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The following resclutions were duly passed pursuant to Chapter 2 of Part 13 of the

Companies Act 2006 on Tt Juie

2011 by members of the Company

representing the required majority of total voting rights of eligible members in the case of the
first and second as ordinary resolutions and in the case of the third and fourth as special
resolutions

(1

(3)

ORDINARY RESOLUTIONS

THAT the directors are generally and unconditionally authorised in accordance with
section 551 of the Companies Act 2006 and n substitution for any existing authonty
conferred on them in accordance with section 80 of the Companies Act 1985 or
otherwise to exercise all the powers of the Company to allot shares and/or grant
nghts to subscribe for, or to convert any secunty into, any shares (“Rights”) up to an
aggregate nominal amount of £250 for a period of 5 years from the date of this
resolution, save that in accordance with section 551(7) of the Comparies Act 2006
the Company may before the expiry of such period make an offer or agreement
which would or might require Shares to be allotted or Rights to be granted after such
expiry and the directors may allot Shares or grant Rights pursuant to such offer or
agreement as If this authorty had not expired

THAT for the purposes of section 175 of the Companies Act 2006, the directors shall
have the power to authorise any matter which would or might otherwise constitute or
give nse to a breach of duty of a director under that section to avord 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

SPECIAL RESOLUTIONS

THAT the new Articles of Association n the form attached hereto and, for
identification purposes only, initialled on the front page by any director, be hereby
adopted in substitution for and to the exclusion of all other Articles of Asscciation of
the Company

THAT the pre-emption rights contained in Article 8 of the Articles of Association to
be adopted pursuant to Special Resolution (3) be hereby waiwved and disapplied in
respect of the allotment of shares or grant of rights of up to an aggregate nominal
amount of £250 within a period of 1 month from the date of this resolution, save that
the Company may before the expiry of such period make an offer or agreement
which would or might require shares to be allotted or nghts to be granted after the
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expiry of such pernod and the Board may allot shares or grant nghts pursuant to such
offer or agreement as if this authority had not expired

DirectorfSeeretary

njkiwntten resolutiens/g Jul 2011 4




Company number 7004281

11

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SCOUR PREVENTION SYSTEMS LIMITED

{Adopted by Wnitten Resolution dated 14 J wey 2011)

Interpretation

In these Articles the following expressions have the following mearings unless
tnconsistent with the context -

"the Acts"

"Arrears”

"Articles"

"Auditors”

"Board"

"Business Days"

84920603_2 DOC

The Companies Acts (as defined in section 2 CA 2006)
in so far as they apply to the Company

All arrears, accruals and deficiencies of any dividend or
other sums payable In respect of the relevant Share
whether or not earned or declared and irespective of
whether or not the Company has had, at any time,
sufficient distnbutable profits to pay such dividend or
sums, together with all interest and other amounts
payable thereon

These Articles of Association, whether as ongnally
adopted or as from time to time altered by special
resolution

The auditors of the Company for the time being or, if
the Company has lawfully not appointed auditors, its
accountants for the time being, or, if in either case such
firm 1s unable or unwiting to act in any particular case,
such firm of chartered accountants as may be agreed
between the directors of the Company and the
proposing transferor {(as defined in Article 6 1) or, In
default of agreement, as may be appointed by the
Prestdent for the time being of the Institute of Chartered
Accountants in England and Wales or any successor
body

The board of directors of the Company from time to
time acting by the resolution of a duly convened and
quorate meeting

Any day other than a Saturday, Sunday or Enghish bank
holiday




“CA 2006"

"clear days"

"communication”

"Controlling Interest"

"the directors"

“eligible director”

"Employee Member"

"executed”

“Family Trust”
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The Companies Act 2006 including any statutory
modification or re-enactment thereof for the time being
in force

In relation to the penod of a notice means that penod
excluding the day when the notice 1s given or deemed
to be given and the day for which it 1s given or on which
it 1s to take effect

Has the same meaning as 1n the Electronic
Communications Act 2000

An interest in Shares conferrnng In the aggregate 75%
or more of the total voting nghts conferred by all the
1ssued Shares in the Company

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

Any director who would be entitled to vote on the matter
at a meeting of directors (but excluding any director
whose vote 1s not to be counted in respect of the
particular matter)

A holder of Shares who Is or has been a director and/or
an employee of or a consultant to the Company or any
of its subsidianes

Any mode of execution

A trust which permits the settled property or the income
therefrom to be applied only for the benefit of

(a) the settlor and/or a Privileged Relation of that
settlor, or

(b) any chanty or chantes as default beneficianes
(meaning that such charity or chanties have no
immediate beneficial interest in any of the
setiled property or the income therefrom when
the trust 1s created but may become so
interested If there are no other beneficiares
from time to tme except another such charity or
chartties),

and under which no power of control 1s capable of
being exercised over the votes of any Shares which are
the subject of the trust by any person other than the
trustees or the settior or the Privileged Relations of the
settior For the purposes of this definition “settlor”
includes a testator or an intestate in relation to a Family
Trust arising respectively under a settlement,
testamentary disposition or an intestacy of a deceased
member




"Financial Year”

"Good Leaver"

"GI"OUP"

"the holder"

"holding company"

"Interest Rate"

“Investment Agreement’

"Investment Date"
“Investor Director”

"Issue Price"”

“Model Articles”

llofficell

"Permitted Transfer”
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The financial year commencing on 1 September and
expinng on 31 August

An Employee Member who ceases to be a director or
employee of or consultant to the Company or any of its
subsidianes in circumstances of

() death or incapacitty,

{n} retrement (at normal retirement age for the
Company), or

(iresignation after a penod of 12 months commencing
on the date on which the employment or
provision of services by such member started
with Just cause (as determined by the Board
acting reasonably)

and does not continue as either a director, employee or
consultant in relation to any of them

