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Interpretation
i1 In these Articles the following words and express:ons have the following meanings unless the

context otharwise requires

“Act” the Companies Act 2006,

“Associated Company” has the meanag given in Article 353 1.

“Available Profits™ profas avaitable for distnbution within the meaning of part 23 of
the Act,

"Bad Leaver” an Employee Member wno ceases to be an employee or

director of or a consullant or service provider to a Group
Company (and who is not consequently employed by another
Group Company) and who is not a8 Good Leaver,

"Board™ the board of directors of the Company from time to ime;

"Business Day” a day other than a Saturday or Sunday or public hokday n
Edinburgh.

“C4c" means Capial For Colleagues PLC. a company registered in

England and Wales with regstered number 08717989 and
whose registered office 15 al 2nd Floor Office C The Desgn
Centre. Roman Way, Crusader Park, Warminster, England.

BA12 8SP
“C4C Director™ a Director appointed pursuant to Article 3 1,
“C4C Group” means C4C and ils Subsxiary Undenakings from twne to ime
and "C4C Group Company” shall be construed accordingly,
“C4C Observer” an observer appointed pursuant o Article 3.3
“Change of Control™ the acquistion whether by purchase, transfer, renunciation or

otherwise by a Thrd Party Purchaser of any interest in any
Shares if, upon complenon of that acquisition, the Third Party
Purchaser, together with persons acting i concenl of
connacted with him {(excluding any person who was an onginal
party to the Investiment Agreement), would hold move than 50%



“Colleagues’ Council”

"Directors”

"Disposal”

"Eligible Director”

‘Employee Member™

"Employee Ownership
Handbook’

‘Employee Ownership
Trust’

"Exit”

"Family Trust"”

"Fiotation™

of the voling rights attached to the issued shares of the
Company,

has the meamng given to it in the Investment Agreement.

the drrectors for the time being of the Company or a quorum of
such directors presenl at a duly convened meeling of the
directors,

the sale of the whole or substanhally the whole of the
undertaking or assets of the Group,

a Drreclor who would be entitied to vote on the matter at a
meel:ng of Directors (but excluding any Drrector whose vote 15
not to be counted in respect of the particular matter).

a holder of Ordinary Shases (other than the Investors) who is
also an employee or director of or 8 consultan! of service
provider (or similar capacily} to a Group Company.

means the handbook setting out (inter alia) the constitutional
principles of smployee ownership relating to the Group as
adopted or amanded from time 10 time by the Company,

the "Craft Prospect Employee Ownership Trust® established
from time to time for the benefit of the employees of the Group,

the earlier to occur of

)] the date and time at which an agreement for a
Disposal 8 completed.

{b) the date and time at which an agreement for & Sale is
completed. or

{c) a Fitation,

means as regards any particutar individual Member or
deceased or former individual Member. trusts (whether arising
undet g seltlement, declaration of trust or othes instrument by
whomsoever ot wheresoever made or under a will
testamentary disposton or on an intestacy) under which no
immediate beneficial interest in any of the shares in queston is
for the tme being vested i any person coiher than that
individual and/or Privileged Relations of that sndmndual; and so
that for this purpose a person shall be consxiered to be
beneficiatly interested :n 8 Shere if such Share or the income
thereof is or may become hiable to be transferred or paxd or
apphed or appointed 1o or for the benefit of such person or any
voting or other nghts aftaching thereto are or may become
hable 10 be exercisable by or as dwected by such person
pursuant to the terms of the relevant trusts or in consequence
of an exercise of power or discreton conferred thereby on any
PErson of persons,

the admsssion to Iising of any part of the Company's share
capital (or the share capital of any Group Member of the



‘Founder’

"Good Leaver’

“"Group”

“Investment Agreement”

“Investors™

Company) on the London Stock Exchange plc. or any other
recogmsed investment exchange (including without hmitaton
any recognsed investment exchange as defined in secbon 285
of the Fwnancial Services and Markets Act 2000) and thew
respective share dealing markets of any prescribed market,
recognised overseas invesimen! exchange, designated
investment exchange, or reqgulated market or equivalent in any
part of the world. including without imitaton a reverse takeover
{wihin the meaning contained in (and in accordance with) the
UKLA publication entitied “the Listing Rules” current at the date
of this Agreement) by 8 member of ancther group of companies
any of whose shares are already the subject of a Flotation;

means Stephen Charles Greentand ¢/o Craft Prospect Ltd, 272
Bath Street. Glasgow, Scotland. G2 4JR.

an Employee Mamber who ceases to be an employse of
director of or a consullant or service provider (or similar
capacity) to a Group Company (and who is not consequently
employed. appointed or engaged by ancther Group Company)

(a) as a result of:
{1) death;
(i) permanent ncapacity due to -health

(except where such ill-health anses as a
rasult of an abuse of dnnk or drugs) which,
in the opinion of the Board is sufficientty
sarious to prevent him from carrying out his

nomal duties,

{iii} reticement in accordance with his contract
of employment;

(v) dismissal by a Group Company where such

gigmissal has been found by a tribunal or
court or competent jurisdiction to be unfair
o¢ wrongful other than as a consequence of
some procedural imegulanty. or

(b} whom the Board (with Investors Consent) shall
getermine 15 a Good Leaver.

means the Company and s Subsidiary Undertakings from time
to time and "Group Company~ shall be construed accordingly.

the investment agreement dated on or around the date of
adoption of thase Aricles between the Managers (as therein
defined), the Investors, and the Company (as amended. vaned
or supplemented from trme 1o time).

means C4C and Scottish Enterprise for so ong as they hoid
Shares in the Company. and any person who has acquired
Shares in accordance with the Investment Agreement and
these Aricles (and continues to hold Shares) and executes a



“Investors Consent”

“Issue Price”

“Lien Enforcement Notice”
“Member”
“Minor"

“Model Articles”

“Performance Fee™

"Ordinary Share"

“Prescribed Perlod”

“Principles™

“Privileged Relation™

"Relevant Proportion™

usa'eu

Deed of Adherance as an Investor, and any of their Permdted
Transferees,

has the meaning given to it 1n the Investment Agreement,

in relation to any Share, the amount pard up or credited as paid
up on it {including the full amount of any premium at which such
Share was issued whether of not such premium is applied for
any purpose after that);

has the meaning given i Article 14 1 1;
a ragistared holder for the ime being of Shares,
a person under the age of 16 years,

the model arkcles for private companies limited by shares
contained i Schedule 1 of the Companies {Model Articles)
Regutations 2008 (St 2008/3229}).

has the meanwng given to it in the lavestment Agreement;

an issued ordinary share of £0.001 each in the share capital of
the Company hawing the nghts and subject to the restnctions
set out in these Articles.

the penod commencing on the Notice Date (as defined in Arixle
27 5) and ending on the last day of either the First Offer Penod,
the Second Offer Period or the Third Offer Penod m accordance
with Article 27 8, 27 9 or 27.10 (as applicable),

the principles set cul in the Employee Ownership Handbook:

in retation to an indwidual Member or deceased or former
indmwvdual Member, the husband or wife or the widower or
widow of such Member and all the lineal gescendants and
ascendants in direct line of such Mamber and the brothers and
sisters of such Member and a husbard or wife or widower or
widow of any of the above persons and for the purposes
aforesaxd a slep-child or adopted child or llegitimate child of
any person shall be deemed to be his or her lineal descendant,

the proportion of Shares of a paricular class held by a Member
1o the total number of Shares of that class;

the making of one or more uncondmonal agreements, of
conddonal agreements for which all conditions have been
satisfied or waived, for the disposai. transfer, purchase,
subscnption or renunciation of any part of the share capital of
the Company gmng nse to a Change of Control and for the
pumposes of this defindion "disposal’ shall mean a sale,
transfer. assignation or other disposition whereby a person
ceases 1o be the absolute benehicial owner of the share in
gueston or voling rights attached thereto or an agreement {o



1.2

enler in1o such gisposal or the grant of a nghl to compel entry
nio such an agreement;

"Scoftish Enterprise” or Scottish Enterprise. sstabished by the Enterprise and New

“SE" Towns {Scotland) Act 1990 and having its pnncipal place of
business at Atnum Count, 50 Waterioo Street, Glasgow, G2
6HQ.

“Scottish Enterprise Scottish Enterprise. any subsliary for the time being of

Group”™ Scottish Enterpnse and any company, cofporation or other

body of persons which shall have acquired the whole or
substantially the whole of the undertaking of Scottish Enterprise
or any subsidiary of such company, corparation or body and
any other body to which the statutory functions of Scottish
Enterprise have been delegated or a Scoltish Enterprise
Successor and the expression "member of the Scottish
Enterpnise Group” shall be construed accordingly;

“Scottish Enterprise any party succeeding in whole or In part to the interests of
Successor” Scottish Enterprise;

~SE Observer” an observer appointed pursuant to Articte 3.5,

“Shares” the Ordinary Shares.

