any other case, two directors,

present at the meeting of directors, provided that such quorum shall consist of
at least one Founder Director and one Senes B Preference Director
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Subject to any Relevant Agreement, if there 1s a vacancy in the office of
director, the remaining directors may act 8ut, if the number of remaining
directors 1s less than the number fixed as the minimum, or not sufficient to
constitute a2 quorum (or both), the remaining directcr or directors may act only to
increase the number of directors to a number sufficient to constitute a quorum
or to call a general meeting of the company

Chairperson of directors

(@)

(b)

(c)

(d)

The directors may, subject to the agreement of each Major Shareholder (acting
reasonably), elect one of the directors to the office of chairperson of directors
and may decide the penod for which that director 1s to be chairperson of
directors

Subject to any Relevant Agreement, the office of chairperson of directors may, if
the directors so resolve, be treated as an extra service or special exertion
performed by the director holding that office for the purposes of article 12 3(d)

The chairperson of directors must (if present within 10 minutes after the time
appointed for the holding of the meeting and willing to act) preside as
chairperson at each meeting of directors

If at a meeting of directors
(1 there 1s no chairparson of directors,

(2) the charrperson of directors 1s not present within 10 minutes after the
time appointed for the meeting, or

(3) the chairperson of directors 1s present within that time but is not willing
to act as chairperson of the meeting,

the directors present must elect one of themselves to be chairperson of the
meeting

Decisions of directors

(a)

(b}

(c)

Subject to any Relevant Agreement, a meeting of directors at which a quorum 1s
present 1s competent to exercise ail or any of the authonties, powers and
discrettons vested in or exercisable by the directers under these articles and,
subject to article 12 13 and unless the Series B Preference Director and all
Founder Directors agree otherwise, all actions to be taken by the directors
under any provision of these articles must be taken at such a meeting

Subject to article 12 6{g). questions ansing at a meeting of directors are to be
decided by a majonty of votes cast by the directors present and any such
decision 15 for all purposes a decision of the direclors  For these purposes

(1) the Sentes B Preference Director and each Independent Director has
one vote, and

(2) each Founder Director has five votes
If votes are equal on a proposed resolution

(N the chairperson of the meeting does not have a casting vote in
addition lo any deliberative vote, and

(2) the proposed resolution Is to be taken as having been lost

Wiritten resolutions of directors

(a)

11/33313888_2

Subject to these articles and any Relevant Agreement, if
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(1) all the directors, {other than any director on leave of absence
approved by the directors, any director who disqualifies himself or
herself from considening the thing or resolution in question on the
grounds that he or she is not entitled at law to do so or has a conflict
of interest or any director who the directors reasonably believe 1s not
enhitled at law to do the thing or to vote on the resolution 1n question)
assent to a document containing a statement to the effect that a thing
has been done or resoluticn has been passed, and

{2) the directors who assent to the document would have constituted a
quorum at a meeting of directors held to consider that thing or
resolution,

then that thing or resolution is to be taken as having been done at or passed by
a meeting of the directors

For the purposes of article 12 13(a)

)] a resolution in wnting 1s adopted {1) if the directors assented to the
document on the same day, on the day on which the document was
assented to and at the time at which the document was |ast assented
to by a director, or (1) If the directors assented to the document on
different days, on the day on which, and at the time at which, the
document was last assented to by a directar,

(2) two or more separate documents in identical terms each of which s
assented to by one or more directors are to be taken as constituting
one document,

(J) a director may signify assent to a document by signing the document
or by notifying the company of the director's assent i person or by
post, fax, telephone or other electronic means, and

(4) a resolution agreed to by an alternate diwector need not also be
agreed to by his appointer and, if it 1s agreed 1o by a director who has
appointed an alternate director, it need not alse be agreed to by the
alternate director in that capacity

Where a director signifies assent to a document otherwise than by signing the
document, the director must by way of confirmation sign the document at the
next meeting of the directors attended by that director, but failure to do so does
not invahdate the thing or resolution to which the document relates

12.14 Aliternate directors

(a)

(b

(d)

11133313869 2

Subject to these articles and any Relevant Agreement, a director may appoint,
with approval of a majonty of the other directors

(1) a person who is willing to act and permitted by law to do so, to be the
director's alternate director for such period as the director thinks fit,
and

{2) another person who 1s willing te act and permitted by law to do so, to

be the director’s alternate director in the absence of any alternate
director appointed under article 12 14(a)(1)

An alternate director may, but need not, be a member or a director of the
company

One person may act as alternate director to more than one director

An alternate director 1s entitled, if the appointer does not attend a meeting of
directors, to attend and vote in place of and on behalf of the appointer
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An alternate director has a separate vote for each director the aliernate director
represents in addition to any vote the alternate director may have as a director
in his or her own nght

In the absencé of the appointer, an afternate director may exercise any powers
that the appointer may exercise and the exercise of any such power by the
alternate director Is to be taken to be the exercise of the power by the appointer

The office of an alternate director 1s vacated if
(1 the appointer vacates office as a director, or

(2} an event oceurs In relation to the alternate director which, if it occurred
in relation {o his appointer, would result in the termination of the
appolnter's appointment as a directar

The appointment of an aiternate director may be terminated at any time by the
appointer even though the period of the appointment of the alternate director
has not expired

An appointment, or the termination of an appointment, of an alternate director
must be in wnting signed by the director who makes or made the appointment
or termination, and does not take effect until the company has received wntten
notice of the appointment or termination

An alternate director 1s not to be taken into account in determining the minimum
or maximum number of directors allowed under these articles

In determining whether a quorum 1s present at a meeting of directors, an
alternate drrector who attends the meeting 1s to be counted as a director for
each director on whose behalf the alternate director 1s attending the meeting

An alternate director 1s entitled to be paid such remuneration as the directors
think fit, either in addition to or in reduchon of the remuneration payable to the
director for whom the alternate director acts as alternate, and shall be entitled to
be paid such expenses as might properly have been paid to lim if he had been
a director

An alternate director 1s not entitled to be remunerated by the company for his or
her services as an alternate director except as provided in articte 12 14(l)

An alternate director, while acting as a director, 1s respansible to the company
for his or her own acts and defaults and 1s not to be taken to be the agent of the
director by whom he or she was appointed In addition to any restrictions which
may apply to the alternate director personally, the alternate director shall be
subject to the same restrictions as his or her appointer

12.16 Committees of directors and delegation to a director

(a)

(b)

(c)

(d)

(e)

11/33313896_2

Subject to these articles, the directors may delegate any of their powers to a
committee or committees consisting of the number of directors they think fit

The Series B Preference Director i1s entitled to serve on all committees of the
Board

If the directors so specify, any such delegation may authonse further delegation
of the directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

A committee to which any powers have been so delegated must exercise the
powers delegated in accordance with any directions of the directors

Unless provided otherwise in the terms of any delegation, the provisions of
these articles applying to meetings and resolutions of directors apply, so far as
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they can and with such changes as are necessary, to meetings and resolutions
of a committee of directors

(] Mermbership of a committee of directors may, if the directors so resolve, be
treated as an extra service or special exertion performed by the members for
the purposes of article 12 3(d)

(9) Subject to these articles, any Relevant Agreement and as permitted by law, the
directors may delegate any of therr powers to a director

(h) A director to whom any powers have been so delegated must exercise the
powers delegated in accordance with any directions of the directors

()] The acceptance of a delegation of powers by a director may, If the directors so
resolve, be treated as an extra service or special exertion performed by the
delegate for the purposes of article 12 3(d)

12.16 Validity of acts
(a) An act done by a person acting as a direclor or by a meeting of directors or a

committee of directors attended by a person acting as a director 1s not
invalidated merely because of

(1) a defect in the appointment of the person as a director,

{2) the person being disqualified from being a director or having vacated
office, or

(3) the person not being entitled to vote,

if that circumstance was not known by the person or the directors or committee
(as applicable) when the act was done

(b) If a question anses at a meeting of the directors as to the nght of a director to
vote, the question may, before the conclusion of the meeting, be referred to the
chairpersoen of the meeting {or, If the director concerned 1s the chairperson, to
the other directors at the meeting), and his ruling in relation to any director other
than himself (of, as the case may be, the ruling of the majonity of the other
directors 10 relation to the chairperson) shall be final and conclusive