Any subsidiary of the Company and any holding
company of the Company or any other subsidiary of
any holding company of the Company and references
to a “member of the Group”’ shall be construed
accordingly

In relation to Shares means the member whose name
Is entered in the register of members as the holder of
the Shares

Has the meaning set out In section 1159 CA 2006

The rate of 2% over the base lending rate from time io
time of Barclays Bank plc

The investment agreement relating to the Company
dated on or around the Investment Date

The date of adoption of these Articles
Has the meaning set out in the Investment Agreement

In relation to any Share, the amount paid up or credited
as paid up on it (ncludng the full amount of any
premium at which such Share was 1ssued whether or
not such premium s applied for any purpose after that)

The model articles for pnvate companies Iimited by
shares contained in Schedule 1 of The Companies
(Model Articles) Regulations 2008 (Sf 2008/3229) as
amended prior to the date of adoption of these Articles

The registered office of the Company

A transfer of Shares authonsed by Article 7 and
"Permitted Transferee" shall be construed accordingly



1.2

1.3

14

3.2

"Privileged Relation” In relation to a member means the spouse or widow or
widower of the member and the member's children and
grandchildren (including step and adopted children and
therr 1ssue) and step and adopted children of the
member's children

“relevant officer” Any director or other officer of the Company or an
associated company but excluding in each case any
person engaged by the Company (or associated
company) as auditer (whether or not he I1s also a
director or other officer), to the extent he acts in his
capacity as auditor)

“Rights” Rights to subscrnbe for, or to convert any securty into,
any Shares

"seal" The common seal of the Company (if any)

"secretary" The secretary of the Company or any other person

appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy

secretary

“Shares” ordinary shares of £1 each in the capital of the
Company

"subsidiary” Has the meaning set out Iin section 1159 CA 2006

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles have the same meanings In
these Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in CA 2006 have the same meanings in
these Articles

The Model Articles apply to the Company, except in so far as they are modified or
excluded by these Articles

Articles 11(2) and (3), 13, 14(1), (2}, (3) and (4), 17(2), 44(2), 52 and 53 of the Model
Articles do not apply to the Company

Liability of tt I

The liabity of the members 1s limited to the amount, If any, unpaid on the Shares
held by them

Share Capital

Save to the extent authonised from time to time by an ordinary resolution of the
shareholders or by a written resolution in accordance with section 282(2) of CA 2006
(and only where any consent as required under the Investment Agreement has been
obtained), the directors shall not exercise any power to allot Shares or to grant
Rights in the Company

Subject to the provisions of Article 3 3, save (1) In respect of any Shares to be allotted
to any employee benefit trust or to any Employee Member pursuant to any share
plan, or (1) with the wntten consent of the holders of at least 75% i nominal value of
the Shares in issue to disapply this Articie 3 2, all Shares which the directors propose
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33

34

to 1ssue shall be dealt with 1n accordance with the following provisions of this Article
32

321 any Shares proposed to be 1ssued shall first be offered to all the members
in proportion to the number of existing Shares held by them respectively,

322 each such offer shall be made by notice specifying the total number of
Shares being offered to the members as a whole, the proportionate
entitlement of the member to whom the offer i1s made and the price per
Share (which shall be the same for each Share) and shall require each
member to state in wnting within a penod (not being less than fourteen
days} specified in the notice whether he 1s willing to take any and, If so,
what maximum number of the said Shares he 1s willing to take up {up to
his proportionate entitiement),

323 an offer if not accepted within the penod specified in the notice as regards
any Shares, will be deemed to be declined as regards those Shares
After the expiration of such penod, any Shares so deemed to be declined
(or actually declined) by the holders of Shares shall be offered in the
proportion aforesaid to the holders of Shares who have, within the said
period, accepted all the Shares offered to them,

324 pursuant to such offer and further offer made in accordance with this
Article 32 no fractions of Shares shall be i1ssued and where any
shareholder would be entitled to a fraction of a share, the directors shalt in
their absolute discretion determune how such fractions of Shares shall be
allocated amongst the shareholders so as to ensure that only whole
Shares are 1ssued,

325 any Shares not taken up following such offer and further offer made in
accordance with this Article_32 and any Shares released from the
provisions of this Article 3 2 by shareholder consent in accordance with
this Article 3 2 shall be under the control of the directors, who may allot
Shares or grant Rights to such persons, on such terms, and in such
manner as they think fit

Subject to the provisions of Article 3 2, the directors are generally and unconditionally
authonsed n accordance with secton 551 CA 2006 and in substitution for any
existing authonty conferred on them in accordance with section 80 Compantes Act
1985 or otherwise to exercise all the powers of the Company to allot Shares and/or
grant Rights up to an aggregate nominal amount of £250 for a penod of 5 years from
the date of adoption of these Articles, save that in accordance with section 551(7)
CA 2006 the Company may before the expiry of such penod make an offer or
agreement which would or might require Shares to be allotted or Rights to be granted
after such expiry and the directors may allot Shares or grant Rights pursuant to such
offer or agreement as If this authonty had not expired

Pursuant to section 567 CA 20086, the provisions of section 561 CA 2006 (existing
shareholders’ nght of pre-emption) and section 562 CA 2006 (communication of pre-
emption offers to shareholders) shall not apply to an allotment of equity secunties (as
defined In section 560 CA 2006) made by the Company

Cilass Rights
If at any time the share capital of the Company 1s divided into different ciasses of

Share, the nghts attaching to any class of Share may be vared only with the consent
in wiiting of the holders of at least 75% m nominal value of the Shares of that class or

