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COMPANY NO. 05460456
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

'ARTICLES OF ASSOCIATION
OF
FIXNETIX LIMITED
PART 1
PRELIMINARY
1 Articles of association

These articles constitute the articles of association of the company No regulations contained
1n any statute or subordinate legislation, including the regulations contained in Schedule 1 to
The Companies (Model Articles) Regulations 2008, apply to the company

INTERPRETATION AND LIMITATION OF LIABILITY

2

Defined terms

In the articles, unless the context requires otherwise »

"alternate” or "alternate director" has the meaning given 1n article 25,
"appointor" has the meaning given 1 article 25,

"articles" means the company's articles of association,

"auditors" meant the auditors of the company,

" "bankruptcy” includes individual insolvency proceedings in a jurisdiction other than

England and Wales or Northern Ireland which have an effect similar to that of bankruptcy;

"call" has the meaning given 1n article 38,

"call notice" has the meaning given 1n article 38,

"chairman"” has the meaning given in article 14,

"chairmaan of the meeting” has the meaning given in article 63,

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act
2006), in so far as they apply to the company,

"company’s lien" has the meaning given in article 36,




"director" means a director of the company, and includes any person occupying the position
of director, by whatever name called and "directors” means the directors or any of them
acting as the board of directors of the company,

“distnbution recipient” has the meaning given i article 54,

"document” includes, unless otherwise specified, any document sent or supplied in electronic
form,

"electronic form" has the meaning given in section 1168 of the Companies Act 2006,

"fully paid" 1n relation to a share, means that the nominal value and any premium to be paid
to the company 1n respect of that share have been paid to the company,

"hard copy form" has the meaning given in section 1168 of the Companies Act 2006,

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

"instrument” means a document 11 hard copy form,

"hen enforcement notice" has the meaning given n article 37,

"member" has the meaning given in section 112 6f the Companies Act 2006,

"office” means the registered office of the company,

“ordinary resolution" has the meaning glven in section 282 of the Companies Act 2006,
"paid" means paid or credited as paid,

"participate”, in relation to a directors' meeting, has the meaning given in article 12,

"partly paid” in relation to a share means that part of that share's nominal value or any
premium at which it was 1ssued has not been paid to the company,

"proxy notice" has the meaning given 1n article 69,

"secretary" means the secretary of the company or any other person appointed to perform the
dunies of the secretary of the company, including a joint, assistant or deputy secretary,

"shares" means shares 1n the company,
"special resolution” has the meaning given 1n section 283 of the Companies Act 2006,
"subsidiary” has the meaming given in section 1159 of the Companies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder, or in consequence of the merger or consolidation of any shareholder being a
corporation, or otherwise by operation of law, and

"writing" means the representation or reproduction of words, symbols or other information 1n
a visible form by any method or combination of methods, whether sent or supplied in
electronic form or otherwise

Unless the context otherwise requires, other words or expresstons contained n 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




Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as 1t 1s in force from time to time, taking account of

(@) any subordinate legislation from time to time made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

Clause and paragraph headings are inserted for ease of reference only and shall not affect
construction '

Liability of members

The hability of the members 1s himited to the amount, if any, unpaid on the shares held by
them

PART 2

DIRECTORS

DlRECTORS' POWERS AND RESPONSIBILITIES

4

Directors’ general authority

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

Members' reserve power

m The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action

2) No such direction invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

(1)  Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

(a) to such person or commuttee,

) by such means (including by power of attorney),

(c) to such an extent,

(d) in relation to sqch matters or territories, and
(e) on such terms and conditions,

as they think fit

2) Any such delegation shall, in the absence of express provision to the contrary in the
terms of delegation, be deemed to include authonty to sub-delegate all or any of the
powers delegated

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




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

The directors may co-opt persons other than directors onto any such committee Any
such co-opted persons may enyjoy voting rights in the committee The co-opted

members shall be less than one half of the total membership of the committee and a -

resolution of any commuttee shall be effective only if a majonty of the members
present are directors

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

Associate directors

The directors may appoint any person to any office or employment having a designation or
title including the word "director” and/or may attach such a designation or title to any existing
office or employment with the company and may terminate any such appointment or the use
of any such designation or title The inclusion of the word "director” 1n the designation or
title of any such office or employment shall in no way imply that the holder 1s a director of
the company, and the holder shall not thereby be empowered in any respect to act as, or be
deemed to be, a director of the company for any of the purposes of the articles

DECISION-MAKING BY DIRECTORS

9
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Directors to take decisions collectively
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The general rule about decision-making by directors i1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken in
accordance with article 10 .

