THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
PINNACLE INSURANCE MANAGEMENT SERVICES PLC
02729650 (THE “COMPANY")

(Adopted by Special Resolution passed on 14 March 2023)

1. PRELIMINARY

1.1 Subject as hereinafter provided the Regulations contained in Table A in the Companies
(Table A to F) Regulations 1985 (‘Table A") as amended by Sl 2007/2541 and SlI
2007/2826 shall apply to the Company.

1.2 Regulations 20, 21, 41, 64, 73 to 80 inclusive, 88 and 94 to 97 inclusive of Table A shall
not apply to the Company.

2. DEFINITIONS AND INTERPRETATION

“Act” means the Companies Act 2006, but so that any reference in these
Articles to any provision of the Act shall be deemed to include a reference
to any statutory modification or re-enactment of that provision for the time
being in force;

“Articles” means these Articles of Association as from time to time amended;
“Board” means the board of directors of the Company from time to time;

“Cardif Director” means any director appointed to the Board by the Cardif Investor;

“Cardif Investor” means Cardif Insurance Holdings Plc, a public limited liability company

incorporated under the laws of England and Wales with registered number 02713318 and
whose registered office is at Pinnacle House, A1 Barnet Way, Borehamwood, Hertfordshire,
WD6 2XX, United Kingdom;

“Company” means Pinnacle Insurance Management Services plc;

“General Meeting”  means both General and Annual General Meeting;

“Investment Agreement’” means the investment agreement entered into by (1) PPG; (2) PPH;
(3) the JAB Investors; and (4) the Cardif Investor dated 30 June 2022 (and as may be
amended, varied, amended and restated or replaced from time to time);

“Investor” has the meaning given to it in the Investment Agreement,
“Investor Affiliate” has the meaning given to it in the Investment Agreement;
*JAB Director” means any director appointed to the Board by JAB Holdings;



“JAB Holdings” means JAB Holdings B.V., a private limited liability company incorporated

under the laws of the Netherlands with registered number 34233247 and
whose registered office is at Piet Heinkade 55 1019 GM Amsterdam, the
Netherlands;

“JAB Investors” means the JAB Pet and JAB Holdings;

“JAB Pet” means Jab Pet Holdings Ltd., a private limited company incorporated

under the laws of England and Wales with registered number 13406849,
and whose registered office is at 14th Floor 20 Eastbourne Terrace,
London W2 6LG, United Kingdom;

“PPG Group” means PPG and all its subsidiaries.

‘PPG”

‘PPH"

means Pinnacle Pet Group Limited, a private limited liability company
incorporated under the laws of England and Wales with registered
number 13626694 and whose registered office is at 14th Floor 20
Eastbourne Terrace, London, United Kingdom, W2 6LG

means Pinnacle Pet Holdings, a private limited liability company incorporated
under the laws of England and Wales with registered number 13626409 and
whose registered office is at 14th Floor 20 Eastbourne Terrace, London, United
Kingdom, W2 6LG.

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
Articles become binding on the Company.

3.

OBJECTS

The Company’s objects are:

3.1
3.2

3.3

3.4

3.5

3.6

To carry on the business of a general commercial company.

To carry on any other business which, in the opinion of the Company, may be
capable of being conveniently or profitably carried on in connection with or subsidiary
to any other business of the Company and is calculated to enhance the value of the
company's property.

To purchase or by any other means acquire freehold, leasehold or any other
property for any estate or interest whatsoever, movable or immovable or any interest in
such property, and to sell, lease, let on hire, develop such property, or otherwise turn
the same to the advantage of the Company.

To apply for, register or by other means acquire any patents, patent rights, brevets
d’invention, 1icences, trademarks, concessions and inventions and to use and turn to
account the same or to develop, sell or assign the same or grant licenses or privileges
in respect thereof or otherwise turn the same to the advantage of the Company.

To build, reconstruct or generally maintain buildings and works of all kinds, whether
or not these are situate on the property of the Company.

To invest and deal with the monies of the Company in such shares or upon such
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3.7

3.8

3.9

3.10

3.1

3.12

3.13

3.14

3.15

3.16

securities and in such manner as from time to time may be determined.

