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PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of

MINDBENCH LIMITED (Company)

Passed on 07 November 2013 ‘

The following resolutions were duly passed as an ordinary and special resolutions on 07
November 2013 by way of written resolution under Chapter 2 of Part 13 of the Companies
Act 2006

A copy of the written resolution 1s attached

ORDINARY RESOLUTIONS

1. AUTHORITY TO ALLOT

That, In accordance with section 551 of the 2006 Act, the Directors be generally and
unconditionally authorised to allot shares in the Company or grant nghts to
subscribe for or to convert any security into shares in the Company (Rights) up to
an aggregate nominal amount of £150,000 provided that this authonity shall, unless
renewed, varied or revoked by the Company, expire on 31% December 2013 save
that the Company may, before such expiry, make an offer or agreement which
would or might require shares to be allotied or Rights to be granted and the
Directors may allot shares or grant Rights in pursuance of such offer or agreement
notwithstanding that the authonty conferred by this resolution has expired

This authority is In substitution for all previous authorities conferred on the Directors
In accordance with section 551 of the 2006 Act but without prejudice to any
allotment of shares or grant of Rights already made or offered or agreed to be made
pursuant to such authonties

SPECIAL RESOLUTION

2. AMENDING ARTICLES OF ASSOCIATION

That the articles of association of the Company be amended as provided for in the
draft attached to this resolution

Signed /LL/O? ector OR Company secretary

I

2041172013
COMPANIES HOUSE

WEDNESDAY

Mindbench Limited written resolution to file
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MINDBENCH LIMITED (the "Company") company number 04763695

(Amendments adopted by special resolution passed on 07
November 2013)

1.

11

12

13

14

INTRODUCTION

INTERPRETATION

In these Articles, unless the context otherwise requires the following additional
definitions apply to those contained in the Existing Articles

Act the Companies Act 2006
Adoption Date the date of adoption of these articles
Articles the Company's articles of association for the time being in force

Business Day any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which cleanng banks in the City of London are generalily open
for business

Existing Articles the articles of association of the Company in force immediately
before the adoption of these amendments

lien enforcement notice has the meaning given In article 5,

Model Articles the model articles for private companies limited by shares
contained In Schedule 1 of the Companies (Model Articles) Regulations 2008 (S/
2008/3229), as amended prior to the date of adoption of these Articles and
reference to a numbered Model Article 1s a reference to that article of the Model
Articles

The rules of interpretation contained in the Existing Articles shall continue to apply
to the Articles

Existing Article 2 shall be headed “Vanation of Model Articles and Other matters
and Articles 2 1 and 2 2 of the Existing Articles shall be renumbered 2 5and 2 6

Articles 25 to 35 inclusive of the Existing Articles shall be deleted Articles 25 -35
inclusive below shall be adopted and renumbered in substitution for those of the
Existing Articles so deleted
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25.

251
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AUTHORISED SHARE CAPITAL

The Company does not have an authonsed share capital

The Company’s objects are unrestricted

The Company may 1ssue shares which are nil or part pad

The nghts of the C Ordinary Shares in issue from time to time are as follows

241

242

243

The C Ordinary Shares shall not entitle the holders of C Ordinary Shares
to vote upon any resolution or attend any general meeting of the
Company,

The C Ordinary Shares shall not entitle the holders of C Ordinary Shares
to participate in any dividend of the Company,

On a return of capital on liquidation or otherwise , the assets of the
Company available for  distribution among the members shall be
applied (subject to the nights of the holders of Preference Shares then in
Issues) In repaying to the holders of C Ordinary Shares the sum paid
up on the C Ordinary Shares provided that if prior to such return of
capital

(a) the profit after tax for any 12 month financial year of the Company
has been greater than or equal to £1 milion, or

(b) the net asset value of the Company 1s, at the end of a 12 month
financial year of the Company, greater than or equal to £5million

In each case as determined by the annual accounts of the Company, in
either of which cases the holders of C Ordinary Shares shall be entitled to
be paid in additional to the sums paid up In respect of ther C Ordinary
Shares a sum equal to 10% of the amount of such return of capital after
payment of all sums payable in respect of any preference shares The
entitlement of the holders of the C Ordinary Shares as a class shall be
shared between the holders of C Ordinary Shares In proportion to the
number of C Ordinary Shares held by each holder of C Ordinary Shares
and without reference to the amount paid on such C Ordinary Shares

COMPANY'S LIEN OVER SHARES

The company has a hen (the company's lien) over every share, whether or not fully
paid, which I1s registered in the name of any person indebted or under any hability to
the company, whether he 1s the sole registered holder of the share or one of several
Jont holders, for all monies payable by him (either alone or jointly with any other
person) to the company, whether payable immediately or at some time in the future