*Subsidiary”, "Subsidiary have the respective meanings set out in sections 1159 and
Undertaking” and “Parent 1162 of the Act,
Undertaking"

“Third Party Purchaser” an mdividual or body corparate not beng a Member or an
-associate” (within {he meaning of section 435 Insolvency Act
1986} of a Member,

“Transfer Notice™ a nobce in accordance with Arbcle 27 2 that 3 Member desires
to transfer all or part of his Shares;

“Trust Deed” the deed constiuting the Employee Ownership Trust,

"Valvers™ a firm of charterad accountants agreed between the Proposing
Transferor (as defined in Anticle 27.2) and the Dwectors (with
Investors Consent) or. in default of agreement within 10
Business Days of the first name being proposed by edher of
them, as appomnted by the President of the Institute of
Chartered Accountants in Scotiand on the applicaton of the
Proposing Transferor or the Directors (with Investors Consent).

Save as otherwsse specifically provided in these Aricles. words and expressons which have
partcular maanings in the Model Articles shall have the same meanings in these Arxcles, subgact
to which and uniess the context otherwise requires, words and expressions which have particular
meanings in the Act shall have the same meanings in these Arcies but excluding any statutory
modifcation of them not in force on the date when these Articles become binding on the Company.
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In these Articles a reference 1o

131 a person includes a reference 10 an individual body corporate. association, government,
state. agency of state or any undertaking {(whether or not having a legal personality and
irrespective of the junsdichion in o under the law of which it was mcorporated of exists).
and

132 “these Articles™ s to these arxcles of association (including the provisions of the Model
Articles incorporated therémn), and a reference to an article is to an article of these
Articles. in each case as amended from time to time n accordance with the terms of
these Articles and the Act

The contents table and headings In these Articles are for convenience only and do not affect ther
interpretation.

Words mmporting the singular inclue the plural and vice versa and words smporting a gender
nclude every gender

Any question as to whether a person 3 "connected with” another shall be determined in
accordance with sections 1122 and 1123 of the Corporaton Tax Act 2010 {except that in
construing section 1122 "control” has the meaning given by sect:on 1124 or section 450 and 451
of that Act so that there s control whenever section 1124 or 450 and 451 requires) which shall
apply in relaton to these Articies as it appl=es in relation 1o that Act.

Save as expressly provided otherwise in these Articles, any reference to any statutory provision
shall be deemed 10 mclude a reference 1o each and every statutory amendment, moddcaton. re-
enactment and extansion thereof for the ime beimg in force

These Articies do not confer any rights on any person of party {other than the Company and the
holders of Shares) pursuant to any law

Model Articles

The Model Articles shall apply to the Company. except in 50 far as they are modified or excluded
by these Articles or are inconssstent with these Articles. and. subject to any such modifications,
exclusions of inconsistencies. shall together with these Aricles consttute the articles of
association of the Company to the axclusion of any other articles or reguiations set out in any
statute of in any statutory instrument or other subordinate tegisiahon

Artcles 6(2). 9(1). 11 to 14 (inclusive). 16, 22. 26(5), 27 to 29 (inclusive). 36, 38. 43 44(2), 49
and 50 to 53 (incluswve) of the Model Artxcles shall not apply to the Company.

Article 20 of the Model Articles shall be amended by the inserton of the words "(including altemate
directors)” before the words "properly incur’

Articles 31(a) 10 {d) (inclusive) of the Model Articles shall be amended by the deletion, in each
case. of the words "either™ and "ot as the directors may otherwse decide™.

Subject to the Act but wihout prejudice to any other terms of these Articies. the Company may
(by passing an ordinary resolution of ts members) purchase 43 own shares with cash up to an
aggregate purchase pace in any financial year of the lower of -

251 £15.000. and
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32

33

34

35

36

37

252 the nominal vaiue of 5% of the Company’s fully paid share capitat as at the beginning
of the relevant financial year

Directors’ meetings

C4C shall (so long as 4 remains a Member) have the nght to appoint of maintain in office one
person to be a Director to the Board (and to any committee of the Board) and to remowve any such
C4C Director so apposnted and appoint another person in his ptace  Uniess otherwise agreed in
wriing by the Board, any such removal or appoiniment shall take effect on the lodgement ofa
nolice in writing  sgned by or on behalf of C4C, to the Directors at the Company's registered
office.

The remuneration (if any) and reasonable expenses to be paxd to the C4C Drector referred to
above shall be payable by the Company and shali be such sum as may be agreed between the
C4C Director and the Company or, falling such agreement, as determined by C4C  Upon request
by C4C the Company shall also procure (so far as it i1s able) that the C4C Dwector be apponted
a director 1o any other Group Company For the avoidance of doubl the amount of any such
remuneratron 18 included within the fees payable to C4C by the Company as set out in the
Investment Agreement.

In addition and without prejudice to the foregoing C4C shall (so long as it remains 8 Member) also
be entitted from tme to time to appont a person (not being a director of the Company) to attend
all meetings of the drrectors or of commitiees of the Board as an observer and any person $o
appointed (the "C4C Observer’) shall be given (at the same time as the directors) notce of all
meetings of the Directors and all agendas, minutes and other papers relating to such meetings
PROVIDED THAT if C4C chooses not to appoint a C4C Observer it shall still be entitied to receive
all such agendas. minutes and other board papers The C4C Observer shall be entitled to attend
any and all such meetings and to speak and piace items on the agenda for discusswon provided
that the C4C Observer shall not be entdled sn any circumstances to vote C4C may remove Lhe
C4C Observer appointed by it and appoint another persen in his place

In addition and without prejudice to the foregong SE shall (so long as 4 remains a Member) 3150
be entitied from time to time 10 appoint 3 person (not being a director of the Company) to attend
all meetings of the directors ar of commdtees of the Board as an observer and any person so
appointed (the "SE Observer’} shall be grven (at the same time as the dwectors) notce of all
meetings of the Directors and all agendas, minutes and other papers relating to such meetings
PROVIDED THAT d SE chooses not to appomt a SE Observer it shatl stifl be entitled o feceive
all such agendas, minutes and other board papers The SE Observer shall be entdled to attend
any and all such meetings and to speak and place items on the agenda for discussion provided
that the SE Observer shall not be entitled in any circumstances to vote  SE may remove the SE
Observer apponiled by ¢ and appoint anothet person in his place.

Any decsion of the Drectors must be taken at a meeting of Directors in accordance with these
Artcles or must be a decsion taken i accordance with Aricle 4

Subject as provided in these Articles. the Directors may participate in Directors’ meetings for the
despatch of business. adjourn and otherwise regulate their meetings as they thenk fit

The provisions of Article 5 2 shall apply equally to meetings of any commttee of the Directors as
to meetings of the Directors

Decisions of Directors
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All decisions made at any meeting of the Directors or of any committee of the Directors shall be
made only by resolubon, and no such resolution shall be passed uniess there 1s a majonty vole
for t Each Ebgible Ditector has one vote at a meeting of Directors

Such a decision may take the form of a resolution in witing, where each Ebgible Director has
signed one or more copies of 11 or to which each Eligible Ditector has othenwise ind«cated
agreement i writing

A decision may not be taken in accordance with this Artcle if the Eligible Directors would not have
formed a quorum at a Directors’ meeting to vote on the matter

The chairman of Direclors’ meetings shall not have a casting vote.

in making any decision, the Directors shall have regard to the Prnciples and the views of the
Colleagues’ Counc:l and articie 7 of the Model Articies shall be construed accordingly

Where decisions af the Directors are taken by electronic means, such decrsions shall be recorded
by the Directors in permanent form._ $0 that they may be read wih the naked eye.

The Directors may delegate any of the powers which are conlerred on them under these Articles
to a commitiee of Directors, and any such committee must follow procedures which are based as
far as they are applicable on those provisions of these Articies which govern the taking of
decisions by Directors

Number of Directors and quorum

Unless and untl determined otherwise by a Members resolution. the minimum number of
Directors shall be one and the maximum number of Directors shall be five (5) No shareholding
qualfication for Dwrectors shall be required

The quorum at any meeting of the Directors shall be two (2) directors (unless only one Director
shall have been appointed in whech case the quorum shall be one Director) which must nclude
an C4C Director uniess there 8 no such C4C Drrector in otfice for the time being

No business shall be conducted at any meeting of the Direclors unless a quorum is participating
at the beginming of the meeting and also when that business is voled on. If a quorum s not
present within 30 minutes of the time specified for the relevant meeting, or . during 3 meeting.
such quorum ceases to be present. the meeting shall stand adjourned for five (5) Business Days
al the same time and place of to such time and place as the Directors determine. If at any
adjourned meeting such quorum 1s not present within thirty (30) minutes from the time appointed.
ihen any one Eligible Director shall be a quorum which must include a C4C Director unless there
15 no such C4C Director in office for the time being

Directors’ interests

The Directors may. in accordance with the requirements set out 1n this Articte, suthonse any
matter or stuaton proposed to them by any Owector which would, d not 80 authonsed. invoive a
Director (the “Interested Director™) breaching his duty under secton 17§ of the Act to avod
confhicts of interest (a "Conflict™).

Any authonsation of a Conflict under thes Article may (whether at the time of giving the
authoasation or subsequently)

621 extend to any actual or potential confhct of interest which may reasonably be expected
to anse out of the matter or sduation %0 authonsed,



63

64

6.5

66

6.7

68

622 provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions {whether at meetings of the Directors or
otherwise) related to the Conflict.