To enter into arrangements for joint workings in business or amalgamate with or
enter into any partnership or arrangement for sharing profits, union of interests,
reciprocal concession or cooperation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, firm or company carrying
on any business the carrying on of which is calculated to benefit this Company or to
advance its interests, or possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, let on rent or royalty or share of
profits or otherwise, grant licenses or easements or other rights in or over, or in any
other manner deal with or dispose of the undertaking and all of any of the property and
assets for the time being of the Company for such consideration as the Company may
think fit.

To subscribe for, take, purchase or otherwise acquire either for cash, shares or
debentures in this Company or any other consideration any other company or business
which, in the opinion of the Company, may be carried on so as directly or indirectly to
benefit the Company.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company for any consideration, shares or debentures as the Company may think fit.

To lend and advance money or give credit on any terms and with or without security to
any company, firm or person (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan
upon any terms, and to secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any company,
firm or person (including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow or raise money in any manner and to secure the repayment of any money
borrowed raised, or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding
on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills
of exchange, promissory notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company’s constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company'’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company'’s interests.

To support and subscribe to any funds and to subscribe to or assist in the promotion of
any charitable, benevolent or public purpose or object for the benefit of the Company
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or its employees, directors or other officers past or present and to grant pensions to
such persons or their dependants.

317 To distribute among the members of the Company in kind any property of the Company
of whatever nature.

318 To pay all or any expenses in connection with the promotion, formation and
incorporation of the Company, or to contract with any company, firm or person to pay
the same, and to pay commission to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

319 To do all such other things as may be deemed incidental or conducive to the attainment
of the Company's objects or any of them.

None of the objects set forth in any sub-clause of this Clause shall be restrictively construed but
the widest interpretation shall be given to each such object, and none of such objects shall,
except where the context expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth in any such sub-clause or by reference
to or inference from the terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

4, LIABILITY OF MEMBERS

The liability of the Members is limited to the amount, if any, unpaid on the shares held by them.
5. NAME

The Company may change its name by Ordinary Resolution.

6. SHARES

6.1 The Company’s issued share capital is £2,750,000.00 consisting of £2,750,000.00
Ordinary Shares of £1 in issue.

6.2 All unissued shares which are compromised in the authorised share capital shall be
under the control of the Directors and for the purposes of Section 551 of the Act the
Directors are unconditionally authorised to exercise the power of the Company to allot
shares, grant options over or otherwise dispose of the same to such persons and on
such terms as they think fit at any time or times during the period of five years from the
date of adoption of these Articles and the Directors may after that period allot any
shares or grant any such rights under this authority in pursuance of an offer or
agreement made by the Company within that period.

The authority given above may be renewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

1.1 Power to Issue Different Classes of Shares

6.4.1 Subject to the Articles, but without prejudice to the rights attached to any existing share,
the Company may issue shares with such rights or restrictions as may be determined
by Ordinary Resolution.

6.42 The Company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the Directors may
determine the terms, conditions and manner of redemption of any such shares.



6.5

71

7.2

7.3

7.4.1

Forfeiture of Shares

If a share is forfeited pursuant to Regulation 19 of Table A it may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the Directors determine
either to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the Directors think fit subject always to the provisions of
Section 662 of the Act. Where for the purposes of its disposal a forfeited share is to be
transferred to any person the Directors may authorise some person to execute an
instrument or transfer of the share to that person.

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.

Unless the members’ 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 member’s holding of shares on the date of the resolution or decision to declare
or pay it.

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:

7.4.1.1 the terms on which the share was issued, or

7.4.1.2 the provisions of another agreement between the holder of that share and the Company.

8.

8.1

8.1.1

8.1.2

8.2

8.2.1

8.2.2

8.3

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the Articles, the Directors may, if they are so authorised by an Ordinary
Resolution:

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

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
“persons entitled”) and in the same proportions.

Capitalised sums must be applied:

on behalf of the persons entitled, and

in the 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.
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8.4

8.4.1

8.4.2

8.5

8.5.1

8.62

8.5.3

9.1

9.1.1

9.2

9.21

9.2.2

9.2.3

9.3

9.31

A capitalised sum which was appropriated from profits available for distribution may be
applied:

in or towards paying up any amounts unpaid on existing shares held by the persons
entitled, or

in paying up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct.