13 Executive officers

13.1  Managing directors

(a) Subject to the terms of any Relevant Agreement, the directors may appoint one
or more of the directors to the office of managing director

(b) A managing directar's appointment as managing director automatically
terminates if the managing director ceases to be a director but without prejudice
to any claim for damages for breach of contract of service between the director
and the company

13.2 Secretaries

The secretary shall be appointed by the directors for such term, at such remuneration and
upon such other conditions as they think fit, and any secretary so appointed may be
removed by them
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13.3 Provisions applicable to all executive officers

(a)
{b)

(c)

(d)

(e)
U]

14 Seals

A reference In this article 13 3 to an executive officer is a reference to a
managing director or secretary appointed under this article 13

The appointment of an executive officer may be for the penod, at the
remuneration and on the condittons the directors think fit

Subject to any contract between the company and the relevant executive
officer, an executive officer of the company may be removed or dismissed by
the directors at any time, with or without cause, and If he or she 15 also a
director, the executive officer ceases {0 be a director on termination of his or her
employment

Subject to any Relevant Agreement, the directors may

(1 confer on an executive officer such powers, discretions and duties
(including any powers, discretions and duties vested in or exercisable
by the directors) as they think fit,

{2) withdraw, suspend or vary any of the powers, discretions and duties
so conferred, and

(3) authanse the executive officer to delegate all or any of the powers,
discretions and duties conferred on the executive officer

An executive officer need not hold any shares to qualify for appointment

An act done by a person acting as an executive officer 1s not invalidated merely
because of

(1 a defect in the person’s appointment as an executive officer, or
(2) the person being disquaiified from being an executive officer,

if that circumstance was not known by the person when the act was done

(a)

(b)

Without limiting the ways in which the company can execute documents In
accordance with the Acts, if the directors so decide, the company may have a
seal

The directors may decide on procedures for the use of the seal

15 Distnibution of profits

15.1 Dividends

Subject to comphance with any dividend policy approved by the Board and these articles

(a)

(b)

11/33313899_2

The directors may, subject to any rights or restrichons attached to any shares or
class of shares, pay

(1) any intenm and final dividends, and/or
(2} any dwvidend required to be paid under the terms of 1ssue of a share,

that, in their judgment, are justified by the profits of the company available for
drstnbution

Paying a dividend does not require confirmation at a general meeting
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Subject to any nghts or restrictions attached to any shares or class of shares or
contained in these articles

{1} all dividends in respect of shares must be paid in proportion to the
number of shares held by the members,

(2) where shares are partly paid, all dividends must be apportioned and
paid proportionately to the amounts so paid or credited during any
portion or portions of the period (n respect of which the dividend 1s
paid,

(3) for the purposes of articles 15 1(c)(1) and 15 1(c}(2), an amount paid
or credited as paid on a share in advance of a call is to be taken as
not having been credited as paid on the share, and

(4) interest Is not payable by the company on any dividend

Notwithstanding any other provision of these articles, but without prejudice to
the rights attached to any shares, the directors may fix a record date by
reference to which a dividend will be declared or patd or a distnbution, altotment
or 1ssue made, and that date may be before, on or after the dates on which the
dividend, distribution, allotment or 1ssue 1s declared, paid or made Where such
a record date 1s fixed, references in these articles to a holder of shares or
member to whom a dwvidend 1s to be pad or a distnbution, allotment or 1ssue s
to be made shall be construed accordingly

A dividend n respect of a share must be paid to the person who 1s registered, or
entitled under article S 1(d) to be registered, as the holder of the share

(1 where the directors have fixed a record date in respect of the
dividend, on that date, or

(2} where the directors have not fixed a record date in respect of that
dividend, on the date fixed for payment of the dividend,

and a transfer of a share that 13 not registered, or left with the company for
registration in accordance with article 5 1(c), on or before that date i1s not
effective, as against the company, to pass any nght to the dividend

When resolving to pay a dividend the directors may direct payment of the
dividend shall be satisfied wholly or partly by the distribution of specific assets,
including paid-up shares or other secunties of the company or of another body
corporate, either generally cr to specific members

The directors may deduct from any dividend payable to a member all amounts
presently payable by the member ta the company and apply the amount so
deducted in or towards satisfaction of the amount owing

Where a person s enbtled to a share as a result of a Transmission Event, the
directors may, but need not, retain any dividends payable in respect of that
share untl that person becomes registered as the holder of the share or
transfers it

Without prejudice to any other method of payment the directors may adopt, any
dividend, interest or other amount payable in cash in respect of shares may be
paid by cheque and sent by post

(1) to the address of the holder as shown in the register of members, or in
the case of an Approved Depositary (subject 1o the approval of the
Board), to such persons and addresses as the Approved Depositary
may notify, or in the case of joint holders, 10 the address shown in the
register of members as the address of the joint holder first named in
that register, or, in the case of persons entitied by operation of law, to
any such persons, or
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(2) to another address that the holder (or, in the case of joint holders, all
joint holders) direct in writing

A cheque sent under article 15 1(1) may be made payable to bearer or to the
order of the member to whom 1t 1s sent or another person that the member
directs

All dwidends or other sums which are (1) payable in respect of shares, and (1)
unclaimed after having been declared or become payable, may be invested or
otherwise made use of by the directors for the benefit of the company until
clamed The payment of any such dividend or other sum into a separate
account does not make the company a trustee tn respect of it

Any dividend which has remained unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be farfeited and
cease to remain owing by the company

15.2 Capitalisation of profits

(a)

(b)

11/33313699_2

The directors may

{1 subject as provided in this article, resolve to capitalise any profits of
the Company not required for paying any preferentiat dividend
(whether or not they are available for distribution} or any sum standing
to the credit of any reserve or fund of the Company (including any
share premum account, capital redemption reserve, merger resarve
or revaluation reserve),

(2) appropriate the sum resolved ta be capitalised to the members in
proportion to the nominal amounts of the shares (whether or not fully
paid) held by them respechively which would (or in the case of treasury
shares, which would if such shares were not held as treasury shares)
entitle them to participate in a distrnibution of that sum if the shares
were fully paid and the sum were then distnbutable and were
distributed by way of dividend and apply such sum on their behalf
either in or towards paying up the amounts, If any, for the hme being
unpaid on any shares held by them respectively, or in paymng up in full
shares of the same class held by the member or debentures of the
Company of a nominal amount equal to that sum, and allot such
shares or debentures credited as fully paid to those members or as
they may direct, in those proportions, or partly in one way and partly in
the other, but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may,
for the purposes of this article, only be apphed in paying up shares to
be alloited to members credited as fully paid, and

(3 resolve that any shares so allotted to any member In respect of a
holding by htm of any partly paid shares shall so long as such shares
remain partly paid rank for dividend only to the extent that the latter
shares rank for dividend

Where, pursuant to an employees’ share scheme (within the meaning of section
1166 of the Companies Act 2006) or any simiar scheme under which
participation is extended to non-executive directors or consultants providing
services to the Company or any of its subsidiaries

{1) the Company has granted options to subscribe for shares on terms
which provide (inter alia) for adjustments to the subscrption price
payable on the exercise of such opttons or to the number of shares to
be allotted upon such exercise in the event of any increase or
reduction in of other recrganisation of the Company’s i1ssued share
capial and an otherwise appropnate adjustment would resutt in the
subscription price for any share being less than its nominal value, then
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the directors may, on the exercise of any of the options concerned
and payment of the subscription price which would have applied had
such adjustment been made, capitalise any such profits or other sum
as s mentioned in paragraph (a}{1) above {0 the extent necessary to
pay up the unpaid balance of the nominal value of the shares which
fall to be allotted on the exercise of such options and apply such
amount in paying up such balance and allot shares fully paid
accordingly,

the Company has granted (or assumed habiiity to satisfy) nghts to
subscnibe for shares (whether in the form of stock options, restricted
stock units, restricted stock, stock appreciation rights, performance
shares and units, dividend equivalent nghts or otherwise) then the
directors may, In connection with the iIssue of shares, capitalise any
such profits or other sum as 1s mentioned in paragraph (a) above to
the extent necessary to pay up the unpaid balance of the nominal
value of the shares which fall to be 1ssued in connection with such
nghts to subscnbe and apply such amount in paying up such balance
and allot shares fully pa:d accordingly, and

the provisions of paragraphs {a){(1) to (3) above shall apply with the
necessary alterations to this article