623 provide that the Interested Director may of may not vote (or may of may not be counted
in the quorum} at any future meeting of Directors in relation to any resolution related to
the Confiict,

6§24 impose upon the Interested Director such othar temms for the purposes of dealing with
the Conflict as the Directors think fit,

625 provde that. where the Interested Dsector obtains. or has cbtained (through his
involvement in the Confict and otherwise than though his poston as a Director)
information that s confidential 10 a thed party. he will not be obliged to disclose that
informaton to the Company. of to use it in relation to the Company’s affairs where to do
50 would amount to a breach of that confidence: and

6286 permd the Interested Director to absent mself from the discussion of matters relating
to the Conflict at any meeting of the Directors and be excused from revewing papers
peepared by, or for, the Directors to the extent they relate to such matters,

Where the Directors authorise a Confiict, the Interested Directar wift be obhiged to conduct himself
in accordance with any terms and conditions imposed by the Members in refation to the Confhet.

The Directors may revoke or vary such authorisation at any time but this will not affect anything
done by the Interested Director pnoe to such revocation or vanaton in accordance with the terms
of such authorisation

A Director s not required, by reason of being a Director (or because of the hducrary relationship
established by reason of being a director). to account to the Company for any remuneration, profit
or other benefit which he derves from or in conneclion with 3 relationship ivolving a Conflict
which has been authorised by the Dwectors in accordance wih these Articles (subject mn each
case to any terms and conddions attaching to that authorisation) and no contract shall be hable
10 be avoided on such grounds

Subject to sections 177(5) and 177(6) of the Act. a Director who 1s in any way, whether directly or
indrrectly, interested in a proposed transaction or arangement with the Company shall declare
the nature and extent of his interest to the other Directors before the Company enters inlo the
transaction or arrangement ;n accordance with the Act

Subject to sections 182(5) and 182(6) of the Act. a Director who s in any way. whether directly or
indirectly, interested n a transaction or arrangement that has been entered inte by the Company
shalt declare the nature and extent of his interest to the other Directors as soon as is reasonably
practcable in accordance with the Act, uniess the interest has already been declared under Arlicie
66

Subject. where applicable, to any terms and conditions imposed by the Direclors in accordance
with Article 6 2, and provided a Dwector has declared the nature and extent of his interest in
accordance with the requrements of the Act, a Director who is in any way. whether directly or
indirectly. mterested in an existing or proposed transaction or arrangement with the Company

681 may be a party to, or otherwise interested in, any such transacton of arrangement with
the Company, of in which the Company 1s otherwise {direclly or indirectly) interested;

0
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7.4

75

662 shali be an Ehgible Director for the purposes of any proposed decision of the Directors
(or committee of Directors) in respect of such transaction or arrangement or proposed
transaction or arrangement n which he 13 interested:

683 shall be enttled to vole al a meeting of Directors (or of 8 committee of Direclors) or
participate in any unanimaous decision, in respect of such transaction or arrangement of
proposed transaction or arrangement in which he s interested,

684 may act by hamself or his firm in a professional capacity for the Company (ctherwise
than as auditor) and he or s firm shall be entitied to remuneration for professional
sennces a3 if he were not a Director,

685 may be a director or other officer of, or employed by, o¢ 8 party to a transaction of
afrangement with, or olherw:se interested in, any body corporate in which the Company
s otherwise (directly or mdirectty} interested; and

686 shall not, save as he may otherwise agree, be accountable to the Company for any
beneft which he (or a person connected with him (as defined in section 252 of the Act))
derives from any such coniract, transaction or arrangement of from any such office of
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
constiute a breach of his duty under section 176 of the Act

Alternate Directors

Any Drrector (the "appointor”) may appoint as an alternate any ather Director. or any other parson
approved by resolution of the Directors, 1o

T11 axercise that Director's powers. and
712 carry out that Director's responsibihties,
in relation to the taking of decisions by the Directors, in the absence of the alternate’s appointor

Any appontment or removal of an atternate must be effected by notice n writing to the Company
signed by the appointor. or In any other manner approved by the Directors.

The notice must

731 wentify the proposed altemate; and

732 in the case of a notice of appointment. contain a statement signed by the proposed
alternate that the proposed ahermnate is wiling to act as the akernate of the Director
giving the notice

An alternate drector may act as alternate director to mare than one Director and has the same
nights in retaton lo any decision of the Directors as the alternate’'s appomntor

Except as these Articles specey otherwise, alternate diréctors’
751 are deerned for all purposes o be Dicectors,

752 are hable for thair own acls and omussions,

11
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77

7.8

79

9.2

753 are subject 1o the same restniclions as their appointors: and

754 are not deemed to be agents of or for their appointors.

and, in particular (without mitation). each alternate director shall be entitied 10 receive notice of
all meetings of Directors and of all meetings of commatees of Directors of which his apposntor 1s
a member.

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

761 may be counted as partcipating for the purposes of determining whether a quorum is
present (but only if that person’s appointor is not participating). and

762 may participate in a unanimous decision of the Directors (but only if his appointor is an
Engibie Director in relation 1o that decision, but does not participate)

A Director who is akso an alternate director i1s entitled, in the absence of his appointor, lo 3
separate vole on behalf of hs appointor, in addsion to his own vole on any decssion of the
Directors (proyxded that bus appointor 13 an Eligible Director in relation to that decisson).

An alternate director may be pad expenses and may be indemnified by the Company lo the same
extent as his appointor but shall not be enttied to receive any remuneration from the Company
for serving as an alternate director except such pan of the appointor's remuneralion as the
appointor may direct by notce in writing made to the Company.
An alternate director's appointment as an atemate terminates.

791 when the aRernate's appointor revokes the appoiniment by notice to the Company in
wrding specdying when it i5 to lerminate.

792 on the occurrence. in relation to the akernate, of any event which. if it occurred in refgtion
to the alternate's appointor, would result in the termunation of the appontor's
appontment as a Director,

793 on the death of the alternate’s appointor, of

794 when the altemnate's appointor's appointment as a Diractor terminates

Secretary

The Drectors may appoint any person who 18 willing 1o act as the secretary for such term. at such

remuneraton and upon such condMons as they may think fit and from time to time remove such

person and, if the Directors so decide, appoint a repiacement, in each case by a deciswon of the

Dwectors.

Dividends

Any Avasable Profits which the Company, on the recommendation of the Board, determines to

distribute shall be apptied on a non-cumulative bass and payable to the holders of the Ordinary

Shares.

Subject 10 the Act and the tarms of the investment Agreement. the Directors may pay mterim
dividends provided that the Avarlable Profits of the Company justify the payment

12
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Except as otherwise provided by these Articles or the nghts attached 1o Shares. all dividends
must be:

931 declared and paid according to the amounts paxd up on the Shares on which the
drvdend s paid; and

932 apportioned and paid proportionately 10 the amounts paid up on the Shares during any
portion or portions of the pengd in respect of which the dividend s paid

if
941 a Share is subjact to the Company's hien, and
942 the Directors are entdied to issue a Lien Enforcemant Notice in respect of it,

they may, mstead of 1sswing a Lien Enforcament Notke, deduct from any dividend or other sum
payable in respect of the Share any sum of money whxch is payable to the Company in respect
of that Share to the extent that they are enttled to require payment under a lien enforcement
notice Money 50 deducted shall be used to pay any of the sums payable in respect of that Share.
The Company shall notify the distnbution recipient n writing of the fact and sum of any such
deducton.

Return of Capital

As regards capdal, on a return of assets on hquidation or capital reduction or otherwise at any
ume, the proceeds or (as applicabla} the assets of the Company remasning after the payment of
s ligbilities shall be applied to the holders of the Ordinary Shares (pro rata to the number of such
Ordinary Shares heid by each of them)

In the event of an Exil, the Members shall ensure that the total of all and any considerabon
recarved (whather in cash or otherwise) that is the subject of ihe Sale, Disposal or Flotation 13
allocated between the Members so as to ensure that the proceeds of such Exit are distributed in
accardance with Article 10.1,

Voting

As regargs voting in geneval meetings the holders of the Qrdinary Shares shall be enitled to
recerve notice of, and 1o attend and vote at. general meetings of the Company

On a show of hands every Member who (being an individual} is present in person of by proxy of
{being a corporation) is present by 8 duly authorised representative or by proxy shall have one
vote and on a poll every Member $o prasent shall have one vote for each Share held by him.

issue of Shares

Other than as may be determined by special resolution of the Company in general meetng (and
subject always to Investors Consent) any unissued Shares from time to time shall. before they
are issuad, be offered to alt the holders of the Ordingry Shares in proportion to the smounis
(extluding any premwum paid on subscnption) paid up on the Ordinary Shares heid by them
respectively (and each such offer shall be at the same price and on the same terms to each such
relevant Member) Such offer shall be made by notice specdying the number of Shares offered,
the proportionate entitiement of the relevant Member, the price per Share and Imiting a penod
(besng not less than 20 Business Days) within which the offer. f not accepted. wili be deemed to
be dechned After the expiration of such period the Directors shall offer the Shares 0 declined
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13.1
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133

