Company no. 11264664

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES

BODY ROCKET LTD (THE “COMPANY")

SPECIAL RESOLUTION

Passed 20 MAPH 2018

The follawing written resolution was duly passed as a special resolution:

“That the articles of association contained in the printed document attached to this Resolution and for the
purposes of identification signed by the Chairman thereof be and are hereby adopted as the articles of association
of the Company (the "Grunt Fund Articles”) in substitution for and to the exclusion of its existing articles of
association.”

Z J

Chairman

THURSDAY

BT

29/03/2018
COMPANIES HOUSE

2170341 8\208 01 Special resolTion - GILMT FUnd AFGcies Jopon 180321 HNAL 0JC 1



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
_OF- %/)/‘/\

BODY ROCKET LTD

Incorporated in England and Wales under

Registered no. 11264664

(Adopted by special resolution passed on _2c wmazci 2o )




TABLE OF CONTENTS

PRELIMINARY ...ctveiricrrerirerssieerirmotnmimmssessssssssonssn sorasssssisnsassarss srosssssssnssssassts s insassstoss snsssssnsassass st ssiasinss s sintnssarssssssassenssasss sonsssns 5
T DEFINED TERMS ... ctecsetscssnnis e ssssenss st st ie et st srmsanssesbesssasd 408001044 S 02 B4 SR ATR SRR LS A h st b st st sabbedbes AL bR A TR RS b b vs et n b RS S0 5
2. PRIVATE COMPANY STATUS, LIABILITY OF MEMBERS AND SUBSIDIARIES ...t issessnes 8
DIRECTORS, st sis st st sesss s seassenisistssssssessssaa a1 b8 b o RaBRS be bR AR RS o4 SR8 1LY B Sh VOB AR LSRR LR RS HAR SRR PP e e B ba s b0 b b R e RS S 01 8
3. DIRECTORS' GENERAL AUTHORITY ....cconvsrrrmimsscsmsesrererssarserseerensesstbssmbbonsbirmsss stsss st besssss res srarasecsr snensoneesrossismbesbass censssssssarees 8
4. SHAREHOLDERS RESERVE POWER......cvtermirisiiosiistsissssssssasssmsssmssss i essssesas b siassmss snsassash e s shssssssssns sins stsnessnensas sassnyresasassnssne 8
5. DIRECTORS MAY DELEGATE........coiiiriimimeinimsisninssssmsesisssss vetosisssssssissiassorssssssssnssase s ot asibsasasssanssesasss s et assassnstasasess snsasssssnssessnass 9
6. COMMITTEES......c.cosenertrmrmrmcs it tissessssissssssssssmsasessssrssnaarssnsssesess h1sans s e i asnesbsbanas ase8s st ra s besad e bebass shanbat s astsasnbaserasaransasnnsnssntsseorse 9
7. DIRECTORS TO TAKE DECISIONS COLLECTIVELY ...onvnivversssssninsinsnsstirnntaresnsnsnsnsresssssmsrssassssassassisesesesnssassses srsnssnasnsssuens shoss 9
B. UNANIMOUS DECISIONS ...t errrreesssraimssssesissssinesissas st testasast drbnseasssssstates sia st stsssasssbensanassbesabossassstas sassnss snsesnsnsassnsressnrass 9
9. CALLING A DIRECTORS MEETING....cccccrimininamasiasssssisisesssesaressssssasssssessas eiesssrsss sessssssssvssa s sbass bassssessass sesnsasansssssassssansseasasass 9
10. PARTICIPATION IN DIRECTORS MEETINGS......ocrurvemrvrrreesessimissssssasitnsssstsssanssnstos st cneussssssassanessanssssanssrass seabbsheasnassnssassens 10
11. QUORUM FOR DIRECTORS MEETINGS.....oorimeeensinn et bss s s vsans s snasenes .10
12. CHAIRING OF DIRECTORS MEETINGS....ccociisimsmninsnisisnsastamsaisasisistsssassarerssssmsssnsssss nsssist sisssesssnttosa sesesssaranassdniessass .
13, CASTING VOTE.....coiuiecensiaeescrsnmesessemsssssssssssssessassossesrsasentos shinsbassesses ot s 481 4rs shessns smsersonbi et sotbssabasba bassnsssbnmss ben s msbansa s bsases 11
14. TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY .....ovr et snermersnersm st rrssisve s e 11
15. DIRECTORS' CONFLICTS OF INTEREST ...c.crvrurmrrrnemrsssnsmsissetesmessasssssnsssasnassesss assasssssanssbesssnsssesssssesnsasns essisrasssessassaransens 12
16. RECORDS OF DECISIONS TO BE KEPTuciiiviseresiarmsnsisiinsiorisssiamsassssssssesssssrsssasan ssssassssasssss e s soressnssonsaesis ssbsssnsasssssssmssassone 13
17. DIRECTORS' DISCRETION TO MAKE FURTHER RULES. ... .ot sinsssiiann s s sisissssssssissssssssessassnsssnssts sens 13
APPOINTMENT OF DIRECTORS......ccoiisiirircsnssinssisissisesinssssassassns sassssssssssns narasessesessanas sessassssassasssssen et sssresnsnsssssosianssssrasnanss 13
T8, NUMBER OF DIRECTORS. ..ot cieresseesssersnassssessaesesressessens sessossseassiessan b sba s ke bs strsatboesasassmennsebesinoenrssd et 44404 0011 2 nranesbmnsnbuss 13
19, METHODS OF APPOINTING DIRECTORS.....osisiiimiisnsnsiimssrrssssstarsartsmssiasssas s sssasssnsassisssssise o sasss ssastanssssmasnssssnsssiasansons 13
20. TERMINATION OF DIRECTOR'S APPOINTMENT ..ottt sttt issstanss ssantat e sess o bbb s bt bt b sa bbb b m e b e sibias 13
21. NO RETIREMENT BY ROTATHON. ..coiciniiiisiimiisessisinistessnssssnis s st shsasinsbssssssassos sssss o sssnatsnsaseatssse eot sbasmssasassssoranssartssons t4
22. DIRECTORS REMUNERATHON.......cociinreiistissitseseisssssssssmr s srsrererserbb bbb e e e 1eb e ke 440100 vrrrsp e rr s rrs e oo S44 A LS LR RS SRR LSRR Do e bbbttt 14
23, DIRECTORS EXPENSES...cvicimiirerrermrereerissassissss assansasess s sassas s sae ses sams s anss sess s s0s s san sts s s sbsss s ssssspaasrasnsdress stsenans .14
24, APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS. ...ttt sesessssssnsonssasssssssssssrsssans .14
25. RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS......ortvmreseeeseremeemensressnasssnsresrnsesnnsoses .15
26. TERMINATION OF ALTERNATE DIRECTORSHIP....vevrvrererrrmrmrermsreemsissis i essassssssssnsssvosmsrosrrsssasssasssrasessatnnsins st st srnsensssserenns 15
© 2018 FAIRSQUARE L2 0/ 18\108 0117 Ardkias of sssodiion 100321 FNALact 2