84920603_2 DOC




52

53

54

with the sanction of a special resolution passed at a separate general meeting of the
holders of the Shares of that class To every such general meeting, the provisions of
these Articles relating to general meetings shall apply mutatis mutandis but so that
the necessary quorum will be one person present in person or by proxy holding at
least one third of the issued Shares of the relevant class, who may, if so required,
demand a poll

Lien, Call St 1 Forfeit

The Company has a lien (the “Company’s lien") over every Share to the extent that
it 1s not fully paid, which s registered in the name of any person indebted or under
any habihty to the Company, whether he 1s the scle registered holder of the Share or
one of several joint holders, for all monies payable by him (either alone or jointly with
any other person) to the Company to pay up such Share in full, whether payabie
immediately or at some time in the future

The Company's lien over a Share

52.1 takes prionty over any third party’s interest in that Share, and

522 extends to any dividend or other money payable by the Company in
respect of that Share and {if the hen 1s enforced and the Share 1s sold by
the Company) the proceeds of sale of that Share

The directors may at any time decide that a Share which 15 or would otherwise be
subject to the Company’s hen shall not be subject to it, either wholly or in part

Enforcement of the Company's lien

541 Subject to the prowvisions of this Article, If
(1) a hen enforcement notice has been given in respect of a Share,
and

{n) the person to whom the notice was given has failled to comply with
it

the Company may sell that Share in such manner as the directors decide
542 A lien enforcement notice
(i) 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,

(n) must specify the Share concerned,

(m) must require payment of the sum within 14 clear days of the
notice,

(v) must be addressed to the holder of the Share {or all the joint
holders of that Share), and

(v) must state the Company’s intention to sell the Share if the notice 1s
not comphed with

543 Where Shares are sold under this Article 5 4
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544

545

(1) 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

(11) the transferee 1s not bound to see to the apphlication 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

(1) 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

(iv) second, to the person entitled to the Shares at the date of the sale,
but only after the certficate for the Shares sold has been
surrendered to the Company for cancellation, or an indemnity in a
form reasonably satisfactory to the directors has been given for
any lost certificates, and subject o a hen equivalent to the
Company’s lien for any money payable (whether payable
immediately or at some time n the future) as existed upon the
Shares before the sale in respect of all Shares registered In the
name of such person (whether as the sole registered holder or as
one of several joint holders) after the date of the lien enforcement
notice

A statutory declaration by a director or the company secretary (if any) that
the declarant 1s a director or the company secretary and that a Share has
been sold to satisfy the Company’s ien on a specified date

(1) Is conclusive ewvidence of the facis stated in it as aganst all
persons claiming to be entitied to the Share, and

(1) subject to compliance with any other formalties of transfer
required by these Articles or by law, constitutes a good title to the
Share

55  Call notices

551

552
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Subject to the Articles and the terms on which Shares are allotted, the
directors may send a notice (a “call notice™) to a shareholder requinng
the sharehotder to pay the Company a specified sum of money {a “call")
which 1s payable to the Company to pay up that Share in full at the date
when the directors decide to send the call notice

A call notice

(1) may not require a shareholder to pay a call which exceeds the
total amount required to pay up his Shares in full,

() must state when and how any call to which 1t relates 1s to be paid,
and

(u1)  may permit or require the call to be made in instaiments




56

57

5.8

5.5.3 A shareholder must comply with the requirements of a call notice, but no
shareholder 1s obliged to pay any call before 14 clear days have passed
since the notice was sent

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

(i) revoke It wholly or in part, or
(1) specify a later time for payment than 1s specified in the notice,

by a further notice In writing to the shareholder in respect of whose
Shares the call 1s made

Liability to pay calls

561 Liability to pay a call 1s not extinguished or transferred by transfernng the
Shares in respect of which it 1s required to be paid

562 Joint holders of a Share are jointly and severally hable to pay all calls in
respect of that Share

5.6.3 Subject to the terms on which Shares are allotted, the directors may,

when 1ssuing Shares, provide that call notices sent to the holders of those
Shares may require them

)] to pay calls which are not the same, or
(1) to pay calls at different times

When a call notice need not be issued

57.1 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
(1) on allotment,
(1) on the occeurrence of a particular event, or
(i1)  on a date fixed by or in accordance with the terms of i1ssue

572 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 is treated In all respects as

having falled to comply with a call notice 1n respect of that sum, and Is
liable to the same consequences as regards the payment of interest and

forfeiture
Failure to comply with a call notice, automatic conseguences
581 If a person I1s lable to pay a call and fails to do so by the call payment
date
(1) the directors may 1ssue a notice of intended forfeiture to that
person, and
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582

583

584

(1) until 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

() the “call payment date” 1s the time when the call notice states that
a call 1s payable, unless the directors give a notice specifying a
later date, In which case the “call payment date” 1s that later date,
and

(1)  the “relevant rate” is

(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

©) if no rate 1s 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 responsibilihes 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

5.9  Notice of intended forfeiture

591

A notice of intended forfeiture

() may be sent in respect of any Share in respect of which a call has
not been paid as required by a call notice,

(1) must be sent to the holder of that Share (or all the joint holders of
that Share),

(1)  must require payment of the call and any accrued interest and all
expenses that may have been incurred by the Company by reason
of such non-payment by a date which 1s not less than 14 clear
days after the date of the notice,

(1v)  must state how the payment i1s to be made, and

(v} must state that If the notice 1s not complied with, the Shares in
respect of which the call 1s payable will be hable t¢ be forferited

510 Directors’' power to forfeit Shares

5101
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If a notice of intended forfeiture i1s 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 i1s
forfeited, and the forfeiture 1s to include all dividends or other monies




payable in respect of the forfeited Shares and not paid before the
forfeiture

511 Effect of forfeiture

5111

5112

5.11.3

5.114

Subject to the Articles, the forferture of a Share extinguishes

(D all interests In that Share, and all claims and demands against the
Company In respect of it, and

