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THE COMPANIES ACT 1985, 1989 and 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GIGANTIC LIMITED

(Adopted by special resolution passed on 2 February 2012)
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PRELIMINARY

Subject as hereinafter provided the Regulators contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulations 2007 and the Companies (Tables A to F)

(Amendments) {(No 2) Regulations 2007 (“Table A”) shall apply to the Company

INTERPRETATION

In these Articles and In Table A the following expressions have the following meaning

unless consistent with the context

Acts:

Accountants:

these Articles:

Directors

Employee Shareholder:

Holder:

the Companies Act 1985 (the “1985 Act”) including any
statutory modification or re-enactment of the 1985 Act
for the time being n force and any provisions of the
Companies Act 2006 (the “2006 Act’) for the time
being in force,

the Accountants for the time being of the Company,

these articles of association, whether as ongmnally
adopted or as from time to time altered by special
resolution,

the directors for the time being of the Company or (as
the context shall require) any of them acting as the
board of directors of the Company,

a Shareholder who 15 an employee or director or
consultant of the Company or any of its subsidiaries,

in relation to shares means the member whose name
is entered n the register of members as the holder of
the shares,
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Independent Expert:

Majority Shareholder(s):

Ordinary Shares:

Sale:

Shareholder:

Shares:

Transfer Notice:

Transfer Price:

the persons agreed or elected in accordance with the
provisions of Article 7 4 2,

the holder or (if acting together) the holders of a
majonty in nominal value of the Shares,

the Ordinary Shares of 1 pence each in the capital of
the Company,

the sale of the whole or substantally the whole of the
undertaking of the Company or a subsidiary of the
Company or more than fifty per cent (50%) of the
equity share capital of the Company or a subsidiary of
the Company,

a holder for the time being of shares in the capital of
the Company,

the 1ssued shares of any class in the capital of the
Company from time to time and shall include any
interest in a shares,

as defined in Article 7 1,

the pnice for the Sale Shares the subject of a Transfer
Notice as determined 1n accordance with Article 7,

ALLOTMENT OF SHARES AND SHARE RIGHTS

Save to the extent authorised by these Articles, or authonsed from time to time by a
special resolution of the Shareholders, the Directors shall not exercise any power to
allot Shares or to grant nights to subscnbe for, or to convert any secunty into, any

Shares in the Company

Subject to the remaining provisions of this Article 3, the Directors are generally and
unconditionally authonised, for the purposes of section 551 of the 2006 Act and

generally, to exercise any power of the Company to

321 offer or allot,
322 grant nghts to subscnbe for or to convert any secunty into,
323 otherwise deal in, or dispose of,

any Ordinary Shares to any person, at any time and subject to any terms and

conditions as the Directors think proper
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The authority referred to in Article 3 2
331 shall be imited to a maximum nominal amount of £80,000,

332 shall only apply insofar as the Company has not renewed, waived or revoked
it by ordinary resolution, and

333 may only be exercised for a penod of five years commencing on the date on
which these Articles are adopted, save that the Directors may make an offer
or agreement which would, or might, require Ordinary Shares to be allotted
after the expiry of such authority (and the Directors may allot Ordinary Shares
in pursuance of an offer or agreement as If such authonty had not expired)

In accordance with section 567(1) of the 2006 Act, sections 561 and 562 of the 12006
Act shall not apply to an allotment of equity secunties (as defined in section 560(1) of
the 2006 Act) made by the Company

Unless otherwise agreed by special resolution, if the Company proposes to allot any
equity securnities, those equity secunities shall not be allotted to any person unless the
Company has first offered them to ali Shareholders on the date of the offer on the same
terms, and at the same pnce, as those equity secunities are being offered to other
persons on a pan passu and pro rata basis to the number of Shares held by those
holders (as nearly as possible without inveolving fractions) The offer -

351 shall be in wnting, shall be open for acceptance for a period of 15 business
days from the date of the offer and shall give details of the number and
subscnphon price of the relevant equity securities, and