The company's lien over a share

2521

2522

takes pnonty over any third party's interest in that share, and

extends to any dividend or other money payable by the company in
respect of that share and (if the lien 1s enforced and the share 1s sold by
the company) the proceeds of sale of that share
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263

26 4

The directors may at any time decide that a share which 1s or would otherwise be
subject to the company's lien shall not be subject to it, either wholly or in part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, If

2611

2612

a hen enforcement notice has been given in respect of a share, and

the person to whom the notice was given has falled to comply with 1it,

the company may sell that share in such manner as the directors decide

A lien enforcement notice is a notice which may only be given in respect of a share
which 1s subject to the company's lien, in respect of which a sum 1s payable and the
due date for payment of that sum has passed and which

2621

2622

2623

2624

specifies the share concerned,

requires payment of the sum within 14 clear days of the notice (that Is,
excluding the date on which the notice 1s given and the date on which that
14 day perniod expires),

1s addressed either to the holder of the share or to a transmittee of that
holder, and

states the company's intention to sell the share if the notice 1s not
complied with

Where shares are sold under this article

2631

2632

the directors may authonse any person to execute an instrument of
transfer of the shares to the purchaser or to a person nominated by the
purchaser, and

the transferee 1s not bound to see to the application of the consideration,
and the transferee's title 1s not affected by any irregulanty in or invalidity
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 applied

2641

2642

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

second, to the person entitled to the shares at the date of the sale, but
only after the certificate for the shares sald has been surrendered to the
company for cancellation, or an Iindemnity in a form reasonably
satisfactory to the directors has been given for any lost certfficates, and
subject to a ien equivalent to the company's lien over the shares before
the sale for any money payable by that person (or his estate or any joint
holder of the shares) after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary that the declarant 1s a

director or the company secretary and that a share has been sold to satisfy the
company's lien on a specified date
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28 3

2643 s conclusive evidence of the facts stated in it as against all persons
claming to be entitled to the share, and

2644 subject to comphance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a call notice) to a shareholder requiring the shareholder to pay the
company a specified sum of money (a call) which 1s payable to the company at the
date when the directors decide to send the call notice

A call notice may only be served in respect of C Ordinary Shares in the
circumstances expressly set out In these articles

A call notice

27 31 may not require a shareholder to pay a call which exceeds the total
amount of hus iIndebtedness or liability to the company,

27 32 must state when and how any call to which it relates i1s to be paid, and
27 33 may permit or require the call to be made in instalments
A shareholder must comply with the requirements of a call notice, but no
shareholder 15 obliged to pay any call before 14 clear days (that 1s, excluding the
date on which the notice is given and the date on which that 14 day penod expires)
have passed since the notice was sent
Before the company has received any call due under a call notice the directors may
27 51 revoke it wholly or in part, or

27 52 specify a later ime for payment than i1s specified in the notice,

by a further notice iIn wnting to the shareholder in respect of whose shares the call
Is made

LIABILITY TO PAY CALLS

Liability to pay a call 1Is not extinguished or transferred by transferring the shares in
respect of which it 1s required to be paid

Joint holders of a share are jointly and severally iable to pay all calls in respect of
that share )

Subject to the terms on which shares are allotted, the directors may, when i1ssuing
shares, provide that call notices sent to the holders of those shares may require
them

28 31 to pay calls which are not the same, or

28 32 to pay calls at different times
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Calls in Respect of C Ordinary Shares

2841

2842

2843

2844

Calls may be made in respect of unpaird amounts on C Ordinary Shares
by the directors in accordance with the following terms

Within 60 days of the approval by the directors of the statutory accounts
of the Company for the accounting period of the Company next following
the Adoption Date and such accounts showing profits of less than
£10,000 18 per cent of the unpaid amounts In respect of each C Ordinary
Share shall be called in accordance with the provisions of this article The
amount called shall be due for payment on the day falling ninety days
after the date on which the notice of such call was served by the
Company

Within 60 days of the approval of the statutory accounts of the Company
showing that the profits of the Company for two successive accounting
penods being less than £1 any amounts then unpaid In respect of the
each C Ordinary Shares shall be deemed called in full and payabile to the
Company immediately without further notice or action on the part of the
Company

If

(a)

(b)
(c)

an order 1s made or resolution passed for the insolvent iquidation or
winding-up of the Company,

an admirustrator 1s appointed In respect of the Company, or

a receiver or administrative recewver 1s appointed 1n respect of the
Company,

any amounts unpaid in respect of each C Ordinary Share shall be deemed
called in full and payable to the Company immediately