15.3 Ancillary powers

(a) To give effect to any resolution to satisfy a dividend as set out in arhicle 15 1{f)
or to capitalise any amount under article 15 2, the directors may

9}

(2)
3)

4)

(5}

settle as they think expedient any difficulty that may anse i making
the distribution or capitalisation and, in particular (but without
limitation), where shares or other secunties in the company are or
would otherwise be 1ssuable in fracttons, make cash payments, decide
that fractions of shares are to be disregarded ar rounded down to the
nearest whole number or decide that fractions of shares are to be
rounded up to the nearest whole share,

fix the value for distnbuticn of any specific assets,

pay cash or issue shares or other secunties to any members in order
to adjust the nights of al! parties,

vest any of those specific assets, cash, shares or other securties In a
trustee on trust for the persons entitled to the dividend or capitalised
amount, and

generally do all acts and things required to give effect to the dividend
or capitalisation, including authornsing any person to make, on behalf
of all the members entitled to any further shares or other secunties as
a result of the distnbution or capitalisation, an agreement with the
company or another body corporate providing, as appropnate, for the
issue to them of those further shares or other secunties credited as
fully pa:xd up or for the payment by the company on their behalf of the
amounts or any part of the amounts remaining unpaid on their existing
shares or other secunties by applying their respective proportions of
the amount resolved to be capitalised

(b) Any agreement made under an authority referred to in article 15 3(a)(5) 1s
effective and binding on all members concerned

{c) If the company distnbutes to members (either generally or to specific members)
secunties in the company or in another body corporate or trust (whether as a
dividend or otherwise and whether or not for value), each of those members
appoints the company as his or her agent to do anything needed to give effect
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to that distnbution, including agreeing to become a member of that other body
corporate

16 Winding up

If the company 1s wound up and subject to the rights and restnctions attached to any
shares or classes of shares, the iquidator may, with the sanction of a special resolution
and any other sanction required by law, divide among the members In specie the whole
or any part of the assets of the company and may, for that purpose, value any assets and
determine how the division shall be carned out as between the members or different
classes of members The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benefit of the members as he may with
the like sanction determine, but no member shall be compelled to accept any assets upon
which there 15 a liability

' 17 Indemnity and insurance

: (a) Subject to article 17(b) below, the company
i

(1) may indemnify to any extent any person who 1s or was a director, or a
director of any associated company, directly or indirectly (inctuding by
funding any expenditure incurred or to be incurred by tum) agamnst any
loss or lability, whether in connection with any proven or alleged
neghgence, default, breach of duty or breach of trust by him or
otherwise, in relation to the company or any associated company,

(2) may indemnify to any extent any person who I1s or was a director of an
associated company that 1s a frustee of an occupational pension
scheme, directly or indirectly (including by funding any expenditure
ncurred or to be incurred by him) against any habihty incurred by him
in connection with the company's activities as trustee of an
occupational penston scheme, and

(3) may purchase and maintain insurance for any person who i1s or was a
director, or a director of any associated company, against any loss or
habiity or any expenditure he may incur, whether in connection with
any proven or alleged negligence, default, breach of duty ar breach of
trust by him or otherwise, in relation to the company or any asscciated
company,

and for this purpose an associated company means any body corporate which
15 of was a Subsidiary of the company of in which the company or any
Subsidiary of the company 1s or was interested

(b) This article does not authorise any mdemrity which would be prohibited or
rendered void by any provision of the Acts or by any other provision of law

18 Access to documents

(a) A person who 1s not a director does not have the nght to inspect any of the
board papers, books, records or documents of the company, except as provided
by law, these articles, an order of the court or any Relevant Agreement or as
authonsed by the directors or by a resolution of the members
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{b) The company may enter tnto contracts with its directors agreeing to provide

(c)

centinuing access for a specified period after they cease to be a director to
board papers, books, records and documents of the company which relate to
the period during which the director was a director on such terms and conditions
as the directors think fit and which are not inconsistent with this article 18

The company may procure that its Subsidianes provide similar access to board
papers, books, records or documents as that set out 1n articles 18(a) and 18(b)

19 Notices and other communications

19.1 Notices by the company to members

{a)

(b}

(c)

(d)

(e)

{f

The company may give notices, including a notice of general meeting to a
member in any way n which the Companies Act 2006 permits, including

(1} personally,

(2 by sending it by post to the address for the member in the register of
members or an aiternative address (if any) nominated by the member,
or

(3) by sending it to the fax number or etectronic address (if any)
nominated by the member

A notice may be given by the company to the joint holders of a share by giving
the notice In the manner authorised by article 19 1(a) to the joint holder first
named in the register of members In respect of the share

If a person who claims to be entiled to a share in consequence of a
Transmission Event supplies to the company

(1) such evidence as the directors may reasonably require to show his
title to the share, and

(2) an address at which notices may be sent or supplied to such person,

then such a person shall be entilled to have sent or supplied to him at such
address any notice to which the relevant holder would have been entitled if the
Transmission Event had not occurred

Until a person entitled to the share has comphed with article 19 1(c), any natice
may be sent or supplied to the relevant holder in any manner authorised by
these articles, as if the Transmission Event had not occurred This shall apply
whether or not the company has notice of the Transmission Event

Any person who, because of a transfer of shares, becomes entitled to any
shares registered in the name of 2a member 1s bound by every notice which,
before that person’s name and address 1s entered in the register of members in
respect of those shares, s given to the member in accordance with this

article 19 1, but this paragraph does not apply to a notice given under section
793 of the Comparnies Act 2006

A certificate signed by a director or secretary of the company to the effect that a
notice has been given in accordance with these articles 1s conclusive evidence
of that fact

19.2 Notices by the company to directors

Subject to these articles, a notice may be given by the company to any director or
alternate director either by serving it personally at, or by sending it by post in a prepaid
envelope to, the directar's usual residential or business address, or by electronic means
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or fax to such electronic address or fax number, as the director has supplied to the
company for giving notices

Notices by members or directors to the company

A notice may be given by a member, director or alternate director 1o the company by
serving it on the company at, or by sending it by post in a prepaid envelope to, the Office
or by fax or electronic means to the principal fax number or the principat electronic
address of the company at the Office

Time of service

(a) Where a notice 1s given personally, service of the notice 1s to be taken to be
effected on the day it was handed to the member or left at the member's
registered address

(b) Where a notice 1S sent by post, service of the notice I1s to be taken to be effected
if a prepaid envelope containing the notice I1s properly addressed and placed n
the post and to have been effected

(1) 24 hours after the time at which the envelope containing the notice
was posted unless it was sent by second class post or it was sent by
air mail to an address outside the United Kingdom, and

(2) in any other case, 48 hours after the ime at which the envelope
containing the notice was posted,

and proof that the envelope was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was sent

(c) Where a notice 1s sent by fax, service of the notice 1s to be taken to be effected
if the correct fax number appears on the fax report generated by the sender’s
fax machine and to have been effected at the time the fax 1s sent

(d) Where a natice 1s sent by electronic meaans, service of the nohice 1s to be taken
to be effected

(m in the case of an electronic messaging system that contains a delivery
verification function, on the generation by the electronic messaging
system of a delivery venfication notice or log entry, or other
confirmation, or

(2) in the case of electromic mait or other electronic messaging system
(other than those referred to in article 19 4(d){1)), 24 hours after it was
sent
(e} if service under articles 18 4(c) or 19 4(d) 1s on a day which Is not a Business

Day or 1s after 4 00pm (London time), the notice 1s regarded as having been
recelved at 9 0Gam on the next following Bustness Day

Other communications and documents

Articles 19 1 to 18 4 (inclusive} apply, so far as they can and with any necessary
changes, to the service of any communication gr document