352 may stipulate that any shareholder who wishes to subscribe for a number of
equity securities In excess of the proportion to which he 1s entitied shall, in his
acceptance, state the number of excess equity secuntes (‘Excess
Securities”) for which he wishes to subscnbe

Any equity secunities not accepted by Shareholders pursuant to the offer made to them
in accordance with Article 3 5 shall be used for satisfying any requests for Excess
Secunties made pursuant to Article 3 5 if there are insufficient Excess Secunties to
satisfy such requests, the Excess Secunties shall be allotted to the applicants pro rata
to the number of shares held by the applicants immediately before the offer was made
to Shareholders 1n accordance with Article 3 5 (as nearly as possible without involving
fractions or increasing the number of Excess Secunties allotted to any Shareholder
beyond that applied for by him) After that allotment, any Excess Securities remaining
shall be offered to any other person as the Directors may determine, at the same price
and on the same terms as the offer to the Shareholders

Subject to Arhicles 3 5 and 3 6 and to section 551 of the Act, any equity secunties shall
be at the disposal of the Directors who may allot, grant options over or otherwise




dispose of them to any persons at those times and generally on the terms and
conditions they think proper

38  The following nghts shall attach to the Ordinary Shares
Income
381 Any profits of the Company available for distribution shall be distnbuted to the
holders of the Ordinary Shares,
Capital
382 On areturn of assets on iquidation or capital reduction or otherwise {(except
upon the redemption of shares of any class or the purchase by the Company
of its own shares), the assets of the Company available for distribution
amongst Shareholders after payment of its habilities and the costs, charges
and expenses of winding up where applicable shall be paid to the holders of
the Ordinary Shares par passu
Voting
383 The holders of the Ordinary Shares shall have the nght to receive notice of
and attend and vote at any general meeting of the Company Each such
holder present in person or by proxy or by representative shall be entitled on
a show of hands to one vote and on a pall to one vote for each Share held by
him which 1s fully paid up or credited as fully paid
4 LIEN
The lien conferred by Regulation & in Table A shall attach to all shares whether fully
paid or not and to all shares standing registered in the name of any person indebted
or under kability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders Regulation 8 in Table A shall be modified
accordingly
5 SHARE TRANSFER
51 The Majonty Shareholder shall be able to transfer the Shares which they hold without
any restrniction under these Articles but subject to the provisions of the Acts and the
Directors shall be obliged to register any such transfer
52 The Directors shall not register any transfer of shares in the Company by an Employee

shareholder except where the transfer 1s permitted by reason of Article 51, 6 or
compulsory by reason of Articles 7 and 8 (a “Compulsory Transfer’) and for the
purpose of these Articles, the following shall be deemed (but without imitation) to be a
transfer of Shares in the Company by an Employee Shareholder

521 any direction (by way of renunciaton or otherwise) by an Employee
Shareholder entitled to any allotment or transfer of shares that a share be
allotted or 1ssued or transferred to some person other than himself, and
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522 any sale or any cther disposition of any legal or equitable interest in a Share
(including any voting nght attached to such Share) and whether or not by the
registered holder of such share and whether or not for consideration or
otherwise and whether or not effected by an instrument in wnting

Subject to Article 5 2, the Directors shall be obliged to register a compulsory transfer

If in any case where under the provisions of these Articles the Directors require a
Transfer Notice to be given in respect of any Shares or a person has become bound
to give a Transfer Notice in respect of any Shares, and such a Transfer Notice is not
duly given within a penod of two weeks of demand being made or where appropnate
within the penod allowed respectively a Transfer notice shall be deemed to have been
given at the expiration of the specified period and the provisions of Article 7 shall apply
mutatis mutandis provided that the Transfer Price shall be the price certified by the
Independent Expert in accordance with Article 7 4 or the Transfer Price in accordance
with Article 7 5

TRANSFERS WITH CONSENT

A transfer of Shares by an Employee Shareholder may be made to any person with
the prior written consent of the Majonty Shareholder at the time when such consent i1s
given