Subject to the Articles the Directors may:

apply capitalised sums in accordance with 8.3 and 8.3 partly in one way and partly in
another;

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

authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this Article.

GENERAL MEETINGS
Notices

Every notice convening a General Meeting shall comply with the provisions of Section
325(1) of the Act as to giving information to members in regard to their right to appoint
proxies; and notices of and other communications in relation to any General Meeting
which any member is entitled to receive shall be sent to the Directors and to the
auditors for the time being of the Company.

Quorum

The words “at the time when the Meeting proceeds to business” shall be inserted at the
end of the first sentence of Regulation 40 of Table A.

If a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other time and place as
the Directors may determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefore such adjourned General
Meeting shall be dissolved.

No 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.

Votes of Members

If any member or other person appearing to be interested in any shares registered in the
name of such member in any account in the register of members of the Company is in
default in supplying within 28 days of the date of service of the notice from the
Company requiring such member or other person to supply to the Company in writing
all or any of such information as is referred to in Section 793 of the Act, such member
shall for such period as default of such member or other person shall continue, not be



entitled, without the prior written consent of the Directors, to vote or to exercise any
right conferred by membership in relation to the meetings of the Company in respect of
all the shares for the time being registered in the account of the register of members of
the Company in respect of which such notice was served. For the purpose of this
Atticle a person shall be treated as appearing to be interested in any shares if the
member holding such shares has given to the Company a notification under the said
Section 793 which fails to establish the identities of those interested in the shares and
if (after taking into account the said notification and any other relevant Section 793
notification) the Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares.

9.4 Amendments to Resolutions

9.4.1 An Ordinary Resolution to be proposed at a General Meeting may be amended by
Ordinary Resolution if:

9.4.1.1 notice of the proposed amendment is given to the Company Secretary in writing by a
person entitled to vote at the General Meeting at which it is to be proposed not less
than one hour before the Meeting is to take place (or such later time as the Chairman
of the Meeting may determine), and

9.4.1.2 the proposed amendment does not, in the reasonable opinion of the Chairman of the
Meeting, materially alter the scope of the Resolution.

10. DIRECTORS
10.1  Number and Appointment

10.1.1 Subject to the terms of the Investment Agreement:

10.1.1.1 The maximum number and minimum number respectively of the Directors may be
determined form time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and in accordance with Section 154 of the Act the
minimum number of Directors shall be two.

10.1.1.2 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:

10.1.2.1.1.1. By ordinary resolution; or
10.1.2.1.1.2. By a decision of the Directors.
10.2 Committees

10.2.1 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.

10.3 Powers and Responsibilities

10.3.1 The Directors may exercise all the powers of the Company to borrow without limit as to
amount and upon such terms and in such manner as they think fit and subject (in the
case of any security convertible into shares) to Section 551 of the Act to grant any
mortgage charge or standard security over its undertaking property and uncalled
capital or any part thereof and to issue debentures debenture stock or any other
securities whether outright or as security for any debt liability or obligation of the
Company or of any third party.

7_
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10.4 Proceedings of Directors

10.4.1 Subject to the provisions of these Articles and the Investment Agreement, the Directors
may regulate their proceedings as they think fit. Questions arising at a meeting shall
be decided by a majority of votes.

10.5 Conflicts of Interest

10.5.1 If a Directors' Meeting, or part of a Directors’ Meeting, is concerned with an actual or
proposed transaction or arrangement with the Company in which a Director is
interested, that Director is not to be counted as participating in that meeting, or part of
a meeting, for quorum or voting purposes.

10.5.2 But if 10.5.3 applies, a Director who is interested in an actual or proposed transaction or
arrangement with the Company is to be counted as participating in a decision at a
Directors’ Meeting, or part of a Directors’ Meeting, relating to it for quorum and voting
purposes.

10.5.3 This paragraph applies when:

10.5.3.1 the Company by Ordinary Resolution disapplies the provision of the Articles which
would otherwise prevent a Director from being counted as participating in, or voting at,
a Directors’ Meeting; or

10.5.3.2 the Director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest; or

10.5.3.3 the Director’s conflict of interest arises from a permitted cause.
10.5.4 For the purposes of this Article, the following are permitted causes:

10.5.4.1 a guarantee given, or to be given, by or to a Director in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries; and

10.5.4.2 subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities;

10.5.4.3 arrangements pursuant to which benefits are made available to employees and
Directors or former employees and Directors of the Company or any of its subsidiaries
which do not provide special benefits for Directors or former Directors; and

10.5.4.4 any other interest expressly permitted under the Investment Agreement;

10.5.5 Subject to 10.5.6, 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.

10.5.6 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.