If
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors' decision-making, save that
he shall comply with the requirements of article 19

Unanimous decisions
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A decision of the directors 1s taken 1n accordance with this article when all ehigible
directors indicate to each other by any means that they share a common view on a
matter

Such a deciston may take the form of a resolution in wniting where each ehigible
director has signed one or more copies of it, or to which each ehgible director has
otherwise indicated agreement 1n writing

References 1n this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors'
meeting (but excluding any director whose vote 1s not to be counted in respect of the
particular matter) :
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A decision may not be taken in accordance with this article of the eligible directors
would not have formed a quorum at such a meeting

Calling a directors' meeting

)

(2)

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate

- (a) ts proposed date and time,

€)

4

(b) where 1t 1s to take place, and

(c) if 1t 1s anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be in’

writing

Notice of a directors' meeting need not be given to directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice
1s given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at 1t

Participation in directors' meetings

M
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Subject to the articles, directors participate 1n a directors' meeting, or part of a

directors' meeting, when

(a) the meeting has been called and takes place in accordance with the articles,
and

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

In determining whether directors are participating 1n a directors' meeting, 1t 1s
irrelevant where any director i1s or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s In
default of such a decision, the meeting shall be deemed to take place where the
largest group of those participating 1s assembled, or, 1f there (s no such group, where
the chairman of the meeting 1s

Quorum for directors' meetings

M

@

. ()

At a directors' meeting, unless a quorum 1s pamclpatmg; no proposal is to be voted
on, except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of
the directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision
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(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors

Chairing of directors' meetings

4] The directors ‘may appoint a director to chair their meetings

) The person so appointed for the time being 1s known as the chasrman
3) The directors may terminate the chairman’s appointment at any time

“4) If the chairman 1s not participating in a directors’ meettng within ten minutes of the
time at which it was to start, the participating directors must appoint one of
themselves to chair 1t

Voting at directors’ meetings: general rules
m Subject to the articles, each director participating in a directors’ meeting has one vote

) Subject to such disclosure as 1s required by law and the articles, a director who 1s
interested 1n an actual or proposed transaction or arrangement with the company is to
be counted as participating 1n the decision making process (including for this purpose
any directors' meeting or part of a directors' meeting) for quorum and voting

purposes
Chairman's casting vote at directors' meetings

If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting shall not have a casting vote -

Alternates voting at directors' meetings

A director who s also an alternate director has an additional vote on behalf of each appointor
who 1s

- (a) not participating in a‘dlrectors' meeting, and
(b) would have been entitled to vote if they were participating 1n 1t
Conflicts of interest

H Subject to the articles, and provided that he has declared the nature and extent of his
interest in accordance with the requirements of the Companies Acts, a director
notwithstanding his office :

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

b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested n, any body
corporate promoted by the company or 1n which the company 1s otherwise
interested, and

() may be a director or other officer of, or employed by, or a party to any
~ transaction or arrangement with, or otherwise interested in, any parent
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(v)

undertaking or subsidiary undertaking of the company, or any subsidiary
undertaking of any parent undertaking of the company, or any body corporate
in which any such parent undertaking or subsidiary undertaking 1s interested

unless the directors decide otherwise shall not, by reason of his office, be
accountable to the company for any remuneration or other benefit which he
denives from any such office or employment or from any such transaction or
arrangement or from any interest n any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit,

shall not infringe his duty to avoid a situation in which he has, or can have, a

-direct or indirect interest that conflicts, or possibly may conflict, with the

interests of the company as a result of holding any such office or employment
with or being a party to any such transaction or arrangement or otherwise
being interested 1n any such body corporate,

shall not be required to disclose to the company, or use in performing his
duties as a director of the company, any information relating to any such
office or employment if to make such a disclosure or use would result n a
breach of a duty or obligation of confidence owed by him 1n relation to or in
connection with that office, employment, transaction, arrangement or interest,
and

may absent himself from discussions, whether in meetings of the directors or
otherwise, and exclude himself from the receipt or use of information, which
will or may relate to that office, employment, transaction, arrangement or
mterest '