(i) all other nghts and habilites incidental to the Share as between
the person whose Share it was prior to the forfeiture and the
Company

Any Share which 1s forfeited in accordance with the Articles

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

(11) Is deemed {0 be the property of the Company, and

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

If a person’s Shares have been forfeited

(3] the Company must send that person notice that forfeiture has
occurred and record it in the register of members,

(1) that person ceases {o be a shareholder in respect of those Shares,

(ui) that person must surrender the cerhficate for the Shares forfeited
to the Company for cancellation,

(1v) that person remains liable 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

(v) 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 therr
cdisposal

At any time before the Company disposes of a forfeited Share, the
directors may decide to cancel the forfeiture on payment of all calls,
interest and expenses due in respect of it and on such other terms as they
think fit

5.12  Procedure following forfeiture

5.12.1
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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
authonse any person to execute the instrument of transfer
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62

512.2 A statutory declaration by a director or the company secretary (If any) that
the declarant 1s a director or the company secretary and that a Share has
been forfeited on a specified date

18] 15 conclusive evidence of the facis stated i it as against all
persons claiming to be entitled to the Share, and

(1) subject to complance with any other formalties of transfer
reguired by the articles or by law, constitutes a good title to the
Share

5123 A person to whom a forfeited Share I1s transferred is not bound to see to
the application of the consideration (if any) nor 1s 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

5124 if the Company sells a forfeited Share, the person who held it prior to its
forfeiture 15 entitled to receive from the Company the proceeds of such
sale, net of any commussion, and excluding any amount which

(1) was, or would have becorne, payable, and

{1} 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 1s not required to account for any money eamed on
them

Iransfer of Shares - Transfer Procedure

Subject to Articles 7 (Permitted Transfers), 8 (Compulsory Transfers), 9 (Drag Along)
or 10 (Tag Along} any person (hereinafter called "the proposing transferor")
proposing to transfer any Shares shall give notice in writing (hereinafter called a
"transfer notice") to the Company that he desires to transfer the same and
specifying the price per Share at which he 1s willing to sell them The transfer notice
shall constitute the Company the agent of the proposing transferor for the sale of all
{but not some only) of the Shares compnsed in the transfer notice together with all
rights then attached thereto to any member or members holding Shares of the same
class as those compnsed in the transfer notice and willing to purchase the same
(hereinafter called "purchasing members") at the price specified therein or at the
farr value cerbified in accordance with Article 6 3 (whichever shall be the lower) A
transfer notice shall not be revocable except with the sanction of the directors given
any time prior to completion of the transfer of the Shares in question, or unless
notified 1n writing to the Company by the proposing transferor not more than three
Business Days following receipt by him of notice of the certified fair value of each
Share (if relevant) provided such transfer notice has not been served due to a
compulsory transfer pursuant to Article 8

The Shares compnsed In any transfer notice shall be offered to the members (other
than the proposing transferor and any other person holding Shares who has given or
i1s deemed to have given a transfer notice) as nearly as may be in proportion to the
number of Shares held by them respectively Such offer shall be made by notice In
writing (heremafter called "the offer notice") within seven days after the receipt by
the Company of the transfer notice The offer notice shall
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621 state the identity of the proposing transferor, the number of Shares
compnsed In the transfer notice and the pnce per Share specified In the
transfer notice and inform the members that Shares are offered to them In
accordance with the provisions of this Article 6 2,

622 contain a statement to the effect that the Shares are offered in the first
instance in the proportion referred to In the opening sentence of this
Article 6 2 but go on to Invite each member to state in his reply whether
he wishes to purchase more or less Shares than his proportionate
entitiement and If so what number, and

623 state the period in which the offer may be accepted (not being less than
twenty-two days or more than forty-two days after the date of the offer
notice)

For the purpose of this Article an offer shall be deemed to be accepted (subject to revocation

6.3

6.4

6.5

as provided in Article 6 1) on the day on which the acceptance 1s received by the
Company and may, If so specified in the acceptance, be accepted by a member in
respect of a lesser number of Shares than his full proportionate entittement  [f all the
members do not accept the offer in respect of therr respective proportions in full the
Shares not so accepted shall be used to satisfy any clams for additional Shares
(notified in response to the invitation referred to in Article 6 2 2) as nearly as may be
in proportion to the number of Shares already held by the members claiming
additional Shares, provided that no member shall be obliged to take more Shares
than he shall have applied for If any Shares shall not be capable of being offered to
the members in proportion to their existing holdings, except by way of fractions, the
same shall be offered to the relevant members, or some of them, in such proportions
as the directors may think fit

If no price 15 specified in the transfer notice, then the sale prnice shall be agreed
between the directors and the proposing transferor within 21 days after receipt of the
transfer notice If no such agreement 1s possible forthwith upon the expiry of such 21
day penod the Company shall instruct the Auditors to cerbfy the farr value of the
Shares compnised in the transfer notice at the date of that notice and the costs of
producing such certificate shall be apportioned between the proposing transferor and
the Company (but borne solely by the proposing transferor in the case of any
revocation of a transfer notice) as the Auditors in therr absolute discretion shall
decide In certifying the fair value as aforesaid no account shall be taken of the fact
(iIf relevant) that the Shares in question constitute a minonty holding In certifying the
far value the Auditors shall be considered to be acting as expert and not as arbitrator
and accordingly any prowvisions of law or statute relating to arbitration shall not apply
Forthwith upon receipt of the certificate of the Auditars, the Company shall by notice
in writing inform all members of the sale price at which the Shares compnsed In the
transfer notice are offered for sale