PRE-EMPTION RIGHTS
Service of Transfer Notice

Any Employee Shareholder who wishes or is required under the provisions of these
Articles to sell or transfer shares or any beneficial interest in any shares (a “Retiring
Shareholder”) other than pursuant to Article 6, shall give to the Company and the
Majonty Shareholders notice in writing (a “Transfer Notice”) specifying

711 the number of Shares which he wishes or 1s required to seli or transfer (the
“Sale Shares”),

712 the name of any third party to whom he proposes to sell or transfer the
Shares (If any),
713 the price at which he wishes to sell or transfer the Shares, and if no price 1s

specified, the price shall be deemed to be the Transfer Price determined in
accordance with this Article 7

Where a Transfer Notice 1s deemed to have been given pursuant to Article 8
(Compulsory Transfers) it 1s referred to In these Articles as a Deemed Transfer Notice
Transfer Notices and Deemed Transfer Notices shall constitute the Company the
Retirng Shareholder’s agent for the sale of the Sale Shares at the Transfer Price
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Total Transfer Condition

A Transfer Notice (but not a Deemed Transfer Notice) may contain a provision that
unless all the Sale Shares are sold by the Company, none shall be and the Transfer
Notice shall be withdrawn (a “Total Transfer Condition”)

Calculation of the Transfer Price

741

742

743

Transfer Price

Subject to Article 7 5, the Transfer Price shall be the price agreed between
the Retinng Shareholder and the Majority Shareholders, provided that n
default of agreement being reached within 28 days of the Transfer Notice
being given, the Transfer Pnce shall be the price which the Independent
Expert certifies to be in his opinion a fair value (“Fair Value”) for the Sale
Shares at the date the Transfer Notice or Deemed Transfer Notice as the
case may be 1s given or deemed to have been given

Independent Expert

The Independent Expert shall be the Accountants unless written notice
objecting to therr appointment is received by the Company from the Retiring
Shareholder within 7 days of the date of the Transfer Notice or Deemed
Transfer Notice In the event of objection, the Independent Expert shall be
a firm of iIndependent accountants agreed between the Retiring Shareholder
and the Majority Shareholders (or in default of agreement within 14 days of
objection to the Accountants) elected by the President of the Institute of
Chartered Accountants in England and Wales at the request of either the
Retinng Shareholder or the Majonty Shareholders

Basis of valuation

In amiving at his opinion, the Independent Expert will value the Sale Shares
on a going concern basis as between a willing buyer and a willing seller
ignoring any discount which may otherwise be appropriate because the Sale
Shares constitute a minonity interest in the Company and on the assumption
that the Sale Shares are capable of transfer without restrniction

Transfer Price on compulsory sales

Whenever any Employee Shareholder ceases to be an Employee
Shareholder the Transfer Price shall be the Transfer Price agreed or certified
by the Independent Expert as the case may be in accordance with Article
74
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Certification of the Transfer Price

Where the Independent Expert 1s asked to certify the Transfer Price, the certificate
shall be delivered to the Company As soon as possible after receipt the Company
shall deliver a copy of the certificate to the Retinng Shareholder The costs of obtaining
the certificate shall be borne by the Company

Pre-emptive offers

Once the Transfer Price has been agreed or certified (as the case may be) then the
Sale Shares shall be offered for sale as set out below -

771 Offer to Majonty Shareholders

{a) Within seven days of the date of delivery of the Independent Expert's
certificate to the Retinng Shareholder the Sale shares shall be
offered by the Directors to the Majority Shareholders and shall be
offered to such holders in proportion to the number of shares held at
that time by them respectively

(b) Any offer made pursuant to this Article 7 7 1 shall be made by notice
in writing which shall state

- ' - - s

0] the total number of shares being offered,

{)] the proporttonate entittement of the member to whom the offer is
made,

(m) the Transfer Price,

(v) that each Majonty Shareholder 1s required to state in wnting
within a specified period (not being less than 21 days and not
more than 42 days) how many of his proportionate entitlement
of shares, If any, he 1s willing to take, and