10.5.7 Subject to the provisions of the Investment Agreement, no Director shall have a casting
vote where the number of votes for and against a proposal are equal.

10.6 CALLING A DIRECTOR’S MEETING

10.6.1 A Director's meeting may be convened by (i) the Chairman; (i) any JAB Director; (iii)
any Cardif Director (where appointed); (iv) any independent director (where appointed in
accordance with the Investment Agreement); or (v) the CEO of the PPG Group, on at
least 10 Business Days’ prior written notice or such shorter period as he may reasonably
determine where urgent business has arisen.

10.6.2 Naotice of any Directors’ meeting must indicate:

. the agenda for the proposed meeting;

. its proposed date and time;

) where it is to take place;

. 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; and
. any material to be presented at the Board.

10.7 Notice of a Directors’ meeting must be given to each Director and observer (if any).

10.8 Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors’
meeting, when the meeting has been called and takes place in accordance with the
Aricles and the Investment Agreement.

11. QUORUM FOR DIRECTORS’ MEETINGS

11.1 The quorum for Directors’ meetings (or any committee thereof) shall be the presence
of at least two Directors, provided always that, subject to Article 11.2, where a JAB
Director and/or a Cardif Director has been appointed to the Board the quorum shall
require the presence of at least one JAB Director and/or Cardif Director (as applicable).

11.2 In the event that no Cardif Director attends a duly convened meeting of the Board
within 30 minutes from the time set for the holding of such meeting, then the meeting
shall be adjourned for no less than one (1) Business Day and the reconvened meeting
shall (if validly called) be quorate notwithstanding the absence of the presence or
representation of any Cardif Director.

113 In the event that no JAB Director attends a duly convened meeting of the Board within
30 minutes from the time set for the holding of such meeting, then the meeting shall be
adjourned for no less than one (1) Business Day and the reconvened meeting shall (if

validly called) be quorate notwithstanding the absence of the presence or
representation of any JAB Director.

12. DIRECTORS’ WRITTEN RESOLUTIONS
12.1 Proposing
12.1.1 Any Director may propose a Director's Written Resolution.

12.1.2 The Company Secretary must propose a Directors’ Written Resolution if a Director so
requests.



12 1.3 A Directors’ Written Resolution is proposed by giving notice of the proposed resolution
to the Directors. The Notice must include the proposed resolution and the date and
time by which it is proposed that the Directors should adopt it.

12.1.4 Notice of a proposed Directors’ Written Resolution must be given in writing to each
Director.

12.1.5 Any decision which a person giving notice of a proposed Directors’ Written Resolution
takes regarding the process of adopting that Resolution must be taken reasonably in
good faith.

12.2  Adoption of Directors’ Written Resolutions

12.2.1 A proposed Directors’ Written Resolution is adopted when all the Directors who would
have been entitled to vote on the resolution at a Directors’ meeting have signed one or
more copies of it, provided that those Directors would have formed a quorum at such a
meeting.

12.2.2 It is immaterial whether any Director signs the resolution before or after the time by
which the notice proposed that it should be adopted.

12.2.3 Once a Directors’ Written Resolution has been adopted, it must be treated as if it had
been a decision taken at a Directors’ meeting in accordance with the Articles.

12.2.4 The Company Secretary must ensure that the Company keeps a record, in writing, of all
Directors’ Written Resolutions for at least ten years from the date of their adoption.

13. INDEMNITY

In addition to the indemnity conferred by Regulation 118 of Table A and subject to the
provisions of the Act every such person as is mentioned in the said Regulation shall be entitled
to be indemnified out of the assets of the Company against all expenses, losses or liabilities
incurred by him as agent of the Company or for the Company’s benefit or intended benefit or in
or about the discharge or intended discharge of his duties in relation to the Company.

14, INSURANCE

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

14.2  In this Article:

14.2.1 a ‘relevant Director” means any Director or former Director of the Company or an
associated company,

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

14.2.3 companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate.
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