27 SECRETARY it itressienrstsuias e s iessaa 11 s 1a 00000000 000010008000 00 08 Fe R0 1404000440810 01 00 BE8E B 14D 4ARE R4S 0104044008 PEBRSES ALY LR 80008 SHPRLSRSASLE S PP RRERSE Ken s im0 b 16
SHARES S L S OO P P TE OO P PO TRUN TR 16
28. ALL SHARES TO BE FULLY PAID UP....i it e istsas s ssassesssissssssesssenion assessssstsnsssesssnsseserenses onesmsans saasasses 16
29. AUTHORITY TO ISSUE SHARES et R AR e s RR R sa s 16
30. COMMISSIONS. ... rcsrn s resnssanssssasssinerssnsnssnas s s an s 17
31. SMALL PURCHASES OF OWN SHARES........cccccoiericcins. e R 7
32. COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS.....ccemvcrivuimisnsssssevesmrmnsesensmssssressrsnstsmssnsbasssmnsasressnases 17
33. SHARE CERTIFICATES.........ccverereerenn S LSRR SRR RS b e nern 17
34. REPLACEMENT SHARE CERTIFICATES.....ocuniciinreisisisesssassesssanisssessssssmsesisnsassssasennass sssrsnasssssssassonses 1o aresare sesaionsvesssarmasssansasans 17
SHARE TRANSFERS ...t e sess s nsnsmssesta s srsbes st abs s ba s s e b aba s s a e ba 145 bR A Sbe RO RS RS seR AT R SRR RS SRR SR E oS TR e eSS R e eR L s an 18
35, GENERAL.....oiriiistitittiirn e seac e s tasss s sssasasa s sssssassases Eetheretbesiasert e ab s a s e s abe s s SRS n e eane 18
36. PROHIBITED TRANSFERS......cc et tamm et st h b e bt b sk b4 He bbb e b e R SeR e bt SR s A s AR s 1S SRR AR SR e AR b b 18
37. PERMITTED TRANSFERS........covimisirriessse s smiesssestsssssasss s e sesrsssssesersas snassr sasnss shabst b sabsbdsessassaissmsarsstonssassronsnsannssisssssons 19
38, PRE-EMPTION RIGHTS.......c.oc e sracrersrnrescrnrnstacnsisessie b et s b st sat st bR A sha S48 A S bR s e dR SR B e an R e m s R R PRS0 S e e m s b 21
39. DRAG ALONG Hee eI beR SR SRR b IA bbb SN e R e b s R R beaE it sRseain b 21
A0, TAG ALDNG ..ottt risisssisssesssss s e s ases s s e s b s b A SRR A E e RS 4 He 4B AR 1EeRRE S P SRR E SRR 04810 T PO R TR TR SR AL S0 S e AR AR AR R RO mO PR a1n 23
DIVIDENDS AND OTHER DISTRIBUTIONS.......ciinmriincinscsmsasnsniesesmssraersareens i s e 23
41. PROCEDURE FOR DECLARING DIVIDENDS.......coooiiiicinins e LR AT aR T b R AR AR ESEs R s e v Te s enans 23
42. PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS......oeeeeeeeeee et e 24
43, NO INTEREST ON DISTRIBUTIONS.....cocotcrcerrrcsn e snemnens P 24
44, UNCLAIMED DISTRIBUTIONS......covcveererencsmsemmminerssessesens OO U, 25
45, NON-CASH DISTRIBUTIONS. .......coreceemreeneearrrmassacesesesmentsesaasmsm s set st st amsmsaseasss shrasa besssreassbesass s sasssansons mns vamsnbsseensantssssasusssn 25
46. WAIVER OF DISTRIBUTIONS et b RS e bbb R e n e 25
CAPITALISATION OF PROFITS......cciiiiininrinimseniiismisessrssassmsaes e smsta e s ias st b ma babsassbaba sases 140 a5 et sensmsesase e sarensanass svaseserannsseassan 25
47. AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS......c.oreiicitncnsnnssnes st s sssssessaninnianee 26
SHAREHOLDER MEETINGS.........ooeo e crvininsncsrsnsmrmssssscs st sttt e bbb bt s b s s s s st 48 14040 s r AT s be T AaR LR SE S AR e TO e saar e s s srananesanssnnsnssrars 26
48. ATTENDANCE AND SPEAKING AT GENERAL MEETINGS...covmimcrreemecsieri s srnsessssas st esesessbrnsssmensssmsnnsssstassasnsnsasennes 26
49, QUORUM FOR GENERAL MEETINGS......creeeeecrerenemtoementessbeerees e sees bbb s tas s saaass s s b b s bbb aas s s b s s s avasons om e ssensshasmessshis 27
50. CHAIRING GENERAL MEETINGS...ccocoevmrsveisssrsnecsrsnsnsrsnsessesssssenssssnnsessnsans hser e 27
51. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS................ et 27

€ 2618 FAIRSQUARE LLPA21/03/181208.0117 Articles of 28otigtion TRI3ZY FINAL ot 3



52. ADJOURNMENT ....ooimirssssirmsimrasrasisvemnninns Gaebsanabthsr e s e s e st OR RS SSRO SRRSO AR RS ebFPEREI LI B E PR RH 1SS sar e n e e s ebes 27
VOTING AT GENERAL MEETINGS....uiritrtrmrirmes st sesssssssssiessi et st st s ressasasasasssessis s mss siasres sessass sre o ssbensasbs s bsbo s st s e e s mrmsos 28
53. VOTING ON A SHOW OF HANDS......ov v s et ssssons pree e LR bbb s saRa b 28
54. ERRORS AND DISPUTES. ... rvmrmrrecisssssssctsnnsmsesssassessassassens s s b bR e 28
S5, POLL VOTES.. ...t ieres s nma s s s scss b st ss s s 08 s b e bR e R s AR R4S 4R F 48R4 S8 v rasem e pere e anedshs b abnassasresesrnnnsns 28
56. CONTENT OF PROXY NOTICES....uiveremrrmrssessnssressesssssnmssonssssssmssrmssissmssssrssrss sassssmassossasesmsssissa bossns ST 29
57. DELIVERY QF PROXY NOTICES ..o iritieitresrcsrrsnerersseremets s e i sataass st hasssas sans s ssnases sbs serasass ebess sasessrnasas stsssess s sasasasssentarsns 29
58. AMENDMENTS TO RESOLUTIONS Crarereraraiser e eeRIR LSRR RS E A TS A RSP PRY SRS SRR TR RS ARS e S R e Tt s e SasaveN s sk s bbrEnS 29
ADMINISTRATIVE ARRANGEMENTS....ccoveeieternerrastersasmsrrssnanssssiastas st sen sossassssssasssarases ssas seseasmendssssads80 st st baacas 18 bannnasasnsssanassnn 30
59. MEANS OF COMMUNICATION TO BE USED......cvsreerreeerrcemmentsmseressesssnersoesese . 30
60, COMPANY SEALS.......covcerirmsenssemecssrssnssrsnin i issesrorasssessesessenes dsrseaemtrare et a s s snnsanes 31
61. NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS....c.viursererssimsissssinisrasrass ras cossasssssssssssssssssssstsrassnsesssornssass 31
62. PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS. ..o s s erssssstasssssssgsssssssss stssmnsnnnsarsnassees 31
DIRECTORS' INDEMNITY AND INSURANCE........... Phibesms s et 3
63, INDEMNITY, .oovviinirsisnsimmscssmississsss st inrsssssssss s sssssissssnsasss LR R AR b ISR AR AR SRS R RS AR E e e a e e e s 3
B INSURANCE........ooiciiiiisniinimitsin i et res ssasss st shossssssmseassab e b st st e s o saras e e s e o 00 b L EA TSR 01 bR A RS L1 SRR e AR SRS TR bbb e b e ba g et s 32
B5. WINDING UP .o iiiiiniinisnmiiensssisissssssg soessassssssssesessesssss s iasasasssss 14 s0s stsensases 1o sassmnt st obat st sasasnsnssssss rescansasas st beunsnnsssrenass rasn 32

£ 2018 FAIRSQUARE LLIM21/D3/1 208.01\F Atichet of astacation 180221 ARAL adt 4



1.1

€ 2018 FAIRSQUARE LLIMZ1/030 1208 0417 Anticles of assoclation 180321 FINAL ot

PRELIMINARY

DEFINED TERMS

in these articles, unless the context requires otherwise:

“Act” means the Companies Act 2006,

“Accepting Shareholders” has the meaning given in Article 39.4;

“appointor” has the meaning given in Article 24.1;

“Articles” means the Company's articles of association for the time being in force;

"Asset Sale” means a sale by the Company or any other member of the Group of ail or substantially ali
of the Group's business, assets and undertakings to a single buyer or to one or more buyers as part of a

single transaction or series of connected transactions (other than as part of a Solvent Reorganisation);

“bankruptcy”’ includes individual insalvency proceedings in a jurisdiction other than England and Wales
or Northern Ireland which have an effect similar to that of bankruptcy;

“business day” means any day (other than a Saturday, Sunday or public holiday in the United Kingdom)
on which clearing banks in the City of London are generally epen for business;

“Buyer Group” has the meaning given in Article 40.4.1;
“chairman” has the meaning given in Article 12;
“chairman of the meeting” has the meaning given in Article 50;

“Companies Acts” means the Companies Acts (as defined in section 2 of the Act), in so far as they apply
to the Company;

“Company” means Body Rocket Ltd;
“Conflict” has the meaning given in Article 15.1;
“Defaulting Shareholder” has the meaning given in Article 36.4;

“director’ means a director of the Company, and includes any person occupying the position of director,
by whatever name called,

“distribution recipient” has the meaning given in Article 42.2;

"document” includes, unless otherwise specified, any document sent or supplied in electronic form;
“Drag Notice” has the meaning given in Article 39.5;

“electronic form” has the meaning given in section 1168 of the Act;

“gligible director’ means a director who would be entitled to vote on the matter at a meeting of
directors (but excluding any director whose vote is not to be counted in respect of the particuiar matter);

“Encumbrance” means a morigage, charge, pledge, lien, option, restriction, equity, right of first refusal,
right of pre-emption, third party right or interest, other encumbrance or security interest of any kind or
other type of agreement or arrangernent having similar effect;

“Excess Securities” has the meaning given in Article 38.2.2;



“Exit” means a Sale, Asset Sale, Quotation or Winding-Up;

“Family Member” means, in relation to Relevant Employee, his spouse and/or any one or more of his
children {including any step-children);