(v) that If a Majonity Shareholder does not accept such an offer
within the penod specified in accordance with Article 7 7 1(b)(v),
he will be deemed to have declined the offer as regards those
shares

Sale of Sale Shares to third parties

For the avoidance of doubt, this Article 7 8 shall apply to Sale Shares which are the
subject of a Transfer Notice of a Deemed Transfer Notice but shall only apply in the
case of a Deemed Transfer Notice If an Offer Request has been made pursuant to
Article 7 7 2 and only then if thereafter the Directors made an offer pursuant to Articles

ll
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7 7 1 or made no such offer within the 30 day penod specified therein If the Sale
Shares are subject to a Total Transfer Condition and the Company, selected persons
and the Majonity Shareholders together do not offer to purchase all the Sale Shares or
where there 1s no such condition but all the Sale Shares are not acquired in accordance
with this Article 7, the Directors shall immediately so inform the Retinng Shareholder
by notice in wnting The Retinng Shareholder may retain the Sale Shares (or such of
them as have not been acquired in accordance with this Article7) or, at any time within
six (6) months following receipt of this notice, transfer the Sale Shares (or such as have
not been so acquired) to any person on a bona fide sale, at a price not being less than
the price agreed or certified under thus Article 7 and on terms not matenally more
favourable as to timing of payment of otherwise than would apply to the Majonty
Shareholder accepting Sale Shares in accordance with this Article 7 provided that

781 such person or persons have been previously approved by the Majonty
Shareholders,

782 the Majonty Shareholder may require to be satisfied that such Sale Shares
are being transferred in pursuance of a bona fide sale for the consideration
stated in the Transfer Notice without any deduction, rebate or allowance
whatsoever to the purchaser and If not so satisfied may refuse to consent to
the transfer, and

783 if the Transfer Notice contained a Total Transfer Condition the Retinng
Shareholder shall not be entitted under this Article 7 8 to transfer any Sale
Shares unless the whaole of such Shares are transferred by him

Transfer of Sale Shares

The Directors shall in wnting notify the Shareholders (including the Retinng
Shareholder) of the names of the purchasers of the Sale Shares and of the number of
Sale Shares they have agreed to purchase The Retinng Shareholder shall be bound
to transfer the Sale Shares (or such of them far which the Company shall have found
a purchaser) to such persons within 14 days of notification If a Retinng Shareholder
defaults or 1s unable to transfer any Sale Shares to a transferee after having become
bound to do so, the Directors shall authorise some person to execute the necessary
transfers in favour of the transferee upon receipt of the purchase money, enter the
name of the transferee in the register of members of the Company as the holder of the
shares in question and hold the purchase money In trust for the Retiring Shareholder
The receipt of the Company for the purchase meney shall be a good discharge to the
transferee and the transferee shall not be bound to see to the application of it After
the name of the transferee has been entered in the register in purported exercise of
the aforesaid powers the validity of the proceedings shall not be questioned by any
person
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COMPULSORY TRANSFERS
Cessation of employment

When any Employee Shareholder ceases to be an employee or director of the
Company and does not continue in that capacity in relation to any of them (for any
reason including death) a Transfer Notice shall be deemed to have been served Such
Transfer Notice shall be in respect of all shares then held by the Employee Shareholder
at the time of such event, and the provisions of Article 7 (Pre-emption nights) shall apply
mutates mutandis Any Transfer Notice deemed to be given under this Article 8 1 shall
be deemed also

811 to incorporate a term that the price for the shares held by the Employee
Shareholder shall be the Transfer Prnice as calculated in accordance with
Article 7 5,