Notices in writing

A reference in these articles to a written nolice includes a notice given by fax or electronic
transmission or any other form of wnitten communication
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20 Disclosure of interests

(a)

(b)

(c)

11/33313895_2

If a member, or any other person appeanng to be interested in shares held by
that member, has been given a notice under section 793 of the Companies Act
2006 and has falled in relation to any shares (the "default shares") to give the
company the information thereby required within 14 days from the date of giving
ihe notice, the following sanctions shall apply, unless the directors otherwise
determine

(1) the member shall not be entitled in respect of the default shares to be
present or to vote (either In person ar by corporate representative or
proxy) at any general meeting or at any separate meeting of the
holders of any class of shares or on any poll, and

(2) where the default shares represent at least 0 25 per cent of their class
(calculated exclusive of treasury shares)

{A) any dividend payable in respect of the shares shall be
withheld by the company, which shall not have any
obligation to pay interest on it, and the member shall net be
entitled to elect, pursuant to these articles, to receive shares
instead of that dividend,

(23] no transfer, other than an excepted transfer, of any shares
held by the member in certificated form shall be registered
unless (1) the member 1s not himself in default as regards
supplying the information required, and (i) the member
proves to the satisfaction of the directors that no person in
default as regards supplying such information 1s interested in
any of the shares the subject of the transfer, and

(C) for the purposes of article 20(a)(2)(B), in the case of shares
held by the member in uncertficated form, the directors may,
to enable the company to deal with the shares 1n accordance
with the provisions of this article, require the operator of a
relevant system to convert the shares into certificated form

Where the sanctions under article 20(a) apply in relation to any shares, they
shall cease to have effect at the end of the penod of seven days {or such
shorter peniod as the directors may determine) following the earler of

{1 receipt by the company of the information required by the notice
mentioned in article 20(a), and

{2) receipt by the company of notice that the shares have been
transferred by means of an excepted transfer

The directors may suspend or cancel any of the sanchions at any time in relation
to any shares

Any new shares in the company issued in rnight of default shares shall be
subject to the same sanctions as apply to the default shares, and the directors
may make any nght to an aliotment of the new shares subject to sanctions
corresponding to those which wil! apply to those shares in 1ssue, provided that

(1 any sanctions applying to, or to a nght to, new shares by virtue of thrs
article shall cease lo have effect when the sanctions applying to the
related default shares cease to have effect {and shall be suspended
or cancelled If and to the extent that the sanctions applying to the
related default shares are suspended or cancelled), and

(2) article 20(a) shall apply to the exclusion of this article 20(c) if the
company gives a separate notice under section 793 of the Companies
Act 2006 in relation to the new shares

63




(d)

(e}

(f

(g)

th)

11/33313998_2

il
*\W'/,f/; HERBERT
S FPREEMILLS
N

1 Prebminary

Where, on the basis of information obtained from a member in respect of any
share held by him, the company gives a notice under section 793 of the
Companies Act 2006 to any other person, it shall at the same time send a copy
of the notice to the member The accidental omission to do so, or the non-
receipt by the member of the copy, shall, however, not invalidate or otherwise
affect the application of articte 20(a)

Where the default shares are held by an Approved Depositary, the provisions of
this article 20 shall be treated as applying only to the default shares and not to
any other shares held by the Approved Depositary

Where the member on which a notice 1s given under section 793 of the
Compantes Act 2006 1s an Approved Depositary acting i its capacity as such,
the disclosure obligations of the Approved Depositary as a member of the
company for the purposes of that notice shall be limited to disclosing to the
company such information relating to any person appearing to be interested in
the shares held by the Approved Depositary as has been recorded by the
Approved Depositary pursuant to arrangements entered into with the company
or approved by the board and pursuant to which the Approved Depositary was
appointed

For the purpases of this article

(1) a person, other than the member holding a share, shall be treated as
appearing to be interested in that share if the member has informed
the company that the person 1s, or may be, so interested, or if the
company (after taking account of any information obtained from the
member or, pursuant to a notice under section 793 of the Companies
Act 20086, from anyone else) knows or has reasonable cause to
believe that the person 1s, or may be, so interested,

(2) "interested" shall be construed as i 1s for the purpose of section 793
of the Companies Act 2008,
{3) reference to a person having failed to give the company the

information required by a notice, or being In default as regards
supplying such information, includes (1) reference to his having failed
or refused to give all or any part of it and (i) reference to his having
given information which he knows to be false in a matenal particular or
having recklessly given information which s false in a matenal
particular, and

(4) an "excepted transfer" means, in relation to any shares held by a
member

(A) a transfer pursuant to acceptance of a takeover offer (within
the meaning of section 974 of the Companies Act 2006) in
respect of shares in the company,

(B) a lransfer in consequence of a sale made through a
recognised Investment exchange (as defined in the Financial
Services and Markets Act 2000) or any other stock
exchange outside the United Kingdom on which the
company’s shares are normally traded, or

{C) a transfer which is shown to the satisfaction of the directors
to be made in consequence of a sale of the whole of the
beneficial interest in the shares to a person who s
unconnected with the member and with any other persan
appeanng to be interested in the shares

Nothing in this article shall imit the powers of the company under section 794 of
the Companies Act 2006 or any other powers of the company whatsoever
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21 Branch registers

The company, or the directors on behalf of the company, may cause to be kept in any
terntory an overseas branch register of members resident in such territory, and the
drectors may make, and vary, such arrangements as they may think fit in relation to the
keeping of any such register

22 Change of name

The company may change its name by resolution of the directors (which must include
approval by a Founder Director)
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Schedule 1

Share rights

Class A Ordinary Shares

1.1

1.2

1.3

14

Dividends

Any dividend declared by the company shall be paid on the Class A Ordinary Shares, the
Class B Ordinary Shares and the Preference Shares pan passu as f they were all shares
of the same class

Return of Capital

If there 1s a hquidation, dissolution or winding up of the company, the assets of the
company available tor distnbution to members must be applied in the following order of
prionty

(a) first, to pay to each holder of Preference Shares all unpaid dividends,
(b) second, to pay to each holder of Preference Shares the greater of

(1) the amount paid or credited as paid on the Preference Shares held by
such holder, and

(2) the amount to which such holder would be entitled to recerve upon
such iquidation, dissolution or winding up If all of such holder's
Preference Shares were converted into Class A Qrdinary Shares ar
Class B Ordinary Shares (as relevant) immediately prior to such
event,

(c) third, to pay to each holder of Class A Ordinary Shares, Class B Ordinary
Shares or Restnicted Shares the aggregate amount paid or credited on the
Class A Ordinary Shares, Class B Ordinary Shares or Restricted Shares held
by such holder, and

(d) lastly, to pay the balance amongst all holders of Restricted Shares, Class A
Ordinary Shares and Class B Ordinary Shares in proportion to the number of
Shares held rrespective of the amount pad or credited as paid on any Share

Deemed Liquidation

In the event of a transaction which 1s deemed a iquidation, dissolution and winding up of
the company pursuant to article 3 3 of this Schedule 1 below, the Class A Ordinary
Shares shall be entitled to receive from the company the amounts payable with respect to
the Class A Ordinary Shares upon a liquidation, dissolution or winding up of the company
under article 1 2 of this Schedule 1 1n cancellation of their Class A Ordinary Shares upon
the consummation of any such transaction

Voting

(a) Voling at general meetings

At a general meeting of the company, where a holder of Class A Ordinary
Shares 15 entitled to vote, such holder 1s entitled

(1) on a show of hands, o one vote, and
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(2) on a poll, to one vote for each Class A Ordinary Share held
{b} Notice of meelings

A holder of Class A Ordinary Shares 1s entitled to receive notice of any general
meeting of the company and a copy of every report, Accounts, circular or other
document sent out by the company to shareholders of the company

2 Class B Ordinary Shares

2.1 Dividends

Any dividend declared by the company shall be paid on the Class A Ordinary Shares, the
Ciass B Ordinary Shares and the Preference Shares as set out (n the above article 1 1 of
this Schedule 1

2.2 Return of Capital

if there 1s a liguidation, dissolution or winding up of the company, the assets of the
company available for distribution to members must be applied in the order of prionty set
out in the above article 1 2 of this Schedule 1