“Family Trust” means, in relation to a Relevant Employee, a trust or settlement set up wholly for the
benefit of that person and/or his Family Members;

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the
Company in respect of that share have been paid to the Company;

“Further Drag Notice" shall be as defined in Article 39.7;

“Further Shares” shall be as defined in Article 39.7;

“Group” means the Company and any company which is a subsidiary of the Company or vice versa or
where both are subsidiaries of the same body corporate, and references to “Group Company” shall be
construed accordingly;

“Grunt Fund” has the meaning set out in the Grunt Fund Agreement;

“Grunt Fund Agreement” means the grunt fund shareholders’ agreement to be entered into on or
about the date of these Articles between (1) Body Rocket Ltd, (2} Eric DeGolier, and (3) Marcus Hoenig, as
amended or novated from time to time;

“Grunt Fund Split Effective Vesting Date” has the meaning set out in the Grunt Fund Agreement;
“Grunt Fund Split” has the meaning set out in the Grunt Fund Agreement;

“hard copy form” has the meaning given in section 11638 of the Act;

“holder” in relation to shares means the person whose name is entered in the register of members as
the holder of the shares;

“Instrument” means a document in hard copy form;

“Interested Director” shall be as defined in Articie 15.1;

“Model Articles” means the model articles for private companies limited by shares contained in
Schedule 1 of The Companies (Model Articles) Regulations 2008 (Sl 2009/3229) as amended prior to the

date of adoption of these Articles;

“New Holding Company” means any new holding company of the Company, for the purpose of
facilitating an Exit (including a Quotation of shares in such new holding company);

“Offeror” shall be as defined in Article 39.1;

“Offeror Group” shail be as defined in Article 39.3.1;

“ordinary resolution” has the meaning given in section 282 of the Act;

"Other Shareholders” shall be as defined in Articie 39.5;

“paid” means paid or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning given in Article 10;

“Praposed Buyer” shall be as defined in Article 40.1;
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“Proposed Sale” shail be as defined in Article 40.1;
“Proposed Sellers” shali be as defined in Article 40.1;
"proxy notice” has the meaning given in Articie 56.1;

“Quotation” means the admission of the whole of any class of the issued share capital of any Group
Company, or any New Holding Company, to the Official List of the Financial Conduct Authority (or its
successors) and to trading on the London Stock Exchange's market for listed securities or to trading on
the Alternative Investment Market of the London Stock Exchange or on any other Recognised Stock
Exchange;

“Qualifying Offer” shall be as defined in Article 39.1;

“Recognised Stock Exchange’ means a recognised investment exchange, recognised overseas
investment exchange, designated investment exchange or designated overseas investment exchange, in
each case for the purposes of the Financial Services and Markets Act 2000;

“Relevant Employee” shall mean an employee of, a director or officer of, or a consultant engaged by the
Company or any other Group Company,;

“relevant loss” means any loss or liability which has been or may be incurred by a relevant officer in
connection with that relevant officer's duties or powers in relation to the Company, any Group Company
or any pension fund or employees’ share scheme of the Company or Group company;

“relevant officer” means any director or other officer or former director or other officer of the Company
or a Group Company (including any such company which is a trustee of an occupational pension scheme
{as defined by section 235(6) of the Act, but excluding in each case any person engaged by the Company
{or Group Company) as auditor (whether or not he is also a director or other officer), to the extent he
acts in his capacity as auditor);

“Sale” means the sale of more than 50% (fifty percent) in number of the shares in issue from time to
time to a single buyer, or to any person who is a connected person of the buyer and any person with
whom the buyer is acting in concert, as part of a single transaction or series of connected transactions
(other than as part of a Solvent Reorganisation), which for the avoidance of doubt excludes any issue of
shares pursuant to the Grunt Fund Agreement;

“shareholder’ means a person who is the holder of a share;

“shares” means any share in the capital of the Company from time to time;

“Solvent Reorganisation” means a solvent reorganisation of the Group by any means, the acquisition of
the Company by a New Holding Company, or any other reorganisation involving the Company's share or
debt capital (including the conversion, consolidation, subdivision, reclassification or redesignation (as
appropriate) of shares into a single class of ordinary shares) in preparation for an Exit;

“special resolution” has the meaning given in section 283 of the Act;

“subsidiary” has the meaning given in section 1159 of the Act;

"Tagging Shareholder” shall be as defined in Article 40.6;

"Transfer Back” shali be as defined in Article 37.6;

"transferee” means a person entitled to a share by reason of death or bankruptcy of a shareholder, or
otherwise by operation of law, or pursuant to Article 37.3.1 (transfers to Family Members or trustees);

‘“Winding-Up" means a distribution pursuant to a winding up, dissolution or liquidation of the Company
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or a New Holding Campany {(including follewing an Asset Sale); and

“writing” means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied in electronic form or
otherwise,

Save as otherwise specifically provided in these Articles, words and expressions which have particular
meanings in the Modei Articles shall have the same meanings in these Articles, subject to which and
unless the context otherwise requires, words and expressions which have particular meanings in the Act
shall have thre same meanings in these Articles.

Headings in these Articles are used for convenience only and shall not affect the construction or
interpretation of these Articles.

Areference in these Articles to an “article” is a reference to the reievant articie of these Articles unless
expressly provided otherwise,

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation is a reference to it as it is in force from time to time, taking account of

1.5.1 any subordinate legislation from time to time made under it, and

1.5.2 any amendment or re-enactment and includes any statute, statutory provision or subordinate
legislation which it amends or re-enacts.

Any phrase introduced by the terms “including”, "include”, “in particular” or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding thase terms.

The Model Articles shall apply to the Company, except in so far as they are modified or excluded by, or
are inconsistent with, these Articles.

PRIVATE COMPANY STATUS, LIABILITY OF MEMBERS AND SUBSIDIARIES

The Company is a private company limited by shares and accordingly any offer to the public to subscribe
for any shares or debentures of the Company is prohibited.

The liability of the members is limited to the amount, if any, unpaid on the shares heid by them.

The Company agrees to use such powers as it has as shareholder of any Group Company to ensure that
such Group Company shall comply with those provisions of these Articles which are expressed to apply
to a Group Company and that no Group Company shall do or permit to be done any act, matter or thing
which if it were done or permitted to be done by the Company would constitute a breach by the
Company of any provision of these Articles or would require any consent, approval or sanction under
these Articles, uniess in such latter case such consent, approval or section has first been obtained.

DIRECTORS

DIRECTORS' GENERAL AUTHORITY

Subject to the Articles, the directors are responsible for the management of the Company's business, for
which purpose they may exercise all the powers of the Company.

SHAREHOLDERS' RESERVE POWER

The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified
action.
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No such special resolution invalidates anything which the directors have done before the passing of the
resolution.

DIRECTORS MAY DELEGATE

Subject to the Articles, the directors may delegate any of the powers which are conferred on therm under
the Articles:

5.1.1 to such person or committee;
5.1.2 by such means (including by power of attorney);

5.1.3 to such an extent;

514 in relation to such matters or territories; and
5.1.5 on such terms and conditions,
as they think fit.

If the directors so specify, any such delegation may authorise 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.
COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which are based
as far as they are applicable on those provisions of the Articles which govern the taking of decisions by
directors.

The directors may make rules of procedure for all or any committees, which prevail over rules derived
from the Articles if they are not consistent with them.

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any decision of the directors must be either a
majority decision at a meeting or a decision taken in accordance with Article 8.

If:
7.2.1 the Company only has one director for the time being, and
7.2.2 no provision of the Articles requires it to have more than one director,

the general rule does not apply, and the director may (for so long as he remains the sole director) take
decisions without regard to any of the pravisions of the Articles relating to directors’ decision-making.

UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this Article when all eligible directors indicate to
each other by any means that they share a common view on a matter.

Such a decision may take the form of a resofution in writing, where each eligible director has signed one
or more copies of it, or to which each eligible director has otherwise indicated agreement in writing.

A decision may not be taken in accordance with this Article if the eligible directors would nct have
formed a quorum at such a meeting.
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CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving not Jess than two business days’ notice of the
meeting (or such lesser notice as all the directors may agree) to the directors or by authorising the
company secretary (if any) to give such notice.

Notice of any directors’ meeting shall be given to each director in writing, and must indicate:
9.2.% its proposed date and time;
9.2.2 where it is to take place; and

923 if it is anticipated that directors participating in the meeting will not be in the same place, how
it is proposed that they should communicate with each other during the meeting,

The directors, or a committee of the directors, may hold meetings by telephone or video conference or
by a series or combination of them. The views of the directors, or a committee of directors, as
ascertained by such telephone or video conference conversations and communicated to the chairman
shall be treated as votes in favour of or against a particular resolution (as appropriate). A resolution
passed at any meeting held in this manner and signed by the chairman shall be as valid and effectual as
if it had been passed at a meeting of the directors (or, as the case may be, of that committee) duly
convened and held. Such a meeting shall be deemed to take place where the largest group of those
participating is assembied, or, if there is no such group, where a director appointed pursuant to Article
12 of the meeting is then present.