812 to incorporate a Total Transfer Condition,

813 to be irrevocable, and

814 (in the case of death or bankruptcy) be deemed to have been given

immediately prnior to such death or bankruptcy

- -

DRAG-ALONG

821 If the Majornity Shareholders (for the purposes of this Article 8 2 the “Sellers”)
intend to sell all (or more than one half of) the Shares held by them (the
shares to be sold by the Sellers being referred to as the "Selling Shares”)
to a bona fide purchaser on arms length terms the Sellers shall have the
night, if they so wish, to give to the Company not less than fourteen (14) days’
notice in advance before selling the Seling Shares That notice (the “Selling
Notice”) shall include detalls of the Seling Shares and the proposed price
for each Selling Share to be paid by the proposed purchaser (to be based
on the allocation under Article 3 8 6), the place, date and time of completion
of the proposed purchase being a date not less than fourteen (14) days from
the date of the Seller Notice ("Completion”)

822 Immediately upon receipt of the Seling Notice, the Company shall give
notice in wnting (a “Compulsory Sale Notice”) to each of the Employee
Shareholders (other than the Sellers), giving the details contained in the
Selling Notice, requinng them each to sell to the proposed purchaser at
Completion all of their holdings of Shares and any shares which they are or
may be entitled to upon the exercise of any option

823 Each Employee Shareholder who 1s given a Compulsory Sale Notice shall
sell all of his shares referred to in the Compulsory Sale Notice to the
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proposed purchaser on Completion by the Sellers, subject only to the Sellers
completing the sale to the proposed purchaser

8§24 If any Employee Shareholder(s) (the “Defaulting Shareholder{s)”) fails to
comply with the terms of a Compulsory Sale Notice given to him within 14
days, the Majonty Shareholders shall be entitled to authorise some person
to execute any necessary transfers in favour of the transferee upon receipt
of the purchase money, enter the name of the transferee in the register of
members of the Company as the holder of the shares in question and hold
the purchase money in trust for the Defaulting Shareholder The receipt of
the Company for the purchase money shall be a good discharge to the
transferee and the transferee shall not be bound to see to the application of
it After the name of the transferee has been entered In the register In
purported exercise of the aforesaid powers the validity of the proceedings
shall not be questioned by any person

825 Any transfer pursuant to this Article 8 2 (including, for this purpose, the
shares to be transferred by the Selling Shareholders referred to in Article
8 2 1) shall not be subject to the pre-emption provisions of Article 7

TRANSMISSION OF SHARES
Regulation 31 of Table A shall not apply to the Company

A person becoming entitied to a share in consequence of the death or bankruptcy of
a member shall have the nights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as a holder of the share,
be entitled In respect of it to attend or vote at any meeting of the Company or at any
separate meetings of the holders of any class of shares in the Company unless the
Company 1s without directors for whatever reason, in which case he shall be entitled
to vote on any resolution to appoint a new director or directors as If he were already
registered as a shareholder

GENERAL MEETINGS AND RESOLUTIONS
Regulations 40 and 41 of Table A shall not apply to the Company

No business shall be transacted at any General Meeting unless a quorum is present
Two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authonised representative of a corporation
shall be a quorum, unless the Company has only one member in which case one
member present in person or by proxy shall be a quorum

If a quorum 1s 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 ime and place as

10
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the Directors may determine, and if at the adjourned General Meeting a quorum 1s not
present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved

In addition to the requirements of Regulation 100 of Table A, the directors shall also
insert In the minute book of the Company,

1041 amemorandum of all decisions taken by a sole member when the Company
has only one member which may have been taken by the Company In
General Meeting and which have effect as If agreed in General Meeting, and

1042 all wntten resolutions passed by the Company
APPOINTMENT AND RETIREMENT OF DIRECTORS
Regulation 64 in Table A shall not apply to the Company

The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution of the Company Subject to and
In default of any such determination there shall be no maximum number of Directors
and the mimimum number of Directors shall be cne Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Regulation 89 of Table A shall be modified accordingly

The Majonty Shareholders shall be entitled to appoint or remove a director to or from
office iImmed:ately by giving written notice to that effect in wnting to the Company