If purchasing members shall be found for all the Shares compnised in the transfer
notice within the appropnate penod specified In Article 6 2, the Company shall not
later than seven days after the expiry of such appropriate period give notice in wniting
("the sale notice") to the proposing transferor specifying the purchasing members
and the number of Shares to be purchased by each purchasing member and the
proposing transferor shall be bound upon payment of the price due in respect of all
the Shares compnsed in the transfer notice to transfer the Shares to the purchasing
members

If in any case the proposing transferor after having become bound as aforesaid
makes default in transferning any Shares the Company may receive the purchase
money on his behalf, and may authonse some person to execute a transfer of such
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66

6.7

68

Shares on behaif of and as attorney for the proposing transferor in favour of the
purchasing members The receipt of the Company for the purchase money shall be
a good discharge to the purchasing members The Company shall pay the purchase
money Into a separate bank account and shall hold the same on trust for the
proposing transferor

if the Company shall not have found purchasing members for some or all of the
Shares compnsed in the transfer notice within the appropriate penod specified in
Article 6 2, then the proposing transferor shall, dunng the penod of thirty days next
following the expiry of the time so specified, be at liberty to transfer all (but not some
only) of the Shares compnsed in the transfer notice to any person or persons
provided that the pnce per Share obtained upon such Share transfer shall in no
circumstances be less than the pnice per Share specified in the transfer notice served
in accordance with Article 6 1 or as certified in accordance with Article 6 3 (whichever
shall be the lower) and the proposing transferor shall upon request furnish such
informatron to the directors as they shall require in relation to the pnce per Share
obtained as aforesaid The directors may require to be satisfied that such Shares are
being transferred in pursuance of a bona fide sale for the consideration stated in the
transfer without deduction, rebate or allowance whatsoever to the purchaser, and If
not so satisfied, may refuse to register the instrument of transfer

Any transfer or purported transfer of a Share made otherwise than in accordance
with the foregoing provisions of Articles 6 1 to 6 6 (inclusive), Articles 7 (Permitted
Transfers), 8 (Compulsory Transfers), 9 Drag Along) or 10 (Tag Along) shall be null
and void and of no effect

If and when required by noitce in writing by the holder or holders of (in aggregate) a
magonty in nominal value of the other Shares in the Company so to do (“the transfer
call notice") a member who transfers or purports to transfer any Share mn the
Company In breach of the provisions of these Articles shall be bound to give a
transfer notice in respect of the Shares which he has transferred or purported to
transfer in breach of these Articles

In the event of such member failing to serve a transfer notice within five days of the date of

69

the transfer call notice such member shall be deemed to have given a transfer notice
at the expiration of such penod of five days and to have specified therein as the price
per Share the fair value of each Share to be certified in accordance with Article 6 3
The provisions of Articles 6 1 to 6 6 (Inclusive) shall apply mutatis mutandis A
transfer notice given or deemed given under this Article 6 8 shall be irrevocable
unless the directors give their consent to the contrary

The directors may, in their absolute discretion decline to register any transfer which
would otherwise be permitted under the foregoing provisions of this Article 6 f it 1s a
transfer of a Share on which the Company has a lien or of a Share (not being a fully
paid Share) to a person of whom they shall not approve The directors may also
refuse to register a transfer unless

691 it 1s lodged at the office or at such other place as the directors may
appaint and 1s accompanied by the certificate for the Shares to which it
relates and such other evidence as the directors may reasonably require
to show the nght of the transferor to make the transfer, and

692 it 1s 1n respect of only one class of Shares, and

693 it 1s tn favour of not more than four transferees
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The directors shall not refuse to register a transfer of Shares made pursuant to Articles 6 1

to 6 6 (inclusive) and Articles 7 (Permitted Transfers), 8 (Compulsory Transfers), 9
Drag Along) or 10 (Tag Along)

Permitted Transfers

Notwithstanding any other provisions of these Articles

711 any member (being an individual) may at any ttme transfer all or any
Shares held by him to a Prnivileged Relation,

7.12 any member (being an individual) may at any tme transfer all or any
Shares held by him to trustees to be held upon a Family Trust of which he
is the settlor,

7.13 where any Shares are held by trustees upon a Family Trust
() on any change of trustees such Shares may be transferred to the

new trustees of that Family Trust,

(1) such Shares may be transferred at any time to the settlor or to
another Family Trust of which he 1s the settlor or to any Privileged
Relation of the settlor,

7.14 any member being a corporation may at any time transfer all {but save
with the prior consent in wniting of a majonty of the directors, not some
only) of the Shares held by it

(1) to any wholly owned subsidiary of the member, or

(i1 to any company of which the member 1s a wholly owned subsidiary
or any wholly owned subsidiary of any such company,

and the directors shall, save as may be required by law, register any fransfer to
which this Article 7 applies

Compulsory Transfers

If an Employee Member (1) ceases to be a director or employee of or consultant to
the Company or any member of the Group, (n) 1s adjudicated as bankrupt or ()
makes any voluntary arrangement or composition with s creditors (each a
"Compulsory Event') a deemed transfer notice shall be deemed to have been
immediately given in respect of

811 all Shares 1ssued to the relevant Empioyee Member after the Investment
Date and registered in the name of the member immediately before such
cessation,

812 all Shares i1ssued after the Investment Date and then held immediately

before such cessation by the Employee Member's Privieged Relations
and/or Family Trusts and/or personal representatives (other than Shares
which the directors are satisfied were not acquired by such holders either

(1) directly or indirectly from the Employee Member, or

(§1)) by reason of their connection with the Employee Member, and the
decision of the Board in this respect will be final), and
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82

83

84

85

86

87

88

§9

3.13 all Shares acquired by the Employee Member or his Privileged Relation
and/or Family Trusts and/or his personal representatives after the relevant
cessation date under any share plan