Notice of a directors’ meeting need not he given to directors who waive their entittement to notice of
that meeting, by giving notice to that effect to the Company not more than seven days after the date on
which the meeting is held. Where such notice is given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at it.

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to the Articles, directors participate in a directors’ meeting, or part of a directors’ meeting, when:

10.11 the meeting has been called and takes place in accordance with the Articles, and

10.1.2  they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

in determining whether directors are participating in a directors’ meeting, it is irrelevant where any
director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that the meeting
is to be treated as taking place wherever any of them is.

QUORUM FOR DIRECTORS’ MEETINGS

At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a
proposal to call another meeting.

Subject to Article 11.3 the quorum for the transaction of business at a meeting of directors is any two
eligible directors.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 15 to authorise a
director's conflict, if there is only one director in office other than the conflicted director(s), the quorum
for such meeting (or part of 2 meeting) shall be one eligible director.

If the total number of directors in office for the time being is less than the quorum required, the
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12.

12.1

12.2

12.3

12.4

13.

13.1

14,

14

14.2

directors must not take any decision other than a decision:

11.4.1 to appoint further directors, or

11.4.2  to call a general meeting so as to enable the shareholders to appoint further directors.
CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.

The directors may terminate the chairman's appointment at any time.

If the chairman is not participating in a directors’ meeting within 10 {ten} minutes of the time at which it
was to start, the participating directors must appoint one of themselves to chair it.

CASTING VOTE

if the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or
other director chairing the meeting shalil not have a casting vote.

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182{6) of the Act and provided he has
declared the nature and extent of his interest in accordance with the requirements of the Companies
Acts, a director who is in any way, whether directly or indirectly, interested in an existing or proposed
transaction or arrangement with the Company:

14.1.1 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested;

14.1.2  shalt be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) in respect of such existing or proposed transaction or arrangement in
which he is interested;

14.1.3  shall be entitled to vote at a meeting of directors or of a committee of the directors, or
participate in any unanimous decision, in respect of such existing or proposed transaction or
arrangement in which he is interested;

14.1.4  may act by himself or his firm in a professional capacity for the Company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as if he
were not a director;

14.1.5  may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the Company is
otherwise (directly or indirectly) interested; and

14.1.6 shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him (as defined in section 252 of the Act)) derives from
any such contract, transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty under
section 176 of the Act.

For the purposes of this Article, references to proposed decisions and decision-making processes include
any directors’ meeting or part of a directors’ meeting.
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14.3

14.4

15,

151

15.2

153

15.4

Subject to Article 14.4 if a question arises at a meeting of directors or of a committee of directors as to
the right of a director to participate in the meeting (or part of the meeting) for voting or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the chairman whose
ruling in relation to any director other than the chairman is to be final and conclusive.

if any question as to the right to participate in the meeting (or part of the meeting) should arise in
respect of the chairman, the question is to be decided by a decision of the directors at that meeting, for
which purpose the chairman is not to be counted as participating in the meeting (or that part of the
meeting} for voting or quorum purposes.

DIRECTORS® CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this Article, authorise any matter or
situation proposed to them by any director which would, if not authorised, involve a director {(an
“Interested Director”) breaching his duty under section 175 of the Act to avoid conflicts of interest (a
“Conflict™).

Any authorisation under this Articie will be effective only if:

15.2.3 to the extent permitted by the Act, the matter in question shall have been proposed by any
director for consideration in the same way that any other matter may be proposed to the
directors under the provisions of these Articles or in such other manner as the directors may
determine;

15.2.2  any requirement as to the quorum for consideration of the relevant matter is met without
counting the Interested Director; and

15.2.3  the matter was agreed to without the interested Director voting or would have been agreed to
if the Interested Director’s vote had not been counted.

Any authorisation of a Conflict under this Article 15 may (whether at the time of giving the authorisation
or subsequently):

15.3.1 extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter or situation so authorised;

15.3.2  provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions (whether at meetings of the girecters or
otherwise) related to the Conflict;

15.3.3  provide that the Interested Director shall or shall not be an eligible director in respect of any
future decision of the directors in relation to any resolution related to the Conflict;

15.3.4  impose upon the Interested Director such other terms for the purposes of dealing with the
Conflict as the directors think fit;

15.3.5  provide that, where the Interested Director obtains, or has obtained (through his involvement
in the Conflict and otherwise than through his position as a director of the Company)
information that is confidential to a third party, he witl not be obliged to disclose that
information to the Company, or to use it in relation to the Company’s affairs where to do so
would amount to a breach of that confidence; and

15.3.6  permit the Interested Director to absent himself from the discussion of matters relating to the
Conflict at any meeting of the directors and be excused from reviewing papers prepared by, or
for, the directors to the extent to which they relate to such matters.

Where the directors authorise a Conflict the Interested Director will be obliged to conduct himself in
accordance with any terms and conditions imposed by the directors in relation to the Conflict.
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15.5

15.6

16.

16.1

16.2

17.

17.1

18.

18.1

19.

19.1

19.2

19.3

20.

20.1
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The directors may revoke or vary such authorisation at any time, but this will not affect anything done by
the Interested Director, prior to such revocation or variation, in accordance with the terms of such
authorisation,

A director is not required, by reason of being a director (or because of the fiduciary relationship
established by reasen of being a director), to account to the Company for any remuneration, profit or
other benefit which he derives from or in connection with a relationship involving a Conflict which has
been authorised by the directors or by the Company in general meeting (subject in each case to any
terms, limits or conditions attaching to that authorisation) and no contract shail be liable to be avoided
on such grounds.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in writing, for at least 10 (ten) years from
the date of the decision recorded, of every unanimous or majority decision taken by the directors.

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the
directors in permanent form, so that they may be read with the naked eye.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the Articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate
directors) shall not be subject to any maximum but shall not be less than one.

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a
director:

19.1.1 by ordinary resclution, or
19.1.2 by a decision of the directors.

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no
directors, the transferee(s) of the last shareholder to have died or to have a bankruptcy order made
against him (as the case may be) have the right, by notice in writing, to appoint a natural person
(including a transferee whoe is a natural person), who is willing to act and is permitted to do so, tobe a
director.

For the purposes of Article 19.2 where two or more shareholders die in circumstances rendering it
uncertain who was the last to die, a younger shareholder is deemed to have survived an older
sharehotder.

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as:

20.11 that person ceases to he a director by virtue of any provision of the Act or is prohibited from
being a director by law,
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22.1

22.2

22.3

22.4

22.5

231

20.1.2 a bankruptcy order is made against that person;

20.1.3  acomposition is made with that person’s creditors generally in satisfaction of that person's
debts;

20.1.4  aregistered medical practitioner who is treating that person gives a written opinion to the
Company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months;

20.1.5 by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person would

ctherwise have;

20.1.6 notification is received by the Company from the director that the director is resigning from
office, and such resignation has taken effect in accordance with its terms.

NO RETIREMENT BY ROTATION

The directors shall not be liable to retire by rotation.

DIRECTORS' REMUNERATION

Directors may undertake any services for the Company that the directors decide.
Directors are entitled to such remuneration as the directors determine:

2221 for their services to the Company as directors, and

22.2.2  for any other service which they undertake for the Company.

Subject to the Articles, a director's remuneration may:

2234 take any form, and

2232 include any arrangements in connection with the payment of a pension, allowance or gratuity,
or any death, sickness or disability benefits, to or in respect of that director.

Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
Unless the directors decide otherwise, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidiaries or of any other body corporate in which the Company is interested,

DIRECTORS' EXPENSES

The Company may pay any reasonable expenses which the directors (including alternate directors) and
the secretary properly incur in connection with their attendance at:

2311 meetings of directors or committees of directors,
23.1.2  general meetings, or
23.1.3  separate meetings of the holders of any class of shares or of debentures of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in
relation to the Company.

APPOINTMENT AND REMOVAL OF ALTERNATE RDIRECTORS
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241

24.2

243

25.1

25.2

253

25.4

25.5

26.

Any director (the “appointor”) may appoint as an aiternate any other director, or any other person
approved by resolution of the directors, to:

24.1.1 exercise that director's powers, and
24.1.2  carry out that director's responsibilities,
in relation to the taking of decisions by the directors in the absence of the alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the Company signed
by the appointor, or in any other manner approved by the directors.

The notice must:
2431 identify the proposed alternate, and

24.3.2  inthe case of a notice of appointrment, contain a statement signed by the proposed alternate
that the proposed alternate is willing to act as the alternate of the director giving the notice.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same rights in
relation to any decision of the directors as the alternate's appointor.