No Director shall be hable to retire by rotation In addition, Regulations 76 and 77 of
Table A shall not apply to the Company In Regulation 78 the words “any may also
determine the rotation in which any additional directors are to retire” shall be deleted

BORROWING POWERS AND DIVIDENDS

The Directors may exercise all the powers of the Company to borrow money of
unlimited amount and upon such terms and in such manner as they think fit and
subject (in the case of any securnity convertible into shares) to Section 80, 80A and
379A of the 1985 Act to grant any mortgage, charge or secunty over its undertaking,
property and uncalled capital, or any part thereof, and to 1Issue debentures, debenture
stock and other securities whether outnight or as secunty for any debt, hability or
oblhgation of the Company or of any third party

No dividends shall be declared or paid without the consent in writing of the Majonty
Shareholders and notwithstanding any other provision of these Articles, the Majonity
Shareholders shall be authorised to sanchion the declaration or payment of any such
dividends

11
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ALTERNATE DIRECTORS

An alternate Director shall not be entitled as such to receive any remuneration from
the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appotnter as such appointer may be notice in
writing to the Company from time to time direct, and the first sentence of Regulation
66 of Table A shall be modified accordingly

DISQUALIFICATION OF DIRECTORS

A Director shall be required to vacate his office If he becomes incapable by reason of
lliness or injury of managing and administering his property and affairs and Regulation
81 in Table A shall be modified accordingly

PROCEEDINGS OF DIRECTORS

At any meeting of the Directors or of any committee of the Directors subject to
disclosing his interest therein a Director may vote on any resolution notwithstanding
that it in any way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall be counted, and in relation to any such resolution as aforesaid
he shall (whether or not he shall vote on the same) be taken into account in calculating
the quorum present at the Meeting Regulations 94 to 98 inclusive-of Table A shall
be construed accordingly

Any director or member of a committee of the Directors may participate in a meeting
of the Directors or such committee by means of conference telephone or other means
of telephone, radio or televisual communication whereby all the persons participating
in the meeting can hear each other and any Director or member of a committee
participating in such a meeting will be deemed to be present in person at such meeting
and shall be entitled to vote or be counted in the quorum accordingly Such meeting
shall be deemed to take place where the largest group, where the chairman of the
meeting then is, and the word ‘meeting’ shall be construed accordingly

INDEMNITY

Subject to the Acts, but without prejudice to any indemnity to which a director may
otherwise be entitled, each director or other officer of the Company (other than any
other person, whether an officer or not, engaged by the Company as auditor) shall be
entitled to be indemnified out of the assets of the Company against all costs, charges,
losses, expenses and habiities incurred by him as a director or other officer of the
Company or any company that is a trustee of an occupational pension scheme (as
defined in section 235(6) of the 2006 Act) in the actual or purported execution and/or
discharge of his duties, or in relation thereto including any liability incurred by him in
defending any civil or cnminal proceedings, in which judgment 1s given in his favour

12
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or in which he 1s acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his part or in connection with
any application in which the court grants him relief from hability for neghgence, default,
breach of duty or breach of trust in relation to the Company’s affairs

The Company may buy and maintain insurance against any lhability falling upon its
Directors or other officers which arises out of their respective duties to the Company
or in relation to its affairs

SHARE CERTIFICATES

In the second sentence of Regulation 6 of Table A the words ‘shall be sealed with the
sale and’ shall be deleted Each share certificate shall only be issued by authority of
the directors, or of a committee of the directors authonsed by the Directors, and shall
bear the signature of one director and the company secretary or a second director

COMPANY SEAL

Regulation 101 of Table A shall not apply to the Company The Company shall not be
required to, but may, at the discretion of the Directors, keep a common seal If such a
seal i1s kept, it shall only be used by the authonty of the Directors, or of a committee of
the Directors authorised by the Directors, and the Directors may determine who shall
sign any instrument to which the seal i1s affixed and unless otherwise so determined 1t
shall be signed by a director and the secretary or a second director

13