14

to the persons who have, within the said penod. accepted all the Shares offered 1o them in the
same manner as the onginal offer and imited by a period of not less than ten (10) Business Days.
If any Shares comprised in such further offer are declined or deemed to be deciined such further
offer shall be withdrawn in sespect of such Shares At the exprration of the time mded by the
notice(s) the Directors shafl allot the Shares so offered ta or amongst the Members who have
notfied their willingness to take all or any of such Shares in accordance with the lerms of the
offer. No Member shall be obliged 10 take more than the maximum number of Shares he has
indicated his willingness 10 take

Any Shares not accepted pursuant to Arixcle 12 above of not capable of beng so offered except
by way of fractions or in respect of any Shares released from the provisions of Atticle 12 by special
resolution as therein specified, shall be at the disposal of the Company and the Dwectors may
(subject to Investers Consent) allot. grant oplions over or otherwise drspose of them to such
persons at such times and generally on such terms and conditions as they think proper, provided
that no Shares shall be issued at a discount and provided further that, in the case of Shares not
accepted as aforesaid. such Shares shali not be disposed of on terms which are more favourabie
to the subscribers thereof than the terms on which they were offered 1o the relevant Members. or
al a discount  No Share shall be issued more than three (3) months after the end of the period
for the acceptance of the last offer made under Article 12 unless the procedure in Article 12 and
this Article 12 218 repeated in relation 1o that Share.

Any Ordinary Shares allotted hereunder shall rank pan passu with the existing Ordinary Shares
The Company shall not issue any Shares without invesiors Consent

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to
an allotment of equiy secunties (as definad in section 550(1) of the Act)

Company’s lien over partly paid Shares

The Company has a lien {the "Company's lien™ over every Ordinary Share which s partly paid
for any part of.

131.1  that Ordinary Share's nominal value; and
1312 any premium at which it was ssued,

which has not been paid to the Company, and which i$ payable immediately or al some time 1In
the fulure. whether or not 8 call notice has been sent in respect of it

The Company's len over an Qrdinary Share:

1321 takes prorty over any third party’s interest in that Ordinary Share; and

1322 extends to any dividend or other money payabie by the Company in respect of that
Ordinary Share and (f the lien 18 enforced and the Ordinary Share 1s soid by the
Company) the proceeds of sale of that Ordinary Share

The Directors may at any time decide that an Ordinary Share which 18 or would otherwise be
subject to the Company's ken shall not be subject 1o 1. either wholly or in part

Enforcement of the Company’s lien

14
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Subject to the provisions of Artickes 10to 13. f

14.1.1  anotice compiying with Article 14 2 (3 "Lien Enforcement Notice”) has been given in
respect of an Ordinary Share; and

1412 the person to whom the nolice was given has faited 1o comply with it,

the Company may sell that Ordinary Share in such manner as the Directors decide

A Len Enforcement Note:

14.2.1  may only be given in respect of an Ordinary Share which is subject to the Company's
ban. in raspect of which a sum is payable and the due date for payment of that sum has
passed,

14 2 2 must specify the Ordinary Share concemed,

1423  must require payment of the sum payable within fourteen (14) days of the notxe,

1424 must be addressed either 1o the holder of the Ordinary Share or 1o a person entitied to
it by reason of the holder's death. bankruptcy o otherwise, and

1425 must state the Company's intenton to sell the Ordinary Share if the notice 15 n&kt
compled with

Where Ordinary Shares are soki under Anticle 14 1

1431 the Drectors may authotise any person 1o execute an mstrument of transfer of the
Ordinary Shares to the purchaser of a person nominated by the purchaser, and

1432 the transferee is not bound 10 see to the applicabon of the consideration. and the
transferee’s title is not affected by any wregularity in or invaliddy of the process leading
to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be apphked

1441 first, in payment of 30 much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice,

1442 second, 1o the person antiled to the Ordinary Shares at the date of the sale, bu! only
after the centificate for the Ordinary Shares sold has been surrendered ta the Company
for cancellation or a suitable indemnity has been given for any lost certficates, and
subject to a hen equvalent to the Company’s lien over the Ordinary Shares before the
sale for any money payable in respect of the Ordinary Shares after the date of the hen
enforcament notce

A statutory declarabon by a Director that the declarant s a Director and that an Ordinary Share
has been soid to satisfy the Company's lien on a specified date

1451 is conclusive evidence of the facts stated in it as against ali persons claiming to be
enitied {0 the Ordinary Share; and

1452  subsect to compliance with any other formalities of transfer required by the artdes of by
law, constitutes a good title 1o the Ordinary Share
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16.3
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Call notices

Subject to the Articles and the terms on which Ordinary Shares are allotted, the Directors may

send a notice (2 “call notice”) to 8 Member requiing the Member to pay the Company a specified

sum of money (a "call’) which is payable «n respect of Ordinary Shares which that Member holds
at the date when the Directors decwde to send the call nolce

A call notce:;

1521  may not requre a Member to pay a call whxch exceeds the total sum unpad on that
Member's Ordinary Shares (whether as to the Ordinary Share's nominal vaiue or any
amount payable to the Company by way of premium).

1522 must state when and how any cail to which it relates s to be pad. and

152.3 may permy or require the call to be pawd by instalments

A Member must comply with the requirements of a call notice, but no Member s obliged o pay
any call before fourteen (14) days have passed since the notice was sent

Before the Company has received any call due under a call notice the Directors may

1541 revoke ¢ wholly or in part; of

1542 specdy a later tme for payment than 15 specified in the notice,

by a further notice in writing to the Member in respect of whose Ordinary Shares the call rs made

Neither the relevant Member nor any Ovector who s a representaive of the retevant Member
shall be enttled o vote on any resolution (either at any general meetmg of the Company or at a
meeting of the Dwectors) in respect of making any such call o the enforcement of any securdy
which the Company may have in respect of such unpaid mones

Liability to pay calls

Liabilty 10 pay a call is not extinguished or transferred by transfernng the Ordinary Shares in
respect of which 413 required to be paid.

Joint holders of an Ordinary Share are jowntly and severaily liable to pay all calls in respect of that
Ordinary Share

Subject to the terms on which Ordinary Shares are allofted, the Directors may, when ssuing
Ordinary Shares. prowde that call notices sent to the hokders of those Ordinary Shares may
require them:

1631 to pay calls which are not the same, or

1632 topay calls at different imes

When call notice need not be issued
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18.

18.4

182

19

19.1

A call notice need not be issued in 1espect of sums which are specified, in the terms on which an
Ordinary Share is ssued, as being payable to the Company in respect of that Ordinary Share
{whether in respect of nominal value of premium)

17 1.1 on aliotment;

17 1.2 onthe occurrence of a particular event, o€

17 13 on a date fixed by or in accordance with the terms of 1ssue.

but if the due date for payment of such a sum has passed and it has not been paxd, the holder of
the Ordinary Share concermed Is treated in all respects as hawing faited to comply with & call
notice in respact of that sum_ and is lisble to the same consequences as regards the payment of
interest and forfeture

Fallure to comply with call notice: automatic consequences

If a person is liable to pay a call and fails to do 50 by the call payment date

18.1.1 the Directors may 1ssue a notice of intended forfeiture to that person, and

18.1.2  untl the call is paid. that person must pay the Company interest on the call from the cak
paymaent date at the relavant rate

For the purposas of this Aricle 18

182.1 the "call payment date™ is the time when the call notice states that a call is payable.
unless the Directors give a nolice specfying a later date, in which case the "call
payment date” @ that later date

1822 the "relavant rate” 1s

(a) the rate fixed by the terms on which the Ordinary Share in respect
of which the call 1s due was allofted:

{b) such other rate as was fixed in the call notce which required
payment of the call. or has otherwise been determined by the
Directors, or

{c) if no rate is fixed i ether of these ways, 5 per cent per annum.

1823 The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Polcy Commitee of the Bank of England in
connection with 8 responsibinies under Part 2 of the Bank of England Act 1998.

1824 The Directors may waive any obigation 10 pay nterest on a call whelly or in part.

Notice of intended forfeiture

A notice of intended forfeiture:

1911 may be sent In respect of any Ordinary Share in respect of which a call has not been
paid as required by a call nolxce,

17
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201

21

211

212

213

19.12  must be sent to the holder of that Ordinary Share or to & person entited to it by reason
of the holder's death, bankruptcy or otherwiss,

19.1.3  must require payment of the call and any accrued nierast by a date which 18 not less
than fourtesn (14} days after the date of the notice:

1914  must state how the payment is 1o be made. and

1915 muststate that d the notice is not complied with, the Qrdinary Shares in respect of which
the call 8 payable will be liable to be forferted.

Directors' power to forfeit shares

If a notice of intended fordeiture is not comphed with before the date by which payment of the call
is required n the notice of intended forfeture, the Directors may decide that any Ordinary Share
in respect of which it was given is forfeited. and the forfedure s to Inciude all dividends or other
moneys payable in respect of the forfeted Ordinary Shares and not paxd before the forfedure.
Effect of forfeiture

Subject to the Asticles, the fordedure of an Ordinary Share extinguishes.