Except as the Articles specify otherwise, alternate directors:

25.2.1 are deemed for ali purposes 1o be directors;

25.2.2  are liable for their own acts and omissions;

25.23  are subject to the same restrictions as their appointors; and
25.2.4  are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitied to receive notice of ail
meetings of directors and of all meetings of committees of directors of which his appointor is a member.

A person who is an alternate director but not a director:

25.31 may be counted as participating for the purposes of determining whether a quorum is present
(but only if that person’'s appeintor is not participating);

25.3.2  may participate in a unanimous decision of the directors (but only if his appointor is an eligible
director in relation to that decision, but does not participate); and

2533 shall not be counted as more than one director for the purposes of Articles 25.3.1 and 25.3.2,

A director whao is also an alternate director is entitled, in the absence of his appointor, to a separate vote
on behalf of his appointor, in addition to his own vote on any decision of the directors (provided that his
appointor is an eligible director in relation to that decision), but shali not count as more than one
director for the purposes of determining whether a quorum is present.

An alternate director may be paid expenses and may be indemnified by the Company to the same extent
as his appointor but shall not be entitled to receive any remuneration from the Company for serving as
an alternate director except such part of the alternate's appointor's remuneration as the appointor may
direct by notice in writing made to the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP
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26.1

27.

27.%

28.

28.%

28.2

29.

29.1

29.2

An alternate director's appointment as an alternate terminates:

26.1.1 when the alternate’s appointor revokes the appointment by notice to the Company in writing
specifying when it is to terminate;

26.1.2 on the occurrence, in refation to the alternate, of any event which, if it occurred in relation to
the aiternate’s appointor, would result in the termination of the appcintor's appointment as a
director;

26.1.3  onthe death of the alternate’s appointor; or

26.1.4  when the alternate’s appointor's appointment as a director terminates,

SECRETARY

The directors may appoint any persorn who is willing to act as the secretary for such term, at such

remuneration and upon such conditions as they may think fit and from time to time remove such person
and, if the directors so decide, appoint a replacement, in each case by a decision of the directors.

SHARES

ALL SHARES TO BE FULLY PAID UP

No share is to be issued for less than the aggregate of its nominal value and any premium to be paid to
the Company in consideration for its issue.

This does not apply to shares taken on the formation of the Company by the subscribers to the
Company's memorandum,

AUTHORITY TO ISSUE SHARES

Subject to the remaining provisions of this Article 29 and to Article 38, the directors are generally and
unconditionally authorised, in accordance with section 550 of the Act and generally, to exercise any
power of the Company to:

29.1.1 offer or allot;
29.1.2  grant rights to subscribe for or to convert any security into;
2913 otherwise deal in, or dispose of,

any shares in the Company to any person, at any time, for any consideration, and on any terms and
conditions as the directors may decide.

Before but exciuding the date of the Grunt Fund Split, but for the avoidance of doubt not thereafter, the
authority referred to in Article 29.1 shall:

29.2.1 be limited to a maximurn nominal amount of £2,000 (two thousand pounds), such that no
more than 200,000 (two hundred thousand) ordinary shares of £0.01 each are issued before
the date of the Grunt Fund Spiit;

29.2.2 be exercised only in respect of persons who have signed the Grunt Fund Agreement or a deed
of adherence to it;

29.2.3 be limited so that the directors can only issue each signatory to the Grunt Fund Agreement
such number of shares as enables him to hoid a total of 10,000 (ten thousand) ordinary shares
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{whether by subscription or allotment);

29.2.4  only apply insofar as the Company has not renewed, waived or revoked it by ordinary
resolution.

COMMISSIONS

The Company may exercise the powers of paying commissions conferred by the Act. Subject to the Act,
any such commission may be satisfied by the payment of cash or by the allotment of fully paid or partly
paid shares or partly in one way and partly in the other,

SMALL PURCHASES OF OWN SHARES

Subject to the Act but without prejudice to any other provision of these Articles, the Company may
purchase its own shares in accordance with Chapter 4 of Part 18 of the Act, including (without limitation)
with cash up to any amount in a financial year not exceeding the lower of:

3111 £15,000 (fifteen thousand pounds); and

31.1.2  the value of 5% (five percent) of the Company's share capital.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law or pursuant to Articie 37.3.1, o person is to be recognised by the Company as
holding any share upon any trust, and the Company is not in any way to be bound by or recognise any
interest in a share other than the holder's absolute ownership of it and all the rights attaching to it.

SHARE CERTIFICATES

The Company must issue each shareholder, free of charge, with one or more certificates in respect of
the shares which that shareholder holds.

Every certificate must specify:

33.21 in respect of how many shares, of what class, it is issued;
33.2.2 the nominal value of those shares;

33.23  thatthe shares are fully paid; and

33.2.4  any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class,
If more than one person holds a share, only one certificate may be issued in respect of it.
Certificates must:

33.5.1 have affixed to them the Company's common seal, or

33.52  be otherwise executed in accordance with the Companies Acts.
REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of a shareholder's shares is:

34.1.1 damaged or defaced, or

34.1.2  said to be lost, stolen or destroyed,
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34.2

35.

351

35.2

353

354

355

36.1

36.2

that shareholder is entitled to be issued with a replacement certificate in respect of the same shares.
A shareholder exercising the right to be issued with such a replacement certificate:

34.21 may at the same time exercise the right to be issued with a single certificate or separate
certificates;

34.2.2  must return the certificate which is to be replaced to the Company if it is damaged or defaced;
and

34.2.3 rmust comply with such conditions as to evidence, or indemnity and the payment of a
reasonable fee as the directors decide.

SHARE TRANSFERS

GENERAL

Shares may be transferred by means of an instrument of transfer in any usual form or any other form
approved by the directors, which is executed by or on behalf of the transferor.

No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee’s name is entered in the ragister of
members as holder of it.

If, in retation to a transfer of a share, the transferor thereof is a party to any agreement with the
Company and/or some or all of its members (including without limitation any shareholders’ agreement)
or in the event of an allotment of a new share to a person who is not a member then the directors may:

35.5.1 require the transferee or allottee of such share (as the case may be) to enter into a written
undertaking(s) {in such form as the directors may prescribe) to be bound (to the same extent
as the transferor) by the provisions of such agreement; and

35.5.2  decline to register the transfer or allotment of such share unless and unti! the transferee has
entered into such written undertaking.

PROHIBITED TRANSFERS

On and before the Grunt Fund Split Effective Vesting Date, Articles 38.2 to 38.5 (Pre-emption Rights),
Article 39 (Drag Along, whether as Accepting Shareholder or Other Shareholder) and Article 40 (Tag
Along, whether as Proposed Seller or a person who sells to a Proposed Buyer in accordance with Article
40.2) shall not apply.

Except in accordance with Article 37 (Permitted Transfers):

36.2.1 any person who holds, or becomes entitled to, any share shall not effect a transfer of shares;
and

36.2.2  the directors shall refuse to register the transfer of a share unless they are satisfied that such
transfer is a transfer permitted in accordance with Article 37 (Permitted Transfers), and if they
do so, the instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.
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36.3

36.4

36.5

37.

3741

The reference in this Article 36 to the transfer of a share shall mean the transfer of either or both of the
tegal and beneficial ownership in such share and/or the grant of an eption to acquire either or both of
the legal and beneficial ownership in such share and the following shall be deemed (but without
limitation) to be a transfer of a share:

36.3.1 any direction {by way of renunciation or otherwise) by a shareholder entitled to an allotment
or issue of any share that such share be allotted or issued to some person other than himself;

36.3.2  any sale or other disposition of any legal or equitable interest in a share (including any voting
rights attached thereto) and whether or not by the registered holder thereof and whether or
not for consideration or otherwise and whether or not effected by an instrument in writing;

36.3.3  any grant of an Encumbrance over any share; and

36.3.4 any agreement, whether or not subject to any condition to do any of the matters set out in
Articles 36.3.1, 36.3.2 or 36.3.3.

For the purpose of ensuring compliance with Articie 36.2, the Company shall immediately require any
shareholder to procure that {i} he or {ii} such other person as is reasonably believed to have information
and/or evidence relevant to a proposed transfer provides to the Company any information and/or
evidence relevant to such purpose and failing such information and/or evidence being provided within
10 (ten) business days of any request, the board shall forthwith notify the relevant sharehalder (the
“Defaulting Shareholder” that a breach of the transfer provisions of these Articles is deemed to have
occurred, whereupon the Company shall refuse to register any transfer of such shares.