On the happening of a Compulsory Event in circumstances where the relevant
Employee Member 1s a Good Leaver, including where such person i1s classified as a
Good Leaver pursuant to Article 8 3, or on the happening of a Compulsory Event
pursuant to Article 8 1(1) the Board may exercise its discretion to waive (wholly or
partially) the provisions of Article 8 1 so that there shall be no deemed transfer notice
in respect of some or all of such Employee Member's Shares

On the happening of a Compulsory Event in circumstances where the relevant
Employee Member 1s not a Good Leaver, provided no Compulsory Event pursuant to
Articles 8 1(n) or 8 1(m) has occurred, the Board may with the consent of the holders
of not less than 75% of the issued Shares (ignonng any Shares held by the
Employee Member and/or his Pnvileged Relations and/or Family Trusts and/or
personal representatives) exercise its discretion to permit such Employee Member to
be classified as a Good Leaver

Where there 1s a deemed transfer notice following a Compulsory Event in
circumstances where the Employee Member 1s a Good Leaver, the sale price of the
Shares the subject of a deemed transfer notice shall be the higher of

841 farr value as agreed by the Board and the relevant Employee Member
within 30 days of the happening of the relevant Compulsory Event, or

842 the price certified by the Auditors in accordance with Article 6 3

Where there 18 a deemed transfer notice following a Compulsory Event In
circumstances where the Employee Member i1s not a Good Leaver, and has not been
classified as a Good Leaver pursuant to Article 8 3, the sale pnce of the Shares the
subject of a deemed transfer notice shall be the Issue Price

Nothing in this Article B shall alter the existing terms of employment of an Employee
Member In place at the date of adoption of these Articles

If a corporate member ceases to be within the control (as such term 1s defined by
sectton 1124 Corporation Tax Act 2010) of the person(s) who controlled such
company on the date on which it became a member of the Company or on the
Investment Date (whichever shall be the later) it shall be deemed to have
immediately given a transfer notice in respect of all the Shares as shall then be
registered in its name

if and whenever a Privileged Relation to whom Shares have been transferred ceases
to be a Pnvileged Relation of the shareholder who made the transfer, a transfer
notice shall be deemed to have been given In respect of the relevant Shares by the
holders thereof and such Shares may not otherwise be transferred

If and whenever any Shares held by trustees upon a Family Trust cease to be so
held upon a Family Trust (otherwise than in consequence of a transfer to the settior,
to any Prniviteged Relation of the settlor or other Permitted Transfer) or there ceases
to be any beneficianes of the Family Trust other than a chanty or chanties a transfer
notice (as hereinafter defined) shall be deemed to have been given in respect of the
relevant Shares (as hereinafter defined) by the holders thereof and such Shares may
not otherwise be transferred
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8.10 For the purposes of Articles 8 8 and 8 9 the expression “relevant Shares™ means
and includes the Shares onginally transferred to the trustees or Prnivileged Relation
and any additional Shares 1ssued or transferred to the trustees or Privileged Relation
by virtue of the holding of the relevant Shares or any of them

9 Iransfer of Shares — Drag Along

91 If an offeror for Shares 1n the Company makes bona fide offers to all the members of
the Company which are acceptabte to the holders of more than 75% in nominal value
of the Shares in 1ssue then provided such offer includes an offer to purchase all the
Shares for the same consideration per Share or on the same terms as to pnce or to
value

9.11 such offeror may give notice to any non-accepting holders of Shares and
any persons who have a nght to acquire Shares pursuant to Rights
granted pnor to such offer requinng him to accept the offer within 14 days
and stating that, faling such acceptance, he shall be deemed to have
accepted such offer in respect of all Shares held by him and irrevecably to
have waived any pre-emption nghts he may have i relaton to any
Shares the subject of such offer,

912 upon the expiry of such notice each recipient thereof shall be obliged to
deliver to the offeror (or as he may direct) an executed share transfer form
and share certificate(s) in respect of the Shares which were the subject of
the notice together with an executed waiver of pre-empton nghts, if
appropnate,

913 if any such member fails to deliver executed share transfer form(s), share
certificate(s) and pre-emption waiver(s) (if appropnate) as set out above
he shall be deemed to have appointed any director of the Company to be
his agent and attorney to execute such documents on his behalf and,
against receipt by the Company (on trust for such member) of the
appropnate purchase moneys, to deliver such executed transfer(s) and
pre-emption waiver(s) (If appropnate) to the offeror and it shall be no
impediment to completion of the transfer that such member's share
certificate(s) has/have not been produced,

914 after such offeror or his nominee has been registered as the holder of
Shares transferred in accordance with this Article the valdity of such
transaction shall not be questioned by any person

10 TagAlong

10.1 Save for any Permitted Transfer under Article 7, no sale or transfer of the legal or
beneficial interest in any Shares in the Company may be made or validly registered
without the prior wntten consent of the holders of more than 75% in nominal value of
the Shares If as a result of such sale or transfer and registration thereof either

1011 a Controlling Interest would be obtained in the Company by any person or
group of persons acting in concert, or

1012 where any person or group of persons acting in concert already own a
Controling Interest, such Controlling Interest i1s increased by a further 1
per cent

unless the proposed transferee or transferees or his or their nominees are independent third
party bona fide purchasers acting 1n good faith and has or have offered to purchase
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10.2

the entire 1ssued and to be 1ssued Shares in the Company at the Specified Pnce
{calculated as set out below)

In this Article 10 the “Specified Price” means

1021 the consideration (in cash or otherwise) per Share equal to that offered or
paid or payable by the proposed transferee or his or their nominees for
the Shares of the relevant class being acquired, plus