2111 alnterests in that Ordinary Share. and all clams and demands against the Company
in respect of £ and

2112 all other nghts and liabilities incidental to the Ordinary Share as between the person
whose Ordinary Share ¢ was pnor 10 the forfeiture and the Company

Any Ordinary Share which is forfeded in accordance with the Articles:

21.2.1 15 deemed 10 have been forfeited when the Directors decde that it 1s forferted,
2122 18 deemed to be the propearty of the Company, and

21.2.3 may be sold. re-allotted or otherwise disposed of as the Directors think fa

If a parson’s Ordinary Shares have been forfeiled:

2131 the Company must send that person nol«ce that forfeifure has occurred and record it in
the register of members;

2132 tha! parson ceases to be a Member in respect of those Ordinary Shares.

21.3.3 that person must surtender the centificate for the Ordinary Shares forfeited to the
Company for cancellation.

21.34 that person remains lable to the Company for ali sums payable by that person under
these Articles at the date of forfeiture in respect of those Ordinary Shaces, including any
nterest (whether accrued before or after the date of forfeiture). and

21.3.5 the Directors may waive payment of such sums whottly or in part or enforce payment
without any allowance for the value of the Ordinary Shares at the ime of forfeiture or for
any consderation racesved on their disposal
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222

223

224

23

231

232

23.3

23.4

At any time before the Company disposes of a forfeted Ordinary Share, the Directors may decide
10 cancel the forfeiture on payment of all calls and interest due in respect of t and on such other
terms as they think fit.

Procedure following forfeiture

If a forfeded Ordinary Share 15 to be disposed of by being transferred, the Company may receive
the consideration for the transfer and the Directors may authorise any person lo execute the
instrumaent of transfer

A statutory declaration by a Direclor that the declarant is a Director and that an Ordinary Share
has been forferted un a specfwd date

2221 s conclusive ewdence of the facts stated in it as against all persons claiming to be
entitted to the Ordinary Share; and

2222 subject to compliance with any other formalities of transfer required by these Articles of
by law, constitutes a good title to the Ordinary Shate.

A person to whom a forfeited Ordinary Share 13 transferred is not bound to see to the application
of the consideration (if any) nor is that person’s ttle to the Ordinary Share affected by any
wregulardy in or invaldity of the peocess leadig 1o the forfeiture of transfer of the Ordinary Share
If the Company sells a forfeited Ordinary Share. the person who held it priof 1o its forfedure is
entitled to receive from the Company the proceeds ¢f such sale. net of any commussion, and
excluding any amount which

2241 was, or would have become, payable, and

2242 had not, when that Ordinary Share was forfeted. been paid by that person i respect of
that Ordwnary Share,

but no nterest 1s payable 1o such a person in respect of such proceeds and the Company s not
required 1o account for any money earned cn them

Surrender of Shares

A Member may surrender any Qrdinary Share

23.1.1  in respect of which the Directors may issue a notice of intended forfedure.
2312 whichthe Directors may forfe, of

2313 whch has been forfeited

The Dwectors may accept the surrender of any such Ordenary Share

The effect of surrender on an Ordinary Share is the same as the effect of forfedure on that
Crdinary Share.

An Ordinary Share which has been surrendered may be dealt with in the same way as an Ordinary
Share which has been forfeited
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251
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26.

261

26.2

Varlation of class rights

Whenever the capal of the Company is divided snto different classes of shares, the special nghts
attached 10 any ciass may be vaned or abrogated, ether whilst the Company 1s a going concermn
or during or in contemplation of 8 winding up. with the consent in writing of the hoiders of 75% of
the 1ssued shares of that class, but not otherwise.

Trangfer of Shares

Shares may be transferred by transfer in writing in usual common form or in any other form
approved by the Directors The instrument of transfer shall be signed by or on behalf of and as
attorney for the transteror and, when the Share is not fully pad. $hait also be signed by the
transferee.

The Directors may decline 10 recognise any mstrument of transfer unless the instrument of transfer
is duly stamped and is accompanied by the relevant share certificate and such other evidence as
the Drrectors may reasonably require 10 show the right of the transferor to make the transfer (and.
f the instrument of transfer is executed by some other person on his behalf and as his atlomey,
the authonty of that person so 10 d0) Al instruments of transfer which are registared may be
retained by the Company

Notwilhstanding any other provision of these Aricles, the Board shall not register a transfer of
any interest in a Share If it is to a Minor in Scotland. undhscharged bankrupt. trustee n bankruptcy
or person who (in the opinion of the Board) is of unsound mind or uniess the transfer is made in
accordance with these Articles. In ether case (other than in respect of a transfer to a Third Party
Purchaser under Article 29 or 30) if the transferee 18 not already a party 10 the Investment
Agreement, ha must have entered into a deed of adherence to, and in the form raquired by. the
investment Agreament

An obiigation to transfer 3 Share under these Articles shall be deemed to be an obligation to
transfer the entire legal and beneficial interast 1n such Share free from any len. charge or other
encumbrance

Permitted transfers

Notwithstanding the prowvisions of any other Article, the transfers set out in this Article 26 shall be
permitted without restricton and the provisions of Articles 27. 28 and 29 have no application

Any Shares held by trustees of the Employee Ownership Trust may at any time be transferred (or
any option or right to acquire any such Shares may be granted) to any employee of the Company
in accordance with the Trust Deed and/or any rules made thereunder. On any change of trustees
of the Employee Ownership Trust, any Shares hekd by such trustee may be transferred to the new
trustees of the Employee Ownership Trust

Any person may transfer any Shares held by him to the trustees of the Employee Ownership
Trust.

Notwithstanding any other provision contained in these Articles. the Board shalt register the
transfer of any Shares made from any member of the Scottish Enterpnise Group to any other
member of the Scottish Enterprise Group (without restriction as 10 pace of otherwise).

On any change of trustees of the Empioyee Ownership Trust. any Shares held by such trustee
may be transferred to the new trustees of the Employae Ownership Trust

20
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271

27.2

273
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275

Any Ordinary Share held by C4C may at any time be transferred to:-
2661 any company in the C4C Group and

26.6.2 any person (other than to a Minor in Scottand. an undischarged bankrupt or a person of
unsound mind).

Pre-emption on transfer

Unless Members holding 75% or more of the Orainasy Shares agree in writing to waive the
requirements of this Article 27 and save for any transfer made pursuant 1o Aricles 26 23 or 30,
the nght to transfec Ordinary Shares or any interest in Ordinary Shares shall be subject to the
foliowing restrictions and provisions. References in this Article 27 to Shares or Sale Shares shall
include any interest in and grant of contractual nghis or options over or in respect of such Shares.

Any Member (the "Proposing Transferor') proposing to transler any Ordinary Shares (the “Sale
Shares™), shall be required before effecting. or purporting to effect the transfer, 1o gve a notice in
writing to the Company (a "Transfer Notice™) The Transfer Notice shall specify

2721 that he desires to transfer the Sale Shares,

27.22  whethar or not he has received an offer rom a Third Party Purchaser for the Sale Shares
and if so the identity of such Thed Party Purchaser and the pnce so olfered.

2723 thepnce at which he is prepared lo sell the Sate Shares in accordance with the following
provisions of this Article 27 (the "Proposed Price™): and

2724 whether the Proposing Transferor wishes 10 impose a condtion that unless all of the
Sale Shares are sokd pursuant 10 this Article 27 none shall be sokd (a "Total Transfer
Condition™), but in the absence of such statement the Transfer Notxe shail be deemed
not to contaun a Total Transfer Conddson

The Transfer Notice shall constitute the Company s agent for the sale of the Sale Shares
{together with all rights then attached thereto) duning the Prescribed Penod 1o any Members on
the basis set out m the following provisions of this Article 27 and shall not be revocable except
with the consent of the Directors and with Investors Consent or in accordance with Article 27 6

In the event that the Transfer Notice contams a Total Transfer Conditon. then no offer of Sale
Shares made by the Company pursuant to this Artcle 27 shall be capable of acceptance until all
the Sale Shares have been accepted in accordance with the following provisions of this Article
27 If the Company doss nit feceive acceptances in respect of all the Sale Shares within the
penods specified in this Article 27, 1t sha!l forthwith give notice in writing of that fact to each of the
Members (including the Proposing Transferor) and the Proposing Transferor shall be enttied to
offer all {but not part of) the Sale Shares to the Third Party Purchaser specfied in the Transfer
Notice, at the price specHied in the Transfer Notice, in accordance with Article 27 2

The Sale Shares shall be offered for purchase in accardance wih this Articie 27 at a price per
Sale Share (ihe "Sale Price”) as agreed between the Proposing Transferor and the Directors
(wrth Investocs Consent) or, in default of such agreement within fifteen (15) Business Days after
the date of service of the Transfer Notice (the “Notice Date™). the lower of

2751 the Proposed Price. and

2752 the pre per Sale Share (the "Valuer's Price™) as determined by the Valuers n
accordance with Article 27 6

21
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If the Sate Pnce shall not have been agreed between the Propos:ng Transferor and the Directors
{with Investors Consent) within the tme md prescribed in Articie 27.5, then immediately foliowing
the axpiry of such period the Directors shall refer the matter to the Valuers and the Valuers shall
determine and certify the sum per Share, wih alt ciasses of shares baing valued equally for the
purposes of the valuation, considered by them to be the fair value thereof as at the Notice Date
in accordance with the principles set out in Articie 27 7 The Valuers shall act as expens and not
as arbiters and ther determination shak be final and binding on all persons concerned and (in the
absence of fraud or mandest error) they shall be under no hability to any such person by reason
of their determination or certificate of by anything done or omted to be done by them for the
purpose thereof or in connection therewith. Subject always to Article 27 4, the cost and expense
of the Valuers shall be borne by the Company save where the price determined by the Valuers is
lower than the price offared by the Directors during the discussions referred to at Artcle 28.5. i
which case the costs and expenses of the Valuers shali be borne by the Proposing Transferor

Save where the Transfer Notice is a Computsory Transfer Notice given In accordance with Article
28 or otherwise, the Proposing Transferor may withdraw the Transfer Notice within five (5)
Business Days of the Valuer's Prce being notifed to him.