2.3 Deemed Liquidation

In the event of a transaction which 1s deemed a liquidation, dissolution and winding up of
the company pursuant to article 3 3 of this Schedule 1 below, the Class B Ordinary
Shares shall be entitled to recewe from the company the amounts payable with respect to
the Class B Ordinary Shares upon a hiquidation, disselution or winding up of the company
under ariicle 1 2 of this Schedule 1 in cancellation of their Class B Qrdinaty Shares upon
the consummation of any such transaction

2.4 Conversion

(a) {Consent of at ieast 66.66% of Class B Ordinary Shares and Serias B
Prefsrence Shares) Each Ciass B Ordinary Share will convert into one Class A
Ordinary Share by wntten consent of the holders of an aggregate of at least
66 66% of the total number of Class B Qrdinary Shares and Seres B
Preference Shares then in 1ssue (regarded as one class for this purpose) For
the avoidance of doubt, the conversion under this article 2 4{a) of this Schedule
1 affects all Class B Ordinary Shares then i 1ssue

(b) (Consent of at least 66.66% of Class B Ordinary Shares) Each Class B
Ordinary Share will convert into one Class A Ordinary Share by wnitten consent
of the holders of an aggregate of at least 66 66% of ihe tolal number of Class B
Ordinary Shares then in issue For the avoidance of doubt, the conversion
under this article 2 4(b) of this Schedule 1 affects all Class B Ordinary Shares
then in 1ssue

{c) (Election by Class B Ordinary Shareholder) A Class B Crdinary Shareholder
may elect al any time to convert any of ts Class B Ordinary Shares into Class A
Ordinary Shares on a one-for-one basis by notice in writing to the Board

{d) (Less than 10% of total Shares in issue on an as-converted basis) Each
Class B Ordinary Share will automatically, without any further action on behalf
of the company or otherwise, convert into one Ciass A Ortnary Share i the
aggregate number of Class B Ordinary Shares and Senes B Preference Shares
then in 1Issue comprises less than 10% of the total Shares of the company then
In 1ssue on an as-converted basis For the purposes of this article, the total
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Shares of the company in 1ssue on an as-converted basis at any particular time

means
(1) the Relevant Number of Class A Ordinary Shares tssuable upon
conversion of all Series A Preference Shares in 1ssue at such time
{determined in accordance with these arlicles at the prevailing
Conversion Price),
{2) the Relevant Number of Class B Ordinary Shares issuable upon
conversion of all Sertes B Preference Shares in i1ssue at such time
(determined In accerdance with these articles at the prevailing
Conversion Price),
{3) the number of all Class B Ordinary Shares in 1ssue at such time,
{4) the number of all Class A Ordinary Shares in 1ssue at such time,
(5) the number of all Restricted Shares in 1ssue at such time, and
{6) neither any Options In 1ssue at such time nor any Shares i1ssuable
upon exercise of such Options will be included 1n the calculation
{(e) (Transfer to a non-Permutted Class B Ordinary Transferee) Subject to article

S 3(e), a Class B Ordinary Share will automatically, without any further action on
behalf of the company or otherwise, convert into one Class A Ordinary Share
upon a transfer of such Class B Ordinary Share by its holder to any person that
IS not a Permitted Class B Ordinary Transferee For the avoidance of doubt, the
automatic conversion under this articte affects only the Class B Ordinary Share
that 1s the subject of such transfer

2.5 Suspension of voting rights

if a Class B Ordinary Shareholder would be deemed {by aggregating that Shareholder's
voting nghts together with the voting rights of its Permitted Class B Ordinary Transferees)
to hold more than 49 9999% of the voting nights in the company, then, unless the Board
resolves otherwise

(a) the maximum number of voting nghts that may be exercised by the Class B
Ordinary Shareholder and its Permitted Class B Ordinary Transferees in
aggregate

(1) at any meeting, shall not exceed 49 9999% of the total number of
voting rights cast by all persons at that meeting (either in person or by
proxy), or

(2) in respect of any other matter requiring therr consent shalt not exceed
49 9999% of the total number of voting nights exercised by all persons
in respect of that matter,

(the threshoid), and

{b) any voling nghts purported to be exercised by the Class B Ordinary
Shareholder and its Permitted Class B Ordinary Transferees (in aggregate) at
any meeting or in respect of any other matter requiring their consent (as the
case may be} above the threshold shall be disregarded

2.6 Voting

(a) Voting at general meefings

At a general meeting of the company, where a holder of Class B Ordinary
Shares I1s entitled to vote, such holder 1s entitled

(1) on a show of hands, to one vote, and
(2) on a poll, to 10 votes for each Class B Ordinary Share held,

11/33313899 2 4
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{b) Notice of meetings

A holder of Class B Ordinary Shares 1s entitled to receive notice of any generai
meeting of the company and a copy of every report, Accounts, circular or other
document sent out by the company to shareholders of the company

No further action required in respect of a conversion

The terms of 1ssue of Class B Ordinary Shares provide for the conversion of one Class B
Ordinary Share into one Class A Ordinary Share in certain circumstances set forth in
these articles which do not require the consent of the Class B Ordinary Shareholder
Class B Ordinary Shareholders, upon becoming a holder of such Class B Ordinary Share,
consent to any such conversion and agree that no further ¢consent 1s required to any such
conversion occurfing in accordance with the terms of these articles

Series A Preference Shares

3.1

3.2

3.3

Dividends

Any dividend declared by the company shall be paid on the Class A Ordinary Shares, the
Ciass B Ordinary Shares and the Preference Shares as set out in the above article 1 1 of
this Schedule 1

Return of Capital

If there 1s a hquidation, dissolution or winding up of the company, the assets of the
company available for distnibution to members must be applied in the order of prionty set
out In the above article 1 2 of this Schedute 1

Deemed liquidation

Any

(a) consclidation or merger of the company with or into another entity or entities
(whether or not the company Is the surviving entity) as a result of whsch the
holders of the company's outstanding shares possessing the voting power
(under ordinary circumstances) to elect a majority of the company’s board of
directors immediately prior to such sale or issue cease to own the company's
outstanding shares possessing the voting power (under ordinary circumstances)
to elect a majonty of the company's board of directors,

(b) sale or transfer by the company of all or substantially all of its assets
{determined either for the company alone or together with its Subsidiares on a
consolidated basis), or

(c) sale, transfer or Issuance or senes of sales, transfers and/or issues of shares by
the company or the holders thereof, as a result of which the holders of the
company's outstanding shares possessing the voting power (under ordinary
crcunstances) to elect a majonity of the company's board of directors
immediately prior to such sale or 1ssue cease to own the company’s outstanding
shares possessing the voting power (under ordinary circumstances) to elect a
majonty of the company's board of directors,

shall be deemed to be a hquidation, dissolution and winding up of the company for
purposes of article 1 2 of this Schedule 1 above (unless the Board determines otherwise
where the relevant transachion relates o a reorganisation, restructure aor reconstruction of
the Group (Including a reorganisation, restructure or reconstruction which involves a re-
domiciling contemplated under article 10 3{a){4)), and the holders of the Series A
Preference Shares shall be entitled to receve from the company the amounts payable

11/33313800_2 5
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with respect to the Senes A Preference Shares on a iquidation, dissolution or winding up
of the company under article 1 2 of this Schedule 1 1n cancellation of their Senes A
Preference Shares upon the completion of any such transaction For the avoidance of
doubt, for the purpose of determining whether parties possess the voting power (under
ordinary circumstances) to elect a majority of the company's board of directors, the terms
of any Relevant Agreement and the provisions of these articles (other than Schedule 1)

will be ignored

34 Conversion

(a

(b}

(c)

)

14/333138909_2

Mandatory conversion on Qualified Listing

immediately before a Qualfied Listing, the Series A Preference Shares
automatically convert into the Relevant Number of Class A Ordinary Shares

Mandatory conversion pursuant to exercise of drag along option

Contemporaneously with the completion of a transfer of shares pursuant to the
exercise of the drag along option under article 7, the Senes A Preference
Shares automatically convert into the Relevant Number of Class A Ordinary