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

(@

(b)

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

a director to accept or continue in any office, employment or position in
addition to his office as a director of the company (not being an office,
employment or position which the director 1s authorised to hold pursuant to
article 18(1)(b) and/or article 18(1)c))

and may authorise the manner in which a conflict of interest ansing out of such
matter, office, employment or position may be dealt with, either before or at the time
that such a conflict of interest anses

Any authonisation pursuant to article 18(2) 1s effective only if

(a)

the matter in question was proposed in wnting for consideration at a
directors' meeting, 1n accordance with normal procedures or 1n such other
manner as the directors may approve,
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(b) any requirement as to the quorum at the meeting at which the matter 1s
considered 1s met without counting the director in question or any other
interested director, and

(c) . the matter was agreed to without their voting or would have been agreed to if
their votes had not been counted

In relation to any matter, office, employment or position that has been authonsed
pursuant to article 18(2) (subject to such terms and conditions, if any, as the directors
may think fit to impose from time to time, and subject always to theiwr night to vary or
terminate such authornisation or the permissions set out below)

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

(b) the director may absent himself from discussions, whether in directors'
meetings or otherwise, and exclude himself from the receipt or use of
imformation, which will or may relate to that matter, or that office,
employment or position, and

(c) the director shall not, by reason of his office as a director of the company, be
accountable to the company for any remuneration or other benefit which he
derives from any such matter, or from any such office, employment or
position

19 Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unamimous or majonty decision taken by the
directors

20 Directors' discretion to make further rules

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

APPOINTMENT OF DIRECTORS

21 Methods of appointing and removing directors

M
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The holder or holders for the time being of more than one half in nominal value of the
shares giving the nght to attend and vote at a general meeting of the company may at
any time and from time to time appoint any person who 1s willing to act as a director,
and is permitted by law to do so, to be a director, either to fill a vacancy or as an
additional director, and may remove any director from office

Any appointment or removal of a director in accordance with article 21(1) must be
effected by notice in wniting to the company signed by the person making the
appointment or removal or n any other manner approved by the directors
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The directors shall also have the power to appoint any person who 1s willing to act as
a director, and 1s permitted by law to do so, to be a director, either to fill a vacancy or
as an additional director

Termination of director's appointment

A person ceases to be a director as soon as

(@
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(d)
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that person ceases to be a director by‘vnrtue of any provision of the
Companies Act 2006 or 1s prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition is made with that person's creditors generally 1n satisfaction of
that person’s debts,

a registered medical practitoner who 1s treating that person gives-a wntten
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months,

by reason of that person's mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or nghts
which that person would otherwise have,

notification 1s received by the company from the director that the director 1s
resigning from office as director, and such resignation has taken effect n
accordance with its terms, ' '

that person 1s convicted of a cnminal offence involving fraud or dishonesty
and the directors resolve that he shall for that reason cease to be a director,

that person 1s removed as a director in accordance with article 21(1), or

that person 1s requested to resign in wnting by all the other directors In
calculating the number of directors who are required to make such a request
to the director

(A)  an altemate director appointed by him- acting 1n his capacity as such
shall be excluded, and

(B)  a director and any alternate director appointed by him and acting 1n
his capacity as such shall constitute a single director for this purpose,
so that the signature of either shall be sufficient

Directors' remuneration

M
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Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

@
®

for their services to the company as directors, and

for any other service which they undertake for the company

Subject to the articles, a director's remuneration may
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(a) take any form, and

(b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or 1n
respect of that director

4) Unless the directors decide otherwise, directors' remuneration accrues from day to
day

Directors' expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

(a) meetings of directors or commuttees of directors.
(b). general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the
company,

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

ALTERNATE DIRECTORS

25
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Appointment and removal of alternates

1) Any director (the "appointor") may appoint as an alternate any other director, or any
other person who 15 willing to act as a director, and 1s permitted by law to do so, and
who has been approved by decision of the directors, to

(@)  exercise that director’s powers, and
(b) carry out that durector's responsibilities,

in relation to the taking of decisions by the directors m the absence of the alternate’s
appointor

) Any appointment or removal of an alternate must be effected by notice 1n writing to
the company signed by the appointor or 1n any other manner approved by the
directors