If the Valuers are required (o determine fair value pursuant 1o Artxcle 27 6, then fair value will be
determined by the Valuers valuing the Company as a whole

27.7.1  assuming. if the Company 15 then carrying on business as a going concern, that it will
continue to do s0.

2772 assuming that the entire issued share capital of the Company 18 baing sold as between
a willing buyer and a willing seller by arm’s-length private treaty for cash payable in full
an completion,

27 7.3 taking account of any Shares which may be alloited pursuant to oplions which have
been granted by the Company and which have not been exercised,

27.7.4  taking account of any bona fide offer for the Company recenved from an unconnected
third party within $ix months prior to the Transfer Notce being served.

27.7.5 taking account of any arrears, accruals or deficsencies of dividend on Shares.

2776 dwsregarding whether the Shates concerned represent @ majority of a minonty interest
and disregarding any restrichon as to the transferabilty of the Shares in these Articles,
and

27.7.7 taking account of any debt financing or loans which the Company may be subject to.

if the Transfer Notice is not withdrawn in accordance with these Articies, the Company shall offer
the Sale Shares for purchass at the Sale Price by a writen notice (the “Firat Offer Notice™) given
within the tater of fifteen (15) Busmess Days after the Sale Price 1s agreed or determmed under
Article 27 5 or the expiry of the penod prescnbed in Article 27 5. to such persons who were on
the date of the First Offer Notice the registered holders of Ordinary Shares The First Offer Notice
shall invite the retevant Members to state in writing the maximum number of Sale Shares which
they wish to purchase 1n the event of compaetition the Sale Shares shall be soid to the acceplors
in proportion 1o the number of Ordinary Shares heid (as nearly, as may be withaut involving
fractions. of increasing the number, sold to a relevant Member beyond that applied for by him)
and the shareholding of the Proposing Transferor shall be disregarded for the purpose of
calkculating this proportion  The period during which the holders of Ordinary Shares may accept
the offer contained in the First Offer Notice shall commence on the date of the First Offer Notice
and terminate ten {10) Business Days thereafter (the “First Offer Period”)

22
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27.10

2711

2712

2713

2714

Any Ssle Shares not accepted by holders of Ordinary Shares pursuant to Article 27 8 by the end
of the last day of the First Offer Period, shall be offered by a written offer notice (the “"Second
Offer Notice") given within ten (10) Business Days of the expiry of the First Offer Perod, to the
Employee Ownership Trust The Employee Ownership Trust may only accept the offer with
Investors Consent The pericd during which the Employee Ownership Trust may accept the offer
contained in the Second Offer Notice shall commence on the date of the Second Offer Notke and
terminate ten {10} Business Days thereafter (the “Second Offer Period™)

Any Sale Shares not accepted by the hoklers of Ordinary Shares or the Employee Ownership
Trust pursuant to Articles 27 8 or 27 9 by the end of the |ast day of the Second Offer Penod. shall
be offered by a writen offer notice (the "Third Offer Notice”) gven within ten (10) Business Days
of the expiry of the Secaond Offer Penod. to the Investors  The Thed Offer Notice shall mvite each
Investor to state in wnting the maximum number of Sale Shares which it wishes to purchase. The
penod durning which the Investors may accept the offer contained in the Third Offer Notice shall
commence on the date of the Third Offer Notice and ternminate ten (10) Bustness Days thereafter
{the "Third Offer Period”)

Any Shares not accepted by any of the peraons pursuant to the foregomng provisions of these
Articles by the end of the last day of the Thrd Offer Penod may be offered by the Proposing
Transferor to such persons as he may think fit for purchase at the Sale Price (provided always
that the wdentity of such person(s) shall have been approved by the Directors and subject to
Investors Consent) for a period of three months commencing on the day after the day on which
the Third Offer Penod terminates. If a Tolal Transfer Condition applies and, at the end of the
pencd of three months, there remain Sale Shares that have not been accepted then. uniess the
Proposing Transferor agrees in wriling to withdraw the Total Transfer Condition, the provisions of
Article 27 4 shall apply

If after the axpiry of the three month penod referred to in Article 27.11, ail of the Sale Shares
have been accepied. the Directors shall allocate the Sale Shares in accordance with the
acceplances received on the basis set out m Articles 27 810 27.11. The Directors shall wathin five
(S) Business Days of the expiry of such three month penod, give notice in wntng {the "Sale
Notice") to the Proposing Transferor and to each accepting Member (each a "Purchaser”)
speciying the name and address of each Purchaser, the number of Sale Shares agreed to be
purchased by him and the aggregate prce payabie for them

Completion of a sale and purchase of Sale Shares pursuant to a Sale Notice shall take place at
the registered office of the Company al the time specdied in the Sale Notice (beng not less than
three (3) Business Days nor more than ten (10) Business Days after the date of the Sale Notice
or any time after the Sale Notice has bean given if all the Sale Shares are to be purchased by the
Company) when the Proposing Transferor. upon payment to him by a Purchaser ar the Company
{as the case may be) (each a "Proposing Transferee”) of the Sale Price in respect of the Sale
Shares allocated to that Proposing Transferee. shall transfer those Sale Shares and dehver the
relevant share certificates to that Proposing Transferee or cancel the relevant Sale Shares which
have been purchased by the Company (in the event the Company buys any Sale Shares for any
reason)

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares to a Proposing Transferee
hereunder the Directors may authornse some person 1o execute and deliver on his behalf and as
his attomey the necessary transfer and the Company may receive the purchase money in lrust
for the Proposing Transferor and cause the Proposing Transferee(s) lo be registered as the
holder(s) of such shares or cance! such shares that have been purchased by the Company The
receipt of the Company for the purchase money shall constiute a good discharge to the Proposing
Transferee(s) (who shall not be bound to see to the apphcaton thereof) and after the Proposing
Transferee(s) has been registered or such shares cancelled {(as the case may be) in purpened
exercise of the aforesaid powers the validty of the proceedings shail not be questioned by any
person The Company shall not pay the purchase money to the Proposing Transferor untd he
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shali have delivered his share certificate(s) or a suitable indemnity and the necessary lransfers to
the Company (or they shall otherwise have baen delvered on his behalf hereunder).

Compulsory transfers

A person enttled to an Ordinary Share m consequence of the death or bankruptcy of 38 Member,
shall ba bound at any ime within a period of thrty six {36) months of such death or bankruptcy, if
and when required in wrding by the Directors 5o to do. 1o give a Transfer Notice in respect of such
Ordinary Share and the provisions of Artcles 27 2 to 27 14 shall apply to the transfer of those
Shares

If an Employee Member ceases to be an employee or director of or a consultant or service
provider {or similar capacity) 10 a Group Company at any time then, within thirty six {36) months
after such cessation, the Directors may serve notice (a “Compulsory Transfer Notice™) on such
Employee Member requiring that a Transfer Notice be given in respec! of:

2821 all Shares registered in the name of the Employee Member immediately before such
cessation.

2822 all Shares held immediately before such cessabon by the Empioyee Member's
Privileged Relations andlor Family Trusts (other than Shares which the Directors are
satished were not acquired by such holkders by reason of their connection with the
Employee Member),

(in each case, a "Compulsory Transferor’) and the provissons of Arcles 27 2 to 27 14 shall
(subject to Articles 28.3 to 28 6) apply to the transfer of those Ordinary Shares.