Shares

Conversion mechanics

(m

(2}

For the purposes of articles 3 4(a) and 3 4(b) of this Schedule 1, the
'‘Relevant Number’ means the number (or as near to that number as
will avoid the creation of a fraction of a share) calculated n
accordance with the following formula

RN = CS/CP

Where

RN is the Relevant Number,

CS 1s the aggregate amount paid or credited as paid in respect

of the Senes A Preference Shares, and
CcP 1s the Conversion Price

At the time of conversion of Sernies A Preference Shares to Class A
Ordinary Shares pursuant to article 3 4(a) or article 3 4(b) of this
Schedule 1, the company must convert afl Series A Preference
Shares then in 1ssue into the Relevant Number of Class A Ordinary
Shares

Other conversion matters

(N

(2}

Any conversion of Senes A Preference Shares into Class A Ordinary
Shares in accordance with article 3 4(a) or article 3 4(b) of this
Schedule 1 must be made on the following terms

(A) conversion must take effect an the Conversion Date,

(B) on the Conversion Date, the company must issue to each
holder of Series A Preference Shares a certificate for the
Class A Ordinary Shares resulting from conversion of that
holder's Seres A Preference Shares, subject to receipt by
the company of that holder's certificate for such Seres A
Preference Shares or an indemnity (in a form reasonably
satisfactory to the company) in respect of any lost certificate

On conversion of any Series A Preference Shares, the Class A
Ordinary Shares arising on conversion shall rank equally with the
Ciass A Ordinary Shares then in 1ssue save that they shall not entitle
the holders to receive any dividend declared prior to the Conversion
Date that such holders were nat entitled to receive prior to the
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conversion of the Series A Preference Shares to Class A Ordinary

Shares
(3) Any conversion of a Series A Preference Share will
(A) without imiting article 3 4(d)}{5) of this Schedule 1, constitute
a vanation of the status of, and the nghts attaching to, the
Senes A Preference Share so that it becomes one or more
Class A Ordinary Shares, and
(B) not constitute a cancellation, redemption or termination of a
Sernes A Preference Share, nor the 1ssue, allotment or
creation of a new share
4 Conversion of any Senes A Preference Shares will not prejudice the

nght of the holder of the Series A Preference Shares immediately
before conversion to any accrued unpaid dividend on the Sernies A
Preference Shares

(5) The terms of 1ssue of Senes A Preference Shares provide for the
conversion of Senes A Preference Shares into one or more Class A
Ordinary Shares in certain circumstances set forth in these articles
which do not require the consent of the Senes A Preference
Shareholder Series A Preference Shareholders upon becoming a
holder of such Series A Preference Share, consent to any such
conversion and agree that no further consent is required to any such
conversion occurring In accordance with the terms of these articles

Adiustment to Conversion Price

Subject to article 3 4(g) of this Schedule 1, If and whenever the company 1ssues
or sells, or in accordance with article 3 4(f) of this Scheadule 1 1s deemed to have
1ssued or sold, any Class A Ordinary Shares, Options or Convertible Secunties
for an 1ssue or sale price per share less than the Conversion Price in effect
immediately prior to such time (Adjustment Event) then immedately after such
Issue or sale the Conversion Price shall be reduced to a weighted average price
calculated in accordance with the following formuia

NCP=0CP x [MJ
IS

Where
NCP 1s the new Canversion Price,
ocp 1s the Conversion Price immedately before the Adjustment Event,

A 1s the aggregate number of Class A Ordinary Shares in i1ssue before
the Adjustment Event (calculated on a fully-diluted basis),

B 15 the quotient of (1) the aggregate consideraticn received or deemed
to have been received by the company arnsing from the Adjustment
Event, divided by (n) OCP,

TS 1s the aggregate number of Class A Ordinary Shares tn 1ssue
immediately after the Adjustment Event (calculated on a fully-diluted
basis)

Effect on Conversion Price of certain events

For the purposes of determining the adjusted Conversion Price under article
3 4{e) of tms Schedule 1, the following shall apply

(1) Issue of rights or Options

If the company n any manner grants or sells any Options and the
price per share for which Class A Ordinary Shares are 1ssuable upon
the exercise of such Options, or upon converston or exchange of any
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Convertible Secunties i1ssuable upon exercise of such Options, 1s less
than the Converston Price in effect immediately prior to the ime of the
grant or sale of such Opthions, then the total maximum number of
Class A Ordinary Shares 1ssuable upon the exercise of such Options
or upon conversion or exchange of the total maximum amount of such
Convertible Secunties 1ssuable upon the exercise of such Qptions
shall be deemed to be ocutstanding and to have been 1ssued and sold
by the company at the time of the granting or sale of such Options for
such price per share For purposes of this article 3 4(f)(1) of this
Schedule 1, the "price per share for which Class A Ordinary Shares
are i1ssuable” shall be determined by dividing

(A) the total amount, if any, received or receivable by the
company as censideration for the granting or sale of such
Options, plus the muimimum aggregate amount of additonal
consideration payable to the company upon exercise of all
such Options, plus in the case of such Options which relate
to Convertible Securities, the mintmum aggregate amcunt of
addittonal consideration, if any, payable to the company
upon the issuance or sale of such Converhble Securities and
the conversian or exchange thereof, by

(B) the total maximum number of Class A Ordinary Shares
1ssuable upon the exercise of such Options ar upon the
conversion or exchange of all such Convertible Secunities
iIssuable upon the exercise of such Options

No further adjustment to the Conversion Price shall be made when

Convertible Secunties are actually issued upon the exercise of such
Options or when Class A Ordinary Shares are actually 1ssued upcn

the exercise of such Options or the conversion or exchange of such
Convertible Secunties

Issue of Convertible Securities

If the company in any manner 1ssues or sells any Convertible
Securibies and the price per share for which Class A Ordinary Shares
are 1ssuable upon conversion or exchange thereof s less than the
Conversion Price In effect immediately preor to the time of such 1ssue
or sale, then the maximum number of Class A Ordinary Shares
1ssuable upon conversion or exchange of such Convertible Securities
shall be deemed to be outstanding and to have been issued and sold
by the company at the time of the issuance or sale of such Convertible
Securties for such price per share For the purposes of this article

3 4(N(2) of this Schedule 1, the “price per share for which Class A
Ordinary Shares are 1ssuable” shall be determined by dividing

(A) the total amount receved or recevable by the company as
consideration for the 1ssue or sale of such Convertible
Secunties, plus the mimmum aggregate amount of additional
consideration, iIf any, payable to the company upon the
conversion of exchange thereof, by

(B) the total maximum number of Class A Ordinary Shares
issuable upon the conversion or exchange of all such
Convertible Secunities

No further adjustment to the Conversion Price shall be made when
Class A Ordinary Shares are actually issued upon the conversion or
exchange of such Convertible Securities, and if any such issue or sale
of such Convertible Securities 1s made upon exercise of any Options
for which adjustments of the Conversion Price had been or are to be
made pursuant to other provisions of this article 3 4(f) of this Schedule
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1, no further adjustment of the Conversion Price shall be made by
reason of such issue or sale

Change in Option Price or Conversion Rate

If the purchase price provided for in any QOptions, the additiona!
consideration, if any, payable upon the conversion or exchange of any
Convertible Secunties or the rate at which any Convertible Securities
are convertible into or exchangeable for Class A Ordinary Shares
changes at any time, the Conversion Price In effect at the time of such
change shall be mmediately adjusted to the Conversion Price which
would have been in effect at such time had such Options or
Convertible Securities still cutstanding provided for such changed
purchase price, additiona! consideration or conversion rate, as the
case may be, at the time inihally granted, 1ssued or sold For purposes
of this article 3 4(f)(3) of this Schedule 1, If the terms of any Option or
Converttble Securnty which was outstanding as of the date of 1ssuance
of the Senes A Preference Shares are changed in the manner
described in the immediately preceding sentence, then such Option or
Convertible Secunty and the Class A Ordinary Shares deemed
Issuable upon exercise, conversion or exchange thereof shall be
deemed to have been Issued as of the date of such change, provided
that no such change shall at any time cause the Conversion Price
hereunder to be increased