2845 the employment of a holder of C Ordinary Shares 1s termsated In

2846

circumstances justifying summary dismissal such that the relevant
employee I1s thereafter neither an employee of the Company nor an
employee of any subsidiary of the Company, any amounts then unpaid In
respect of each C Ordinary Share of which such employee was at the
date of termunation of his or her employment shall be deemed called In
full and payable to the Company immediately without further notice or
action on the part of the Company

Any amount remaining unpaid in respect of a C Ordinary Share after the
date falling twelve months after the Adoption Date may be called in whole
or in part by the Company on giving 60 days’ notice to the relevant holder
of C Ordinary Shares

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued In respect of sums which are specified, in the terms
on which a share 1s 1ssued, as being payable to the company in respect of that

share
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2911 on allotment,

2912 on the occurrence of a particular event, or

2913 on a date fixed by or in accordance with the terms of issue
But If the due date for payment of such a sum has passed and it has not been paid,
the holder of the share concerned i1s treated in all respects as having failed to
comply with a call notice in respect of that sum, and 1s lhable to the same
consequences as regards the payment of interest and forfeiture
FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
If a person i1s hiable to pay a call and fails to do so by the call payment date

3011 the directors may issue a notice of intended forfeiture to that person, and

3012 untl the call 1s paid, that person must pay the company interest on the
call from the call payment date at the relevant rate

For the purposes of this article
3021 the "call payment date" is the time when the call notice states that a call i1s
payable, unless the directors give a notice specifying a later date, in
which case the "call payment date" is that later date, and

3022 the "relevant rate" s

(a) the rate fixed by the terms on which the share in respect of which the
call 1s due was allotted,

(b) such other rate as was fixed In the call notice which required
payment of the call, or has otherwise been determined by the
directors, or

(c) if no rate s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England in connection with its responsibilities under Part 2 of the Bank of England
Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part
NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture

3111 may be sent in respect of any share in respect of which a call has not
been paid as required by a call notice,

31.12 must be sent to the holder of that share (or all the joint holders of that
share) or to a transmittee of that holder,

3113 must require payment of the call and any accrued mterest and all
expenses that may have been incurred by the company by reason of

8
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3114

3115

such non-payment by a date which is not less than 14 clear days after the
date of the notice (that 15, excluding the date on which the notice 1s given
and the date on which that 14 day period expires),

must state how the payment 1s to be made, and

must state that if the notice 1s not complied with, the shares in respect of
which the cali 1s payable will be liable to be forfeited

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, the directors may
decide that any share in respect of which it was given is forfeited, and the forfeiture
Is to include all dividends or other moneys payable in respect of the forfeited shares
and not paid before the forfeiture

EFFECT OF FORFEITURE

Subject to the Articles, the forfeiture of a share extinguishes

3311

3312

all interests in that share, and all clams and demands aganst the
company n respect of it, and

all other nghts and liabiities incidental to the share as between the
person whose share it was prior to the forfeiture and the company

Any share which I1s forfeited in accordance with the Articles

3321

3322

3323

1s deemed to have been forfeited when the directors decide that it 1s
forfeited,

Is deemed to be the property of the company, and

may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

3331

3332

3333

3334

3335

the company must send that person notice that forfeiture has occurred
and record It in the register of shareholders,

that person ceases to be a shareholder in respect of those shares,

that person must surrender the certificate for the shares forfeited to the
company for cancellation,

that person remains lhiable to the company for all sums payable by that
person under the Articles at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the date of
forfeiture), and

the directors may waive payment of such sums wholly or in part or
enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on their disposal
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At any time before the company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and, interest and expenses
due in respect of it and on such other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share I1s to be disposed of by being transferred, the company may
receive the consideration for the transfer and the directors may authorise any
person to execute the instrument of transfer

A statutory declaration by a director or the company secretary that the declarant1s a
director or the company secretary and that a share has been forfeited on a specified
date

3421 s conclusive evidence of the facts stated in it as against all persons
claming to be entitled to the share, and

3422 subject to compliance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (if any) nor I1s that person's title to the share affected
by any irregulanty in or invalidity of the process leading to the forfeiture or transfer
of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture 1s
entitled to receive from the company the proceeds of such sale, net of any
commission, and excluding any amount which

3441 was, or would have become, payable, and

3442 had not, when that share was forfeited, been paid by that person In
respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the
company Is not required to account for any money earned on them

SURRENDER OF SHARES

A shareholder may surrender any share
3511 nrespect of which the directors may 1ssue a notice of intended forfeiture,
3512 which the directors may forfert, or
3513 which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share is the same as the effect of forfeiture on that
share

A share which has been surrendered may be dealt with in the same way as a share
which has been forfeited

10