Notwithstanding any other provision in these Artictes, each member hereby irrevocably appoints the
Company as his attorney and agent (with the power to appeint any member of the board as a substitute
and to delegate to that substitute all or any powers hereby conferred, other than this power of
substitution, as if he had been originally appointed by this power of attorney) to give effect to the
pravisions of these Articles (if and to the extent that the member does not do so} including, without
limitation, to transfer title (whether iegal or beneficial) to shares which the member is obliged to transfer
in accordance with these Articles, and in connection with such transfer. Without prejudice to the
generality of the foregoing, the Company as attorney may on the member's behalf give receipts in
writing in connection with, and execute any documents required to effect, such transfer,

PERMITTED TRANSFERS

Before the date of the Grunt Fund Split, if any member leaves the Company's Grunt Fund pursuant to
clause 7 of the Grunt Fund Agreement, then:

3714 notwithstanding any other provisions of these Articles {(including Articles 41, 42, 48, 49, 51, 53,
55 and 56), his shares shall automatically, without any resolution of the board, cease to confer
on any holder of them (including him, his proxy (if any), and any transferee, including a
transferee pursuant to Article 37.1.2 below) any rights in respect of those shares:

(a) to receive notice of, attend, speak or vote at any general meeting (or class meeting) of
the Company;

(b) to receive dividends or other distributions {other than par value upon a return of
capitat);, and

© that otherwise attach to those shares or to any further shares issued pursuant to the
exercise of a right attaching to those shares or in pursuance of an offer made to the
holder thereof; and

37.1.2  before the date of the Grunt Fund Split, if such leaving member is deemed to own zero
percent (0%) of the Grunt Fund, any remaining member shal{ have the option (but not the
obligation) to make an offer to purchase at par value such leaving member's shares by giving
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37.2

373

374

37.5

written notice and payment to the leaving member, in which case on receipt of such notice
and payment, the leaving member shali be required to deliver up and lodge with the Company
a stock transfer form signed by him together with the share certificate(s) in respect of his
shares.

On the date of the Grunt Fund Split, any member may transfer shares to the Company in an off-market

purchase by the Company of its own shares out of capital for the purposes of or pursuant to the

Company's grunt fund employee share scheme in accordance with sections 6834, 7204 and 720B of the

Act,

After the Grunt Fund Split Effective Vesting Date, any member may transfer shares:

37.31 if a Relevant Employee, to any of his Family Members over the age of 18 (eighteen) or to the
trustees of his Family Trust, provided that following such transfer (and taking into account all

other transfers made by him) he holds at least 50% (fifty percent) in number of all shares ever
issued to him;

37.3.2 in accordance with:
{a}  Articles 38.2 to 38.5 (Pre-emption Rights);
(b}  Article 39 (Drag Along, whether as Accepting Shareholder or Other Shareholder);

(¢} Article 40 (Tag Along, whether as Proposed Seller or a person who sells to a Proposed
Buyer in accordance with Article 40.2); or

3733 to the Company on a return of capital.

Any member may transfer shares to any person entitled to a share by reason of:

37.4.1 the death of a shareholder;

37.4.2  the bankruptcy of a shareholder; or

37.43 by operation of law.

If title to & share passes to a transferee:

37.5.1  the Company may only recognise the transferee as having any title to that share;
37.52  thatransferee shall:

(@  if he wishes to be registered as helder of that share, notify the Company in writing of
his wish;

(b) provide such evidence of identity as the Company may reasonably require in order to
satisfy its obligations in respect of any "know your client” or other anti-money-
laundering or anti-terrorism legistation or regulatory best practice from time to time;

(0 if entitled to those shares, be bound by any notice that is given to a shareholder in
respect of shares if it was given to the shareholder before the transferee's name has
been entered in the register of members;

(d} only have the right to attend, speak or vote at any general meeting (or class meeting) of
the Company or agree to a proposed written resolution in respect of shares to which he
is entitled, after the transferee’s name has been entered in the register of members
and he has become the holder of those shares, save that:

£ 2018 FAIRSQUARE LLPA2120/ 180208 0117 Artcies of assocavan 180321 FINAL.odt 20



37.6

381

38.2

383

38.4

38.5

39.

(i) if transferred pursuant to Articles 37.3.1 (to Family Members or Family Trusts),
37.4.2 {on bankruptcy) or 37.4.3 {by operation of law) and the Relevant Employee
is alive, the transferee must undertake to exercise all voting rights attaching to
such shares and to sign all proxies, consents to short notice and other
documents relating to such exercise in accordance with the directions of the
Relevant Employee, and give the Relevant Employee full unconditional and
irrevocable authority to sell such shares on behalf of the transferee on an Exit;
and

(ii) if transferred by a leaver shareholder in accordance with Article 37.1, he shall
have no such rights in respect of the non-voting shares to which he is entitled;

(e) execute any undertaking(s) as may be required pursuant to Article 35.5.

Where any shareholder holding shares as a result of a transfer by a person in relation to whom such
shareholder was a permitted transferee ceases to be such a permitted transferee, the shareholder shall
immediately transfer all such shares to the person who originally transferred such shares or to any other
permitted transferee of such original transferor (a “Transfer Back”).

PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shali not apply to an
allotment of equity securities (as defined in section 560(1) of the Act) made by the Company.

Uniess otherwise agreed by special resolution, if the Company proposes to allot any equity securities
{other than any equity securities to be held under an employee share scheme, which for the avoidance
of doubt includes any allotments pursuant to Article 29.2), those equity securities shall not be allotted to
any person uniess the Company has first offered them to all shareholders on the date of the offer on the
same terms, and at the same price, as those equity securities are being offered to other persons on a
pari passu and pro rata basis to the number of shares held by those holders (as nearly as possible
without involving fractions). The offer:

38.21 shall be in writing, shall be apen for acceptance for a period of 30 (thirty) business days from
the date of the offer and shall give details of the number and subscription price of the relevant
equity securities; and

38.2.2  may stipulate that any shareholder who wishes to subscribe for a number of equity securities
in excess of the proportion to which he is entitled shall, in his acceptance, state the number of
excess equity securities (“Excess Securities”) for which he wishes to subscribe,

Any equity securities not accepted by shareholders pursuant to the offer made to them in accordance
with Article 38.2 shall be used for satisfying any requests for Excess Securities made pursuant to Article
38.2. If there are insufficient Excess Securities to satisfy such reguests, the Excess Securities shall be
allotted to the applicants pro rata to the number of shares held by the applicants immediately before the
offer was made to shareholders in accordance with Article 38.2 (as nearly as possible without involving
fractions or increasing the number of Excess Securities allotted to any shareholder beyond that applied
for by him). After that allfotment, any Excess Securities remaining shall be offered to any other person as
the directors may determine, at the same price and on the same terms as the offer to the shareholders.

Subject to Articles 38.2 and 38.3 and to section 551 of the Act, any equity securities shall be at the
disposal of the directors who may allot, grant options over or otherwise dispose of them to any persons
at those times and generally on the terms and conditions they think proper.

No shares shall be allotted to any Relevant Employee or prospective Relevant Employee unless such
person has entered into a joint election with the Company under section 431 of the Income Tax
{Earnings and Pensions) Act 2003.

DRAG ALONG
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391

39.2

39.3

39.4

39.5

39.6

39.7

39.8

In these Articles a “Qualifying Offer” shall mean a bona fide offer in writing on arm’s length terms which
is made by or on behaif of any person (the *Offeror”), and which is communicated to any one or more of
the shareholders, and is for ali of the shares not already owned by the Offeror or persons connected or
acting in concert with the Offeror.

Subject to Article 39.8, the Qualifying Offer shall set out the consideration payabie under it, which shall:

38.21 in the case of any share, be equal to the highest consideration offered to each Accepting
Shareholder for each share of the same class; and

39.22  subject to Article 39.3, be in the same form as that offered for each share of the same class,
shall be paid at the same time as the consideration is payable for each share of the same class
and shall be subject to the same payment terms.

For the purposes of Article 39.2 "consideration” shall:

39.319 exclude any consideration in the form of any share, debt instrument or other security in the
capitai of the Offeror or any member of the same group of companies as the Offeror (the
“Offeror Group") provided that, if such form of consideration is to be excluded, the Qualifying
Offer comprises an alternative consideration for each share which is of equivalent value to
such consideration; and

39.3.2 for the avoidance of doubt, exclude any right or opportunity offered to a shareholder to
subscribe for or acquire any share, debt instrument or other security in the capital of any
member of the Offeror Group which is in addition to the consideration offered for each share
under the terms of the Qualifying Offer.

If the holders of not less than 50% (fifty percent) in nominal value of the shares then in issue (the
“Accepting Shareholders") have indicated in writing that they wish to accept the Qualifying Offer, then
the provisions of this Article 39 shall apply.