If the Compulsory Transfer Notice is served by the Directors in accordance with Articie 28.2 and
the Employee Member 13 3 Good Leaver then the pnce per Share at which the Shares held by
the Compulsory Transferor(s) will be offered for sale pursuant to Article 27 will be fair value as
determined by the Valuers in accordance with Article 27.6 and the "Sale Price” will be construed
accordingiy in these Articles

If the Compulsory Transfer Notice is served by the Drrectors in accordance with Anicle 28.2 and
the Employee Member 15 @ Bad Leaver then the pnce per Share at whch the Shares held by the
Compulsory Transferor(s) wil be offered for sale pursuant to Article 27 will be the lower of (1) par
value and (u) far value as deterrmined by the Valuers in accordance with Article 27.6 and the
“Sale Price” will be construed accordingly in thase Artcles

For the purposes of delermining fair value pursuant to Artcies 28 3 and 28 4. the fair value of the
redevant Ordiary Shares shall be determined at the Termination Date (as defined in Article 28 6)

For the purpose of Aricle 28 5, the date upon which an Employee Member ceases to hold office
as an employee (the “Termination Date") as described there:n shall:

286.1 where the employer terminates or purports to terminate a contract of employment by
gving notice 1o the employee of the termination of the employment. whether or not the
same constdutes a wrongful or unfarr dismissal, be the later of the date of that notice
{whather or not a payment is made by the employer i lieu of all or part of the notice
period required to be given by the employer in respect of such termination) and the date
{if arvy) for the terminabion expressly stated in such notwce,

2862 where the employee terminates or purpods 1o terminate a contract of employment by
giving notice to the emplayer of the termination of the employment (whether or not he s
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29.

29.1

292

293

tawfully able so fo do). be the tater of the date of that notice and the date (if any} for the
termination expressly stated in such nolice,

2863  where an employer ar emptoyee wrongfully repudiates the contract of employment and
the other respectvely accepts that the contract of employment has been terminated be
the date of such acceptance by the employee or employer respectively.

2864 where a contract of employment is terminated under the doctrine of frustration, be the
date of the frustrating event. and

2865 where a contract of employment is terminated. be the date on which the person actually
ceases 10 be empioyed by the employer.

In a case where the Directors have duly required a Transfer Notice to be given in respect of any
Ordinary Shares and such Transfer Notice is not duly given within a period of 5 Business Days or
such longer period as the Directors may allow for the purpose, such Transfer Notce shail be
deemed 1o have been gwen on such date after tha expsration of the sad penod as the Diregiors
may by resolution determine and the forgoing provisions of these Aricles shall take effect
accordingly

in the event that the Founder ceases to be an employee or director of or 3 consultant of service
provider (or similar capacity) 1o a Group Company at any time then the provisions of this Article
28 shall not apply to 353,553 Ordinary Shares held by the Founder (which shall be retained by
the Founder) and the provis,ons of this Articla 28 will only apply to the balance of shares held by
the Founder

Drag along right

If the holders, at any time. of not less than 75% of the Ordinary Shares (the "Selling Members®)
shall recewve an offer from a Third Party Puschaser which they intend to accept to acquire all the
Ordinary Shares hekd by the Seling Members then. subject to Investors Consent and Article 297
the Seiling Members shall have the option (the “Drag Along Option™) to require all the other
Members (the “Remaining Members™) to transfer a!l thes Ordinary Shares (the "Remaining
Shares”) to the Thurd Party Purchaser or as the Third Party Purchaser shall direct in accordance
wrth this Article 29 and, for the avoidance of doubt, the provisions of Articles 27 and 28 shall not
apply to such proposed sale or transfer

The Seiling Members shall exercise the Drag Along Option by ging notice to that effect (a "Drag
Along Notice”) to the Remaining Members at any tume hefora the transfer of the Selling Members’
Ordinary Shares to the Third Parly Purchaser A Drag Along Notice shal specily thal the
Remaiing Members are required to transfer ail their Remaiming Shares pursuant to this ArtCle
29 to the Third Party Putchases, the pnce at which the Remaining Shares are to be transfarred
(being not less than the pnce per Share payable by the Third Party Purchaser in respect of the
Shares held by the Seling Members (subject always to Article 29 6)) and the proposed date of
transfer. A Drag Along Notice shall be revocable unless the Third Party Purchaser refuses to
acquire the Remaining Shares on the terms of this Article 29.

The Remamning Members shall be obiged to sell the Remaining Shares at the price speched in
the Drag Along Notice (subject to any relevant provisions contaned in the Investment Agreement)
and completion of this sale and purchase shall take place on receipt of the consideration payable
for the relevant Ordinary Shares and on the same date as the date proposed for compieton of
the sa'e of the Selling Members’ Shares, unless-

29.3.1  all the Remaining Members and the Selling Members agree otherwise. of
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2032 the dala w5 less than 10 Business Days after the Drag Along Notuce, in which case
completion shall take place on the 10th Business Days after the Drag Along Notice.

Each of the Remaining Members shall. on service of the Drag Along Notice. be deemed to have
appointed each of the Selling Members severally as hes agent and his aliorney 1o execute any
stock transfer form and to do such other things as may be necessary o deswabie o accept,
transfer and complete the sale of the Remaining Shares to the Third Party Purchaser pursuant to
ths Arixcie 29

The terms upon which the Remaining Members shall sell pursuant to this Article 29 shall at all
tmes be subject to any relevant provisions conta:ned in the Investiment Agreement but shall
include a covenant by each Remaining Member to sell his whole right. tdle and interest in and to
such Shares. The Members shall give normal commescial warranties and indemnities regarding
tha Company, and they shall be responsible for an approprate proportion of any associated Costs
and expenses of such sale provided that the Investors wil only be required 1o provide title and
capacty warrantias rather than commercial warranties and mdemnities

All other regulations of the Company relating 1o the transfer of shares and the nght to registration
of transfers shall be read subject to the provisions of this Articla 29

In the avent that a Drag Along Notice ss 1ssued then the Employee Ownership Trust shall have
the penod of friteen (15) Bus:ness Days to consider the Drag Along Notice {"EOT Option Period’}
and etther accepl the Drag Along Notce or give notica in wnting ('EOT Notice’} to ail other
Members that the Employee Ownership Trust wishes lo purchase alt of the shares of all the other
Members at the same pnce per share as contained in the Drag Along Notce. If the Employee
Ownership Trust does not ssue @ notice by the expiry of the EOT Option Penod then the
Employee Ownership Trust will be deemed to have accepted the Drag Along Naotice and shall be
bound by the terms of this Article 29. If the Employee Ownershp Trust serves an EOT Notice
then the Employee Ownership Trust shall have the period of thirty (30) Business Days to arrange
for the transfer of funds to the Company’s solicitors for the purchase of the shares of all the other
Members and n the event that the Employee Ownership Trust arranges the transfer of funds to
the Company's sohcitors within such time penod then all the other Members of the Company shall
be required to transfer therr shares to the Employee Ownersmp Trust pursuant to this Article 29
with all references to the Third Party Purchaser being deemexi 1o mean the Employee Ownership
Trust

Tag along oplion

No sale or transfer or other dispos:tion of not less than 75% of the Ordinary Shares (the "Specified
Shares”) to a Third Party Purchaser shall have any effect unless before the transfer is lodged for
registration the Third Party Purchaser acquinng the Specifed Shares has made a bona fhide offer
(8 "Tag Along Offer’) n accordance with these Arlicies to purchase from the other Members
such number of the Shares which are not Specified Shares (the “Tag Along Shares™) This Articie
18 subject to the rights of the Seling Membexrs in respect of the Drag Along Ophon as set out n
Article 29

A Tag Along Offer sha# be in wrting_ shalt specify the price at which the Tag Atong Shares may
be transferred (being the pnce payable by the Third Party Purchaser in respect of each of the
Specified Shares) but subject to any relevant provisions contained tn the Investment Agreement.
shall be open for acceplance for af least fifteen (15} Business Days and shall be deemed to be
rejected by any Member who has not accepted it in accordance with its terms within the time
period prescribed for acceptance The consideration payable pursuant to a Tag Along Ofter shall
be seftled in full on completion of the saie and purchase of the Tag Alkng Shares and within
twenty (20} Business Days of the date of the offer
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Following the acceptance of a Tag Along Offer by a holder of any Tag Along Shares. that Member
shall be obliged to sell the Tag Along Shares held by it to the Third Party Purchaser at the prce
specified in the Tag Along Offer and any relevant provisions contained in the Investment
Agreement) and completion of this sale and purchase shall take place on the same date as the
date of completian of the sale of the Specified Shares

The terms upon which the hokiers of the Tag Along Sheres shall sell pursuant to this Article 30
shall include a covenant to sell his whole nght, title and interest in and 1o such Shares and shall
at all times be subject 1o any relsvant provisions contained in the Investment Agreement The
Members shall give normat commercial watranties and indemnities regarding the Company,
provided that the Investors wall only be required to pravide tdle and capacity warranties rather than
commercial warranties and indemnities, and they shall be responsiie for an appropriate
proportion of any associated costs and expenses of such sale.