Treatment of Expired Options and Unexercised Convertible
Securities

Upon the expiration of any Option or the termination of any night to
convert or exchange any Convertible Secunty without the exercise of
any such Option or nght, the Conversion Price then in effect
hereunder shall be adjusted immediately to the Conversion Price
which would have been in effect at the ttme of such expiration or
termination had such Option or Convertible Security, to the extent
outstanding immediately prior to such expiralion or termination, never
been issued For purposes of this article 3 4(f){4) of this Schedule 1,
the expiration or termination of any Option or Convertible Secunty
which was outstanding as of the date of 1Issuance of the Sernes A
Preference Shares shall not cause the Conversion Price hereunder to
be adjusted unless, and only to the extent that, a change n the terms
of such Option or Convertible Security caused it to be deemed to have
been i1ssued after the date of Issuance of the Sernes A Preference
Shares

Calculation of Consideration Received

If a Class A Ordinary Share, Option or Convertible Secunty 1s 1ssued
or sold or deemed to have been i1ssued or sold for cash, the
consideration received therefor shall be deemed to be the amount
received by the company therefor If a Class A Ordinary Share, Option
or Convertible Security is 1ssued or sold for a consideration other than
cash, the amount of the consideration other than cash received by the
company shall be the farr vatue of such consideratton as of the date of
receipt If a Class A Qrdinary Share, Option or Convertible Security I1s
issued to the owners of the non-surviving entity In connection with any
merger in which the company i1s the surviving company, the amount of
consideration therefor shall be deemed to be the fair value of the
portion of the net assets of the non-surviving entity that is attnbutable
to such Class A Ordinary Share, Option or Convertible Secunty, as
the case may be The far value of any consideration or net assets
other than cash (and, if applicable, the portions thereaf attributable to
any such Class A Ordinary Share, Option or Convertible Secunty)
shall be determined jointly by the company and the holders of a
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majonty of the outstanding Series A Preference Shares If such
parties are unable to reach agreement within a reasonable perniod of
time, the farr value of such consideration shall be determined by an
independent appraiser experienced i valuing such type of
consideration jomntly selected by the company and the holders of a
majonty of the outstanding Senes A Preference Shares The
determination of such appraiser shall be final and binding upon the
parties, and the fees and expenses of such appraiser shall be borne
by the company

Integrated Transactions

In case any Option 1s 1ssued in connection with the issue or sale of
other secunties of the company, together comprising one integrated
fransaction in which no specific constderation 1s allocated to such
Option by the parties thereto, the Option shall be deemed to have
been 1ssued for a consideration of $0 04

Treasury Shares

The number of Class A Ordinary Shares outstanding at any given time
shaii not include shares owned or held by or for the account of the
company or any Subsidiary, and the disposition of any shares so
owned or held shall be considered an issue or saie of Class A
Ordinary Shares

Record Date

If the company takes a record of the holders of Class A Ordinary
Shares for the purpose of entithng them (a) to recewve a dividend or
other distribution payable in Class A Ordiary Shares, Options or in
Convertible Secunties or (b) to subscribe for or purchase Class A
Ordinary Shares, Options or Convertible Secunties, then such record
date shall be deemed to be the date of the issue or sale of the shares
of Class A Ordinary Shares deemed to have been issued or sold upon
the declaration of such dividend or upon the making of such other
distribution or the date of the granting of such nght of subscription or
purchase, as the case may be

(9) Crreumstances in which adiustment mechanism in this article 3 4 of this
Schedule 1 does not apply

No adjustment will be made to the Conversion Price where the company 1ssues
shares, Options or Convertible Securities

upon conversion of the Class B Ordinary Shares, Preference Shares
or Restricted Shares, or upon exercise of outstanding Options to
purchase Class A Ordinary Shares, Class B Ordinary Shares or
Restricted Shares,

pursuant to any of the company's stock option plans, or

approved by the Board {incfuding the Series B Preference Director),
which approval contains an additional resolutton pursuant to which the
Board (including the Senes B Preference Director) specifically
excludes such 1ssuance from the application of any Conversion Price
Adjustment

(h) Adjustment and other nofices

Not less than 7 days before an adjustment of the Conversion Price, the
company must give wrtten notice of the adjustment to ali holders of Senes A
Preference Shares, setting out In reasonable detail the calculation of the
adjustment

11/333138909_2
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(1) Mandatory conversion upon one Shareholder holding all Shares

If approved by the Board, contemporaneously with the completion of a transfer
of Shares in accordance with the terms of these articles, where such transfer
results in the company having only one Shareholder, each Senes A Preference
Share automatically converts into one Class A Ordinary Share

Voting

{a) Voling nghts
A holder of Senes A Preference Shares will have no nghts to vote
{b) Notice of meetings

A holder of Senes A Preference Shares i1s entitled to receive notice of any
general meeting of the company and a copy of every report, Accounts, circular
or other document sent out by the company to holders of Class A Ordinary
Shares and Class B Ordinary Shares, and to attend any general meeting of the
company

Sernes B Preference Shares

4.1

4.2

4.3

4.4

Dividends

Any dividend declared by the company shall be paid on the Class A Ordinary Shares, the
Class B Ordinary Shares and the Preference Shares as set out in the above article 1 1 of
this Schedule 1

Return of Capital

If there 1s a hquidation, dissclution or winding up of the company, the assets of the
company avallable for distnbution to members must be applied i the order of prionty set
out in article 1 2 of this Schedule 1 above

Deemed Liquidation

tn the event of a transaction which is deemed a Iiquidation, dissolution and winding up of
the company pursuant to article 3 3 of this Schedule 1 above, the Seres B Preference
Shares shall be entitled to recewve from the company the amounts payable with respect to
the Series B Preference Shares upon a hquidation, dissolution or winding up of the
company under article 1 2 of this Schedule 1 in cancellation of their Series B Preference
Shares upon the consummation of any such transaction

Conversion

(a) {Consent of at least 66.66% of Series B Preference Shares) Each Seres B
Preference Share will convert into

(1) if there are no Class B Ordinary Shares in issue at the time
immediately pnor to conversion, one Class A Ordinary Share, or

(2) if there are other Class B Ordinary Shares in 1ssue at the time
immediately prior to conversion, one Class B Ordinary Share,

by wnitten consent of the holders of an aggregate of at least 66 66% of the total
number of Series B Preference Shares then in 1ssue For the avoidance of
doubt, the conversion under this article 4 4(a) of this Schedule 1 affects all
Senes B Preference Shares then in 1ssue

11/33313889_2 11
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{Election by Senes B Preference Shareholder) A Series B Preference
Shareholder may elect at any time 1o convert any of its Senes B Preference
Shares into

(1) if there are no Class B Ordinary Shares in issue at the time
immediately prior to conversion, Class A Ordinary Shares on a one-
for-one basts, or

(2) if there are other Class B Ordinary Shares tn 1ssue at the time
immediately prior to conversion, Class B Ordinary Shares on a one-
for-one basss,

by notice in wniting to the Board

{Less than 10% of total Shares in issua on an as-¢onverted basis) Each
Series B Preference Share will automatically, without any further action on
behalf of the company or otherwise, convert Into

(1 if there are no Class B Ordinary Shares in 1ssue at the time
mmediately prior to conversion, one Class A Qrdinary Share, or

(2) if there are other Class B Ordinary Shares In issue at the time
immediately prior to conversion, ane Class B Ordinary Share,

if the aggregate number of Class B Ordinary Shares (if any) and Sernes B
Preference Shares then in 1ssue compnses less than 10% of the total Shares of
the company then in i1ssue on an as-converted basis For the purposes of this
article, the total Shares of the company in 1ssue on an as-converted basis at
any partrcular time means

{1) the Relevant Number of Class A Ordinary Shares issuable upon
conversion of all Series A Preference Shares in 1ssue at such time
{determined In accordance with these articles at the prevarling
Conversion Price),

(2) the Relevant Number of Class B Ordinary Shares issuable upon
conversion of all Series B Preference Shares in 1ssue at such time
{determined in accordance with these articles at the prevailing
Conversion Price),