The Accepting Shareholders may give written notice (a “Drag Notice”) to the remaining holders of shares
{the “Other Shareholders”) of their wish to accept the Qualifying Offer and the Other Shareholders shall
thereupon become bound to accept the Qualifying Offer and to transfer their shares to the Offeror {or
his norninee) with full title guarantee on the date specified by the Accepting Shareholders.

if any Other Sharehclder shall not, within five business days of being required to do so, execute and
deliver transfers in respect of the shares held by him and deliver the certificate{s) in respect of the same
{or a suitable indemnity in lieu thereof), then any Accepting Shareholder shall be entitled to execute, and
shall be entitled to authorise and instruct such person as he thinks fit to execute, the necessary
transfer(s) and indemnities on the Other Shareholder's behalf and against receipt by the Company (on
trust for such Shareholder) of the consideration payable for the relevant shares, to deliver such
transfer(s) and certificate(s) or indemnities to the Offeror (or his nominee} and to register such Offeror
(or his nominee) as the holder thereof and, after such registration, the validity of such proceedings shall
not be questioned by any person.

If any shares are issued by the Company at any time after the date of the Drag Notice (the “Further
Shares”) (whether pursuant to the exercise of options or warrants or otherwise), the Accepting
Shareholders shall be entitled to serve an additional Drag Notice (a “Further Drag Notlce"”) whereupon
the holders of such Further Shares shall become bound to transfer their Further Shares to the offeror (or
his nominee) with full title guarantee on the date specified in the Further Drag Notice and for the same
consideration payable under the Qualifying Offer and Article 39.2. The provisions of Articles 39.6 and
29.8 shall apply mutatis mutandis to any transfer of shares under this Article 35.7.

Each Other Sharehoider shail pay his pro rata share calculated by reference to the number of shares
held by each shareholder {as a deduction from the gross pre-tax proceeds to be received, without
prejudice to any other deductions lawfully required to be made} of the costs incurred by the Accepting
Shareholders in connection with the Qualifying Offer and the transfer of shares to the extent that such
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40.3

40.4

costs can reasonably be demonstrated to have been incurred on behalf of the Accepting and Other
Shareholders.

TAG ALONG

If at any time one or more Shareholders {the “Proposed Sellers”) propose to sell to any person, in one or
a series of related transactions, such number of shares which would constitute a Sale (a “Proposed
Sale™), the Proposed Seilers shall give written notice to the other holders of shares of any Proposed Sale
at least 10 (ten) business days prior to the proposed date of compietion thereof. Such notice shall set
out, to the extent not described in any accompanying documents, the identity of the proposed buyer
(the “Proposed Buyer”), the sale price and other terms and conditions of payment, the proposed date of
sale and the number of shares to be acquired by the Proposed Buyer.

The Proposed Sale may not be completed unless the Proposed Buyer has unconditionally offered to buy
the same proportion of all the other issued shares (other than any shares already owned by the
Proposed Buyer or persons connected or acting in concert with him) as the proportion of shares to be
transferred pursuant to the Proposed Sale bears to the total number of shares held by the Proposed
Sellers, on the following terms:

40.2.1 in the case of any share, the consideration to be paid for each share shalt be equal to the
highest consideration offered for each share of the same class pursuant to the Proposed Sale;
and

40.2.2 suhject to Article 40.4, the consideration shalt be in the same form as that offered for the
shares of the same class pursuant to the Proposed Sale, shall be paid at the sarne time and
shall be subject to the same payment terms as apply to the Proposed Sale.

Such offer shall remain open for acceptance for not less than 21 (twenty one) days.
For the purposes of Article 40.2, “consideration” shall:

40.4.1 exciude any consideration in the form of any share, debt instrument or other security in the
capital of the Proposed Buyer or any member of the same group of companies as the
Proposed Buyer (the “Buyer Group”} pravided that, if such form of consideration is to be
excluded, an alternative consideration for each share is offered which is of equivalent value to
such excluded consideratien; and

40.4.2  forthe avoidance of doubt, exclude any right or opportunity offered to a shareholder to
subscribe for or acquire any share, debt instrument or other security in the capital of any
member of the Buyer Group which is in addition to the consideration offered for each share
pursuant to the Proposed Sale.

The provisions of Articles 40.1 and 40.2 shall not apply to any Proposed Sale which is a Permitted
Transfer under Article 37 {excluding Article 37.3.2(c)) including without limitation any Proposed Sale
which is to take place pursuant to a Qualifying Offer under Article 39.

Each shareholder that accepts an offer pursuant to Article 40.3 (“Tagging Shareholder”) shall pay his pro
rata share calculated by reference to the number of shares heid by each shareholder {as a deduction
from the gross pre-tax proceeds to be received, without prejudice to any other deductions lawfully
required to be made) of the costs incurred by the Proposed Sellers in connection with the Proposed Sale
and the transfer of shares to the extent that such costs can reasonably be demonstrated to have been
incurred on behalf of all the shareholders.

DIVIDENDS AND OTHER DISTRIBUTIONS
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4.2

41.3

41.4

41.5

11.6

41.7

42,

42.1

42.2

431

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends, and the directors may decide to pay interim
dividends.

A dividend must not be declared unless the directors have made a recommendation as to its amount.
Such a dividend must not exceed the amount recommended by the directors.

No dividend may be declared or paid uniess it is in accordance with shareholders’ respective rights.

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on
which shares are issued, specify otherwise, it must be paid by reference to each shareholder's holding of
shares on the date of the resolution or decision to declare or pay it.

if the Company’s share capital is divided into different classes, no interim dividend may be paid on
shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is
in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the
profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on shares with
deferred or non-preferred rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid by
one or more of the following means:

42.1.% transfer to a bank or building society account specified by the distribution recipient in writing;

42.1.2  sending a cheque made payabie to the distribution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient is a
holder of the share), or (in any other case) to an address specified by the distribution recipient
in writing;

4213 sending a cheque made payabie to such person by post to such person at such address as the
distribution recipient has specified in writing; or

42.1.4  any other means of payment as the directors agree with the distribution recipient in writing.

In the Articles, the “distribution recipient” means, in respect of a share in respect of which a dividend or
other sum is payable:

42.2.1 the holder of the share; or

42.2.2  if the share has two or mare joint holders, whichever of them is named first in the register of
members; or

4223 if the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwise
by operation of law, the transferee,

NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable in respect of a share unless
otherwise provided by:
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45,

45.1

45,2

46.1

43,11 the terms on which the share was issued, or

43.1.2  the provisions of another agreement between the holder of that share and the Company.
UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

4411 payable in respect of shares, and

44.1.2 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 claimed.

The payment of any such dividend or other sum into a separate account does not make the Company a
trustee in respect of it.

if:

44.3.1 12 (twelve) years have passed from the date on which a dividend or other sum became due for
payment, and

44,32  the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain
owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in question, the Company may, by ordinary resolution on the
recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in
respect of a share by transferring non-cash assets of equivalent value (including, without limitation,

shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they
think fit, including, where any difficulty arises regarding the distribution:

45.2.1 fixing the value of any assets;

45,22  paying cash to any distributien recipient on the basis of that value in order to adjust the rights
of recipients; and

45.2.3  vesting any assets in trustees.
WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect
of a share by giving the Company notice in writing to that effect, but if:

46,11 the share has more than one holder, or

46.1.2 more than one person is entitled to the share, whether by reason of the death or bankruptcy
of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by alt the holders or persons
otherwise entitled to the share.
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47.

47.1

47.2

47.3

47.4

47.5

CAPITALISATION OF PROFITS

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the Articles, the directors may, if they are so authorised by an ordinary resolution:

47.1.1 decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum standing to
the credit of the Company’s share premium account or capital redemption reserve; and

47.1.2  appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the persons
who would have been entitled to it if it were distributed by way of dividend {the “persans
entitied”) and in the same proportions.

Capitalised sums must be applied:

47.2.1 on behalf of the persons entitled, and

47.2.2  inthe same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the

capitalised sum which are then allotted credited as fully paid to the persons entitled or as they may

direct.

A capitalised sum which was appropriated from profits available for distribution may be applied in
paying up new debentures of the Company which are then allotted credited as fuily paid to the persons
entitled or as they may direct.

Subject to the Articles the directors may:

47.5.1 apply capitalised sums in accordance with Articles 47.3 and 47.4 partly in one way and partly in
another;

4752  make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this Article (including the issuing of fractional certificates or the
making of cash payments); and

47.53  authorise any person to enter into an agreement with the Company on behalf of all the

persons entitied which is binding on them in respect of the allotment of shares and
debentures to them under this Article.

SHAREHOLDER MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a position to
communicate to all those attending the meeting, during the meeting, any information or opinions which
that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

48.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the meeting,
and

48.22  that person’s vote can be taken into account in determining whether or not such resolutions
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49,

49.1

49.2

50.

501

50.2

50.3

51.