Each holder of Tag Along Shares who accepts a Tag Along Offer shall be deemed to have
appointed each hokier of Specified Shares severally as his agent and hig attorney 1o execute any
stock transfer form and to do such other things as may be necessary oc desirable to accept,
transfer and complete the sale of the Tag Atong Sharas hekd by such Member to the Third Party
Purchaser pursuant 1o ths Arixcle 30

Information concerning sharehcldings and transfers

For the purpose of ensuring that no circumstances have arisen whereby a Transfer Nolice s of
may be required 1o be given hereunder. or to ba satisfied that any proposed sale 15 bona fide and
on the terms stated in the Transfer Notce with no rebate or allowance. the Directors may from
limea to time require any member of tha legal personal representatives of any deceased member
or any person named as transferee in the transfer todged for registration to fumish to the Company
such mformation or evidence as the Directors may think fi regarding any matter which they may
deem relevant to such purpose Fading such information or evidence being fumnished to the
satisfaction of the Directors within a reasonable time after such requirement being made, the
Directors shall be entitled to refuse to register the transfer \n question or (if no transfer (s in
question) to require by notice in writing that a Transfer Notice be given in accordance with Article
28 in respect of the Shares concemed

From (and including) the date on which the Directors have duly required a Transfer Notice(s) 10
be given pursuant to these Articles, all holders of Shares subject to such Transfer Notice(s) shall
not transfer or encumber any of their Shares or any nterest in their Shares (other than pursuant
to such Transfer Notice(s)) until all proceedings pursuant 1o such Transfer Notice{s) have been
finalised «n accordance with these Artles

Proceedings at genera! meetings

The quorum at any general meating of the Company. or adjourned general meeting, shall be two
persons present in person or by proxy and entitied to vote

No business shall be transacted by any general meeting unléss a quorum 15 present at the
commencement of the meeting and also when that business 8 voted on

At a general meeting. on a show of hands every Member who is present in person or by proxy
shall, subject always to the provisions of Article 11, have one vote, unless the proxy is himself a
Member entitled to vote: on a poll every Member present in person or by proxy shal have one
vote for each Share of which he is the holder. and on a vote on a written resofution every Member
has one vote for each Share of which he is the holder,
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35.

A poll may be demanded at any general meeting by a qualifying person (as defined in section 318
of the Act) present and entitied to vole at the meeting.

Artcle 44(3) of the Model Articles shall be amended by the insertion of the words "A demand so
wdhdrawn shall not invalidate the resull of a show of hands declared before the demand was
made” as a new paragraph at the end of that Article

Article 45(1)(d) of the Mode! Articles shall be deleted and replaced with the words "is delivered to
the Company in accordance with the Articles not less than 48 hours before the time appointed for
holding the meetng or adjourned meeting at which the rnght to vote s to be exercised and in
accorgance with any instructons contaned n the notice of general meeting (or adjourned
meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words “and a proxy
notice which is nod delivered in such manner shall be invalid" as a new paragraph at the end of
that Articie

Means of communication to be used

Subject to Artcle 33.2, any notice, document or other information shall be deemed served on, of
delivered to, the intended recipent.

33.1.1 if properly addrassed and sent by prepaid United Kingdom {irst class post to an address
in the United Kingdom, 48 hours after it was posted.

3312 ! property addressed and sent by prepard airmail to an address ouiside the United
Kmngdom, 72 hours after it was posted.

3313 propery addressed and delivered by hand, when it was gven or left at the appropnate
address; and

3314 dsent or supplied by means of @ website, when the matenal is first made available on
the websde or (if later) when the recipient recaives (or 1s deemed to have received)
nolice of the fact that the matenal s available on the website

Any notice, document or other information served on. or delivered to, an intended recipient under
these Articles may not be served or delwered in electronic form ar by means of a websde

In proving that any notice, document of information was property addressed. it shall be sufficiant
1o show that the notice, document or information was delivered to an address permitied for the
purpose by the Act

Company seal

The Company need not have a company seal and pursuant to saction 44 of the Act, the Company
may execute and detver any document as a deed under the signature of any two directors or of

one diractor and the secretary or by a sole dwector A cendicate in respect of any shares or other
sacurities in the Company shall be validly issued « it 18 executed as a deed as aforesaid

Indemnity
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A relevant Direcior (as defined in Article 35 3 below) shall be indemnified out of the Company's
assats against any habilty (other than a hability lo tne Company or an Associated Company)
which that Direcior mcurs in connechon with:

3511 cwil proceedings in redation to the Company or an Assocated Company (other than a
habeldy incurred in defending proceedings brought by the Company or an Associated
Company in which final judgment 1s grven against the Director),

3512 criminat proceedings in relahion to the Company or an Associated Company (other than
a fine imposed in such proceedings, or a liability incurred in defending proceedings in
which the Director is conwicted and the conviction is final).

3513 regulatory acton taken by or a regulatory mveshgation by a regulatory authonty in
relation to the Company or an Asscc:ated Company (unless a sum 1S payable 1o a8
regulatory authonty by way of a penalty mn respect of non-comphance wih any
requirement of a reguistory natura (however arsing}}. or

3514 any application for relief under secton 589 or 1157 of the Act unless the court refuses
to grant the Director relief, and the refusal of relief is final.

For the purposes of Article 35.2, a judgment. conviction or refusal of relief becomes final:
3521 if not appealed against, at the end of the penod for bringing an appeal; or

3522 f appealed against, at the tme when the appeal (or any further appeal) is disposed of.
and an appeal s disposed of:

35221 fitis delermined and the penod for bringing any further appeal has ended, or
35222 dits abandoned or otherwise ceases 1o have effect
In this Article 35

3531 companies are associated if one 15 a subsidiary of the other or both are subsidianes of
the same body corporate ("Associated Company”). and

3532 a“relevant Director- means any Direcior or former director of the Company.
Insurance

The Directors may decsde to purchase and maintan ingurance, at the expanse of the Company,
for the benefit of any relevant officer in respect of any relevant loss

in this Article 36

36.2.1 a "relevant officer means any Director or former director of the Company, any other
officar or employee or former officer or employee of the Company (but not its auddors)
or any trustee of an occupaticnal pension scheme (as defined in section 235(6) the Act)
for the purposes of an employees’ share schame of the Company. and

3622 arelevant 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 Associated Company or any pension fund or employees’ share
scheme of the Company
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Consents and approvals

Where any consent or approval of the Investors or the C4C Director 1s required of sought the
Investors or the C4C Director (as the case may be) shall, uniess expressly stated otherwise, have
a complate and unfettered discretion as to whether or nol to impose any terms, conddions of
limitabons on any such consent of approval.

In respect of any approval, agreement, consent or direction or the exercise of a discretion required
to. or which may be. given by the Invesiors, the Investors may authorise any person (including
the C4C Director appointed by C4C) to geve written consents and approvals on its behalf and the
Investors shall give notice of such authorisation or resolution to the Company. Any C4C Director
appointed by C4C s authonsed 1o give written consents and approvals on behalf of C4C

Subsidiary undertakings

The Directors shall exercise all voting and other nghts or powers of control exercisable by the
Company in relation to dself and ds subsidiary undertakings so as to secure (but as regards ns
subsidiary undedakings only insofar as the exercise of such nght or powers of control the
Directors can secure) that:

3811  no shares or other securities are issued or allolted by any such subsidary and no nights
are granted which might require the issue of any shares or securities otherwise than to
the Company or one of its wholly owned subsidianes, and

3812 nether the Company nor any of its subsidianes transfers or disposes of any shares or
securibes of any subsidiary of the Company or any interes! theren or any nghts attached
thereto otherwise than to the Company or one of its fully owned subsidaries without in
each case Investors Consent.

Scottish Enterprise Voting Restrictions

Subject 10 Article 39.3, in the event that as a resull of the buyback, redemption, conversion,
cancebation or forfeiture of any shases or the disenfranchisement of voting rights of any part of
the share capial of the Company (ot any other event having simdar effect), the rights attributable
to Scottsh Enterprise (andfor the Scoltish Enterprise Group) pursuant o these Articles would
otherwise operate in such a manner as to gve Scottish Enterprise (and/or the Scottish Enterprise
Group) control of the exercsse of 30% or more of the votes at a General Meeting of the Company
{a "Trigger Event’), the voting nghts of Scotish Enterpnse (and/or any member of the Scottish
Enterpnse Group) applicable to therr shareholdng on any resclution proposed at a General
Meeting shall be deemed to be restncted to 29.99% of the votes cast on any poll and the voles
cast by any other holder of voting shares shall be deemed to be proportonately increased such
that the aggregate voting rights of all other holders of voting shares for the purpose of any vote
shall equal 70 01%

The Company shall gve notice to Scottish Enterprise immediatety upon becoming aware of the
occutrence or anticipated occurrence of any event which could reasonably be expected to
constitute a Trigger Event

The operation of Article 39 1 may be cancelled or suspended al any time or times either pnor tg
the occurrence of any Trigger Event or subsequent to such provis:ons taking effect by Scottsh
Enterprise {and/or the Scottish Enterpnse Group) in its sole descretion proveding written notice to
the Company of its intention to cancel or suspend the operation of Articke 3¢ 1 Immediately upon
receipt of such notice, the prowsions of Article 381 shall be suspended or cancelled
accordingly Votes taken by the Company during the period of operaton of any suspension of
cancellation under this Article 39.3 shalt not be affected by any such suspension or canceliation.
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394 Noatice given by Scotish Enterprise {(and/or the Scottish Enterprise Group) in terms of Artcle 39.3
shall be given by the Company to all sharehoklers whose nghts to vote are affected by the
operation of such Article,
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