(3) the number of all Class B Ordinary Shares in 1ssue at such time,
(4) the number of all Class A Ordinary Shares in 1ssue at such time,
(5) the number of all Restncted Shares in i1ssue at such time, and

(6) neither any Options in 1ssue at such time nor any Shares issuable

upon exercise of such Options will be included in the calculation

(Transfer to a non-Permitted Serfes B Preferance Transferee) Subject to
article 5 3(e), a Series B Preference Share will autornatically, without any further
action on behalf of the company or otherwise, convert into one Class A Ordinary
Share upon a transfer of such Series B Preference Share by its holder to any
person that 1s not a Permitted Series B Preference Transferee For the
avoidance of doubt, the automatic converston under this article affects only the
Sernes B Preference Share that 1s the subject of such transfer

{Convert at the same time as Series A Preference Shares) If Series A
Preference Shares are converting into Class A Ordinary Shares under articles
3 4(a) or 3 4(b) of this Schedule 1, Sernes B Preference Shares shall
simultaneously convert mnto

() if there are no Class B Ordinary Shares in issue at the time
immedately prior o conversion, the Relevant Number of Class A
Ordinary Shares, ar

(2) if there are other Class B Ordinary Shares in 1ssue at the time
mmediately pror {0 conversion, the Relevant Number of Class B
Ordinary Shares,
12
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Senes B Preference Shares must be converted into Class A Ordinary Shares or
Class B Ordinary Shares (as relevant) at the same time as the Series A
Preference Shares are converted into the Relevant Number of Class A Ordinary
Shares

1] (Convert into Series A Praference Shares} The holders of a majonty of the
Senes B Preference Shares may, at any time, elect to convert by notice In
writing to the Board all or any portion of the Senes B Preference Shares into
Senes A Preference Shares, with each Senies B Preference Share being
converted into one Series A Preference Share

Suspension of voting rights

If a Series B Preference Shareholder would be deemed (by aggregating that
Shareholder's voting nights together with the voting nghts of its Permitted Series B
Preference Transferees) to hold more than 49 9998% of the voting rights in the company
then, unless the Board resolves otherwise

(a) the maximum number of voting nights that may be exercised by the Series B
Preference Shareholder and its Permitted Senes B Preference Transferees in
aggregate

(1) at any meeting, shall not exceed 49 9998% of the total number of all
voting rights cast at that meeting by all persons (either in persen or by
proxy), or

(2} in respect of any other matter requinng thewr consent, shall not exceed
49 9999% of the total number of all vating rights exercised by all
persons In respect of that matter,

(the threshold), and

(b) any voting nghts purported to be exercised by the Senes B Preference
Shareholder and its Permitted Senes B Preference Transferees (in aggregate)
at any meeting or in respect of any other matter requinng therr consent (as the
case may be) above the threshold shall be disregarded

FFor the above purposes, a Senes B Preference Shareholder shall be deemed to hold the
veting nghts that they would hold if all their Series B Preference Shares were converted
into Class A QOrdinary Shares or Class B Ordinary Shares (as applicable) in accordance
with the terms of these articles

Voting

(a) Vofing at general meetings

A Sernies B Preference Share confers the right to vote with Class A Ordinary
Shares and Class B Ordinary Shares at a general meeting of the company

(1) on a show of hands, to one vote, and
{2) on a pell, on an as-converted basis

On an as-converted basis means that at any general meeting, the Board must
determine (and must notify the Seres B Preference Shareholders of)

N f there are no Class B Ordinary Shares in issue at the tme of such
meeting, the Relevant Number of Class A Ordinary Shares, or

(2) if there are other Class B Ordinary Shares in 1ssue at the trme of such
meeting the Relevant Number of Class B Ordinary Shares

into which all of the Seres B Preference Shares would convert based on the
then prevailing Converston Price and the Board must advise each Senes B
Preference Shareholder of the number of votes it will have at the general
meeting based on the voting nights attaching to the Relevant Number of Class A

11/33313809_2 13




\

N

N

)

4.7

1 Prelimwnary
HERBERT
SMITH
FREEHILLS

Ordinary Shares or Class B Qrdinary Shares (as applicable) into which all of
such Series B Preference Shares would convert

(b) Nolice of meetings

A Series B Preference Shareholder s entitled to receive notice of any general
meeting of the company and a copy of every report, Accounts, circular or other
document sent out by the company to holders of Class A Ordinary Shares and
Class B Ordinary Shares and to attend any general meeting of the company

No further action required in respect of a conversion

The terms of issue of Series B Preference Shares provide for the conversion of a Series
B Preference Share into one or more Class A Ordinary Shares or Class B Ordinary
Shares (as relevant) in certain circumstances set forth in these articles which do not
reguire the consent of the Series B Preference Shareholder Sernes B Preference
Shareholders, upon becoming a holder of such Senes B Preference Share, consent to
any such conversion and agree that no further consent is required to any such conversion
occummng in accordance with the terms of these arlicles

Restricted Shares

5.1

5.2

5.3

5.4

Dividends

No dividends shall be paid on the Restricted Shares
Return of Capital

If there s a hquidation, dissolution or winding up of the company, the assets of the
company avallable for distnbution to members must be apphed in the order of prionty set
out in article 1 2 of this Schedule 1 above

Deemed Liquidation

In the event of a transaction which 1s deemed a liquidation, dissolution and winding up of
the company pursuant to article 3 3 of this Schedule 1 above, the Restricted Shares shall
be entitied to receive from the company the amounts payable with respect to the
Restricted Shares upon a liquidation, dissolution or winding up of the company under
article 1 2 of ttus Schedule 1 in cancellation of their Restricted Shares upon the
consummation of any such transaction

Conversion

(a) Mandatory conversion on Quahfied Listing

Immediately before a Qualified Listing, the Restricted Shares automahcally
convert into Ctass A Ordinary Shares

(o)) Mandatory conversion pursuant to sale of 70% of Shares

Contemporaneously with the completion of a transfer of 70% or more of the
Shares in the capital of the company, the Restricted Shares automatically
convert into Class A Ordinary Shares (such event, a Sale Event) If, following
the date of adcption of these articles, a Sale Event occurs, the Restricted
Shares will automatically convert into Class A Ordinary Shares on notification
by the company secretary to the holders of Restricted Shares that the Sale
Event has occurred For the purpose of this article 5 4(b) of this Schedule 1

11/33333809_2 14
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1 Prelmmary

(1) a Sale Event will be taken to have occurred (unless the Board
determines otherwise where the relevant transaction relates to a
rearganisation, restructure or reconstruction of the Group (including a
rearganisation, restructura or reconstruction which inveolves a re-
domiciing contemplated under article 10 3(a){4)) if there 15 a sale of
Shares by one or more Shareholders and as a consequence of such
sale 70% or more of the Shares are held by persons who were not
Shareholders as at the date of adeption of these articles, and

{2) for the purpose of article 5 4(b)(1) of this Schedule 1, allowable
transfers of Shares pursuant to article 5 3 will be ignored

Mandatory conversion upon one Shareholder holding all Shares

If approved by the Board contemporaneously with the completion of a transfer
of Shares In accordance with the terms of these articles, where such transfer
results in the company having only one Shareholder, each Restricted Share
automatically converts into one Class A Ordinary Share

General

On conversion of the Restricted Shares, each Restricted Share will convert into
one Class A Ordinary Share

in the event that there 1s a subdivision or consolidation of the share capital of
the company, the conversion regime wili be altered such that the holders of
Restricted Shares are neither advantaged nor disadvantaged as a consequence
of the subdivision or consolidation The company secretary will notify the
holders of Resincted Shares of any alteration to the conversion regime pursuant
to this article 5 4(e) of this Schedule 1

A holder of Restrnicted Shares will have nc rights to vote

5.6 No further action required in respect of a conversion

The terms of Issue of Restricted Shares provide for the conversion of one Restnicted
Share into one Class A Ordinary Share in certain circumstances set forth in these articles
which do not require the consent of the one Restricted Shareholder Restricted
Shareholders, upon becoming a holder of such Restricted Share, consent to any such
conversion and agree that no further consent 1s required to any such conversion
occurring 1n accordance with the terms of these articles
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