51.2

52.

5241

52.2
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are passed at the same time as the votes of all the other persons attending the meeting.

The directors may make whatever arrangements they consider appropriate to enable those attending a
general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more members
attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that if they have (or were to have} rights to speak and vote at that meeting, they
are {or would be) able to exercise them.

QUORUM FOR GENERAL MEETINGS

No meeting of members shail be quorate unless those members present include (whether in person or
by a duly authorised representative or a proxy) the holders of not less than 50% (fifty percent) of the

shares for the time being in issue.

Mo business other than the appointment of the chairman of the meeting is to be transacted at a general
meeting if the persons attending it do not constitute a quorum.

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if present and
willing to do so.

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is
not present within 10 {ten) minutes of the time at which a meeting was due to start:

50.21 the directors present, or
50.2.2 {if no directors are present), the meeting,

must appeint a director or shareholder to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article is referred to as the “chairman of the
meeting”.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they are shareholders.

The chairman of the meeting may permit other persons who are not:

51.21 shareholders of the Company, or

51.2.2 otherwise entitled to exercise the rights of shareholders in relation to general meetings,

to attend and speak at a general meeting.

ADJOURNMENT

If the persons attending a general meeting within 30 {thirty) minutes of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the

chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if.
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52.3

52.4

52.5

52.6

53.

53.1

54.2

55.

55.1

55.2

52.2.1  the meeting consents to an adjournment, or

52.2.2 it appears to the chairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting is
conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.

When adjourning a general meeting, the chairman of the meeting must:

52.4.1 either specify the time and place to which it is adjourned or state that it is to continue at a time
and place to be fixed by the directors, and

52.4.2 have regard to any directions as to the time and place of any adjournment which have been
given by the meeting.

i the continuation of an adjourned meeting is to take place more than 14 (fourteen) days after it was
adjourned, the Company must give at least seven clear days' notice of it (that is, excluding the day of the
adjourned meeting and the day on which the notice is given):

52.5.1 to the same persons to whom notice of the Company’s general meetings is required to be
given, and

52.5.2  containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting if the adjournment hiad not taken place.

VOTING AT GENERAL MEETINGS

VOTING ON A SHOW OF HANDS

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is
duly demanded in accordance with the Articles.

ERRORS AND DISPUTES

No objection may be raised to the gualification of any person voting at a general meeting except at the
meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.

POLL VOTES

A poll on a resolution may be demanded:

55.1.1 in advance of the general meeting where it is to be put to the vote, or

55.1.2  at a general meeting, either before a show of hands on that resolution or imimediately after
the result of a show of hands on that resolution is declared.

A poll may be demanded at any general meeting by any qualifying person {as defined in section 318 of
the Act) present and entitled to vote at the meeting.
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55.3

55.4

56.

56.1

56.2

56.3

56.4

57.

57.1

57.2

57.3

57.4
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A demand for a poll may be withdrawn if:
55.3.1 the poll has not yet been taken, and
55.3.2  the chairman of the meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.
CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a netice in writing (2 “proxy notice”) which:

56.1.1 states the name and address of the shareholder appointing the proxy;

56.1.2 identifies the person appointed to be that sharehclder's proxy and the general meeting in
relation to which that person is appointed;

56.1.3  is signed by or on behalf of the sharehotder appointing the proxy, or is authenticated in such
manner as the directors may determine; and

56.1.4  is delivered to the Company in accordance with the Articies not less than 48 (forty eight) hours
before the time appointed for holding the meeting or adjourned meeting at which the right to
vote is to be exercised and in accordance with any instructions contained in the notice of the
general meeting (or adjourned meeting} to which they relate,

and a proxy nctice which is not delivered in such manner shall be invalid, unless the directors, in their
discretion, accept the notice at any time before the meeting.

The Company may reguire proxy notices to be delivered in a particular form, and may specify different
forms for different purposes.

Proxy natices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain
from voting) on one or more resolutions.

Untess a proxy notice indicates otherwise, it must be treated as:

56.4.1 allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary
or procedural resolutions put to the meeting, and

56.4.2  appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES
A person who is entitled to attend, speak or vote (either on a shaw of hands or on a poll) at a general
meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid

proxy notice has been delivered to the Company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing
given by or on behalf of the person by whom or on whose behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting
or adjourned meeting to which it relates.

if a proxy natice is not executed by the person appointing the proxy, it must be accompanied by written
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58.1

58.2

58.3

59,

59.1

59.2

evidence of the authority of the person who executed it to execute it on the appointor's behaif,
AMENDMENTS TO RESOLUTIONS
An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if:

58.1.1 notice of the proposed amendment is given to the Company in writing by a person entitled to
vote at the general meeting at which it is to be proposed not less than 48 (forty eight) hours
before the meeting is to take place {or such later time as the chairman of the meeting may
determine}, and

58.1.2 the proposed amendment does not, in the reasonabie opinion of the chairman of the meeting,
materially alter the scope of the resolution.

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

58.2.1 the chairman of the meeting proposes the amendment at the general meeting at which the
resolution is to be proposed, and

58.2.2 the amendment does not go beyond what is necessary to correct a grammatical or other non-
substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution
is out of order, the chairman's error does not invalidate the vote on that resolution.

ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be sent or
supplied in any way in which the Act provides for documents or information which are authorised or
required by any provision of the Act to be sent or supplied by or to the Company.

Any notice, document or other information shall be deemed served on or delivered to the intended
recipient:

59.2.1 if properly addressed and sent by prepaid United Kingdom first class post to an address in the
United Kingdom, 48 (forty eight) hours after it was posted (or five business days after posting
either to an address outside the United Kingdem or from outside the United Kingdom to an
address within the United Kingdom if (in each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that delivery in at least five business
days was guaranteed at the time of sending and the sending party receives a confirmation of
delivery from the courier service provider};

59.2.2 if properly addressed and delivered by hand, when it was given or left at the appropriate
address;

59.2.3 if properly addressed and sent or supplied by electronic means, one hour after the document
or information was sent or supplied; and

59.2.4 if sent or supplied by means of a website, when the material is first made availabie on the
website or (if fater} when the recipient receives {(or is deemed to have received) notice of the
fact that the material is available on the website.

For the purposes of this Article, no account shalt be taken of any part of a day that is not a business day.
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59.3

59.4

58.5

60.1

60.2

60.3

60.4

61.

61.1

62.

62.1

63.

63.1

In proving that any notice, document or other information was properly addressed, it shall be sufficient
to show that the notice, document or other information was delivered to an address permitted for the
purpose by the Act.

Subject to the Articles, any notice or document to be sent or supplied to a director in connection with the
taking of decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director in a particular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified time to be less than 48 (forty eight) hours.

COMPANY SEALS

Any common seal may only be used by the authority of the directors.

The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed to a
document, the document must also be signed by at least one authorised person in the presence of a
witness who attests the signature.

Far the purposes of this Article, an authorised person is:
60.4.1 any director of the Company;
60.4.2  the company secretary (if any); or

60.4.3  any person authorised by the directors for the purpose of signing documents to which the
common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resoiution of the Company, no
person is entitied to inspect any of the Company’s accounting or other records or documents merely by
virtue of being a shareholder,

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS
The directors may decide to make provision for the benefit of persons employed or formerly employed
by the Company or any Group Company of it (other than a directer 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 Group Company.

DIRECTORS’ INDEMNITY AND INSURANCE
INDEMNITY

Subject to Article 63.2, but without prejudice to any indemnity to which a relevant officer is otherwise
entitled:

63.1.1 each relevant officer shall be indemnified out of the Company's assets against all costs,
charges, losses, expenses and liabilities incurred by him as a retevant officer:

(a) in the actual or purported execution and/or discharge of his duties, or in relation to
thern; and
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63.2

64.1

65.

65.1

(by  inrelation to the Company's {or any Group Company’s) activities as trustee of an
occupational pension scheme (as defined in section 235(6) of the Act),

including (in each case) any liability incurred by him in defending any civil or criminal
proceedings, in which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court grants him,
in his capacity as a relevant officer, relief from liability for negligence, default, breach of duty
or breach of trust in relation to the Company’s (or any Group Company’s) affairs; and

63.1.2  the Company may provide any relevant officer with funds to meet expenditure incurred or to
be incurred by him in connection with any proceedings or application referred to in Article
63.1.1 and otherwise may take any action to enable any such relevant officer to avoid incurring
such expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Act or by any other provision of taw.

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the Company, for the
benefit of any relevant officer in respect of any relevant loss.

WINDING UP

On any Winding-Up, the liquidator may divide among the shareholders 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 carried out as between the sharehoiders or different classes of sharehoiders. 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 shareholders as he with the like sanction determines, but no shareholder shall be
compelled to accept any assets upon which there is a liability.
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