Rights and responsibilities of alternate directors

(1) An alternate director may act as alternate director for more than one director and has
the same rights 1n relation to any decision of the directors as the alternate's appointor

) Except as the articles specify othefw:se, alternate directors
(a) are deemed for all purposes to be directors,
) are liable for thewr own acts and omisstons,
(c) are subject to the same restrictions as their appontors, and

(d)  are not deemed to be agents of or for their appointors
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A person who 1s an alternate director and also a director is entitled, in the absence of
his appontor, to a separate vote on behalf of his appointor, 1n addition to his own
vote, on any decision of the directors, but shall not be counted as more than one
director for the purposes of determining whether a quorum 1s present

A person who s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s present (but only 1f that person's appointor 1s not participating),

(b) may participate in taking a decision 1n accordance with article 10 (but only if
that person's appomtor has not so participated), and

(©) shall not be counted as more than one director for the purposes of articles
26(4)(a) and 26(4)(b)

An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice in writing made to the company

27 Termination of alternate directorship

An alternate director's appointment as an alternate terminates

SECRETARY

(a) when the alternate's appointor revokes the appointment by notice to the
company 1n writing specifying when 1t 1s to terminate,

(b) on the occurrence in relation to the alternate of any event which, 1f 1t occurred
in relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director,

(c) on the death of the alternate's appointor,
(d) when the alternate's appointor’s appointment as a director terminates, or

(e) when the alternate director resigns his office by notice to the company

28 Appointment and removal of secretary

0]
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Subject to the articles, the secretary shall be appointed by the holder or holders for the
time being of more than one half in nominal value of the shares giving the right to
attend and vote at a general meeting of the company or the directors for such term, at
such remuneration and upon such conditions as they may think fit and any secretary
so appointed may be removed by such appointor(s)

Two or more joint secretaries, each of whom shall have full authority to act alone and
independently of each other, may be appointed pursuant to the provisions of this
article 28 .




PART 3

SHARES AND DISTRIBUTIONS

ISSUE OF SHARES

29 .

Powers to issue different classes of share

¢y

(2)

Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue shares with such rights or restrichons as may be
determined by ordinary resolution

The company may issue shares which are to be redeemed,' or are hable to be
redeemed at the option of the company or the holder, and the directors may detecmine
the terms. conditions and manner of redemption of any such shares

30 Power to allot shares
1) None of the requirements of sections 561 and 562 of the Companies Act 2006 shall
apply to the company
(@) The directors shall not exercise any power of the company to allot shares, or to grant
rights to subscribe for or to convert any security into shares, except with the prior
approval of a special resolution save that no such approval shall be required in respect
of any allotment or grant to the holder or holders for the time being of not less than
ninety per cent of the issued shares of the company
31 Payment of commissions on subscription for shares
(1) - The company may pay any person a commussion in consideration for that person
(a) subscribing, or agreeing to subscribe, for shares, or
(b) procuring, or agreeing to procure, subscriptions for shares
?) Any such commussion may be paid
(a) . 1ncash, orn fully paid or partly paid shares or other securtties, or partly n
one way and partly in the other, and
(b) - nrespectof a conditional or an absolute subscnption
INTERESTS IN SHARES
32 Company not bound by less than absolute interests
Except as required by law, no person 1s to be recognised by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company 1s not in
any way to be bound by or recognise any interest in a share other than the holder's absolute
ownership of it and all the nghts attaching to 1t
SHARE CERTIFICATES
33 Certificates to be issued

M

The company must issue each member with one or more certificates in respect of the
shares which that member holds
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Except as otherwise specified in the articles, all certificates must be issued free of
charge

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued n respect of
it .

34 Contents and execution of share certificates

)

(2)

Every certificate must specify

(a) in respect of how many shares, of what class, it 1s 1ssued,
(b) the nominal value of those shares,

(c) the amount patd up on them, and

(d) any distinguishing numbers assigned to them
Certificates must

(a) have affixed to them the company's common seal, or

(b) be otherwise executed 1n accordance with the Companies Acts

35 Replacement share certificates

M
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If a certificate 1ssued in respect of a member's shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

A member exercising the right to be 1ssued with such a replacement certificate

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

M) must return the certificate which 1s to be replaced to the company 1f it 1s
damaged or defaced, and :

©) must comply with such conditions as to evidence, indemnity and the payment
of 