1022 the relevant proportion of any other consideration (in cash or otherwise)
received or receivable by the holders of such other Shares of the relevant
ctass which having regard to the substance of the transaction as a whole
can reasonably be regarded as an addition to the prnce paid or payable,
plus all arrears and accruals of the dividends on such Share calculated
down to the date of the sale or transfer

In the event of disagreement the calculation of the Specified Price shall be referred to the

11

12
121

Auditors for determination whose decision shall be final and binding

Generat Meetings

The directors may cali general meetings and, on the requisition of members pursuant
to the provisions of CA 2006, shall forthwith proceed to convene a general meeting In
accordance with the provisions of CA 2006 If there are not within the United

Kingdom sufficient directors to call a general meeting any director or any member of
the company may call a general meeting

Notice of G I Meeti

General meetings shall be called by at least fourteen clear days’ notice but a general
meeting may be called by shorter notice If it I1s so agreed by a majonty in number of
the members having a nght to attend and vote being a majonty together holding not
tess than ninetyfive per cent iIn nominal value of the Shares giving that nght

The notice shall specify the time and place of the meeting and the general nature of the

122

13
131

13.2

business to be transacted at the meeting and shall inciude details of the nght to
appoint a proxy Subject to the provisions of these Articles and to any restnictions
imposed on any Shares, the notice shall be given to all the members, to all persons
entitled to a Share in consequence of the death or bankruptcy of a member and to
the directors and Auditors

The accidental omission to give notice of a meeting to, or the nonreceipt of notice of
a meeting by, any person entitled to recewve notice shall not invalidate the
proceedings at that meeting

P i G | Meeti

No business shall be transacted at any meeting unless a quorum is present Three
persons entitled to vote upon the business to be transacted, each being a member or
a proxy for a member or a duly authonsed representative of a corporation, shall be a
quorum

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or if dunhg a meeting such a quorum ceases to be present, the meeting
shall stand adjoumed to the same day in the next week at the same time and place
or to such time and place as the directors may determine and if at the adjourned
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133

134

135

13.6

137

meeting a quorum Is not present within half an hour from the time appointed for the
meeting, the meeting shall be dissoclved

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither
the chairman nor such other director (If any) be present within fifteen minutes after
the time appointed for holding the meeting and willing to act, the directors present
shall elect one of their number to be chairman and, if there is only one director
present and willing to act, he shall be chairman

If no director 1s willing to act as chairman, or if no director 15 present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shal! choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitied to attend and
speak at any general meeting and at any separate meeting of the holders of any
class of Shares in the Company

The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to ttme and from
place to place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjoumed for fourteen days or
more, at least five clear Business Days’ notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to be
transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands uniess
before, or on the declaration of the result of, the show of hands a poll is duly
demanded Subject to the provisions of CA 2006, a poll may be demanded

1371 by the chairman, or
13 7.2 by at least two members having the nght to vote at the meeting, or

13 7.3 by a member or members representing not less than onetenth of the total
voting nghts of all the members having the nght to vote at the meeting, or

1374 by a member or members holding Shares confernng a nght to vote at the
meeting being Shares on which an aggregate sum has been paid up
equal to not less than onetenth of the total sum paid up on all the Shares
confernng that nght,

and a demand by a person as proxy for a member shall be the same as a demand by the

13.8

139

member

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has
been camed or carned unanimously, or by a parhcular majonty, or lost, or not carned
by a particular majonty and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resoluticn

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invahidated the resuit of a show of hands declared before the demand was made
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£3 10 A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declanng the result of the poll
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded

1311 In the case of an equalty of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting or second vote In addition to any other
vote he may have

1312 A poll demanded on the election of a chairman or on a question ¢f adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poil 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded If a poll 1Is demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as f the demand had not been made

13 13 No notice need be given of a poll not taken forthwith If the time and place at which 1t
Is to be taken are announced at the meeting at which it 1s demanded In any other
case at least five clear Business Days' notice shall be given specifying the time and
place at which the poll 1s to be taken

14  Votes of Members

141 Subject to any nghts or restrictions for the time being attached to any class or
classes of Shares, on a show of hands every member entitied to vote who (being an
tndividual) 1s present in person or by proxy (not being imself a member entitled to
vote) or (being a corporate body) Is present by a representative or proxy {(not being
himself a member entitled to vote) shall have one vote and, on a poll, every member
shall have one vote for each Share of which he i1s the holder

142 A member shall not be entitled to appoint more than one proxy to attend on the same
accasion Any such proxy shail be entitled to cast the votes to which he 1s entitied in
different ways

143 Proxes

1431 Article 45(1)(d) of the Mode! Articles shall be deleted and replaced with
the words “is delivered to the Company 1n accordance with the Articles not
less than 48 hours before the ttme appointed for holding the meeting or
adjourned meeting at which the nght to vote 1s to be exercised and n
accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting) to which they relate”

1432 Article 45(1) of the Model Articles shall be amended by the insertion of the
words “and a proxy notice which 1s not delivered m such manner shall be

invalid, unless the directors, In therr discretion, accept the notice at any
time before the meeting” as a new paragraph at the end of that article

15 Alternate Directors
15.1 in e

1511 Any director ("appointor”™) may appoint as an alternate any other director,
or any other person approved by resolution of the directors, to
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1512

1513

(1) exercise that director’s powers, and
(i) carry out that director’s responsibilities

in relation to the taking of decisions by the directors, in the absence of the
alternate's appointor

Any appointment or removal of an altemate must be effected by notice in
wnting to the Company signed by the appointor, or in any other manner
approved by the directors

The notice must

(1) identify the proposed alternate, and

(n) mn the case of a notice of appointment, contain a statement signed

by the proposed alternate that he 1s willing to act as the altemate
of the director giving the notice

152 Rughts and responsibilities of alternate directors

1521

1522

1523

1524
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An alternate director may act as alternate director to more than one
directer and has the same nghts in relation to any decision of the directors
as the alternate’s appointor(s)

Except as the Articles specify otherwise, alternate directors

(1) are deemed for all purposes to be directors,

() are hable for their own acts and omisstons,

()  are subject to the same restnctions as their appointors, and

(iv)  are not deemed to be agents of or for theirr appointors

and, in particular, each alternate director shall be entitled to receive notice
of all meetings of directors (but not meetings of committees of directors)
of which his appointor 1s a member (subject to his giving to the Company
an address within the United Kingdom at which notices may be served on

him

A person who I1s an alternate director but not, in the absence of such
appointment, a director

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

(i) may participate in a unanimous decision of the directors (but only
if hus appeointor is an ehgible director in relation to that decision, but
does not participate), and

(iit)  shall not be counted as more than one director for the purposes of
Articles 15 2 3(1y and 15 2 3(i)

A director who I1s also an altermate director 1s entitled, in the absence of
his appointor, to a separate vote on behalf of his appointor, 1n addition to

20



153

154

16

161

162

16 3

his own vote on any decision of the directors (provided that his appointor
15 an ehgible director in relation to that decision), but shall not count as
more than one director for the purposes of determining whether a quorum
15 present

1525 An altemate director shall not be entitted as such to recewve 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
appointor as such appointor may by notice in wnting to the Company from
time to time direct

Jermination of alternate directorship
1531 An alternate directer's appointment as an altemate terminates

(i) when the alternate’s appointor revokes the appointment by notice
to the Company in writing specifying when it 1s to terminate,

(1) on the occurrence, In relation to the alternate, of any event which,
If it occurred in relation to the alternate’s appointor, would result in
the termination of the appointor's appeintment as a director,

() on the death of the alternate’s appointor; or

(v) when the alternate’s appointor's appointment as a director
terminates

A director may not appoint any person to be an alternate director In respect of any
committee of the directors

Appointment of Direct

The maximum number of Directors (other than alternate Drrectors) shall be eight and
the mimmum number shall be no less than two These IImits shall not be amended
without the prior wntten consent of the holders of not less than 75% of the 1ssued
share capital of the Company

Subject to any specific consents required pursuant to the Investment Agreement

1621 the Company may by ordinary resolution appoint any person who I1s
willing to act to be a director, either to fill a vacancy or as an additional
director, and

1622 the directors may appoint a person who 1s wiling to act to be a director,
elither to fill a vacancy or as an additional director

i, immedately following and as a result of the death of a member, the Company has
no members and If at that time it has no directors, the personal representatives of the
deceased member may appoint any person to be a director and the director who 1s
appointed witl have the same nghts and be subject to the same duties and
obligations as iIf appointed by ordinary resolution In accordance with Article 161 If
two members die in circumstances rendering it uncertain which of them survived the
other, such deaths shall, for the purposes of this Article, be deemed to have occurred
in order of senionty and accordingly the younger shall be deemed to have survived
the elder
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17
17.1

172

173

174

18
181

I inati { Di g A int I
A person ceases to be a director as soon as

1711 he ceases to be a director by virtue of any proviston of CA 2006 or these
Articles or he becomes prohibited by law from being a director, or

171.2 he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

1713 he is, or may be, suffenng from mental disorder and either

(i) a registered medical practitioner who 1s treating that person gwes
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, or

(1) 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 rights which that person would otherwise
have, or

171.4 he resigns his office by notice to the Company, or

171.5 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held dunng that
period and the directors resolve that his office be vacated

The holders of not less than 75% of the votes attaching to the 1ssued share capital of
the Company may by notice to the Company remove any or all of the Directors of the
Company (other than the Investor Director and any Founder (as that term 1s defined
in the Investment Agreement)), this threshold shall be reduced to 50% where a
Director proposed to be removed holds less than 5% (five percent) of the i1ssued
share capital of the Company

On receipt of a notice given under Article 17 2, the Company shall serve a copy of it
on the Director to whom the notice relates, erther in persen or at the address(es) of
the Director as shown in the statutory books of the Company at the time If no
address 1s shown, the notice may be sent to any address which the Company
reasonably considers to be the Director’s then current address Any fallure on the
part of the Company to comply with the provisions of this Article 17 3 shall not affect
the validity of the Director’'s removal under Article 17 2

The office of a Director (not being an Investor Director, a Founder (as that term 1s
defined In the Investment Agreement) or a Director who holds more than 5% of the
issued share capital of the Company) shall be vacated If he ceases to be an
employee or a consultant of the Company and does not continue in that capacity in
relation to the Company

Gratuiti | Pensi

The directors may exercise any powers of the Company to give and provide
pensions, annuities, gratuities or any other benefits whatsoever to or for past or
present directors or employees (or therr dependants) of the Company or any
subsidhary or associated undertaking (as defined in section 1151(3) CA 2006) of the
Company and the directors shall be entitted to retain any benefits received by them
or any of them by reason of the exercise of any such powers
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19  Proceedings of the Directors

191 Subject to the provisions of CA 2006, and provided that he has disclosed to the
directors the nature and extent of any Interest of his (unless the circumstances
referred to in sections 177(5), 177(6), 182(5) or 182(6) CA 2006 apply, in which case
no disclesure is required), a director notwithstanding his office

1911

1912

1913

1914

1915

may be a party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company is 1in any way
interested,

may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise mterested n any body
corporate promoted by the Company or in which the Company 1s in any
way interested,

may, or any firm or company of which he 18 a member or director may, act
in a professional capacity for the Company or any body corporate in which
the Company 1s 1n any way interested,

shall not, by reason of his office, be accountable to the Company for any
remuneration or benefit which he denves from any office, service or
employment or from any transaction or arrangement or from any mterest
In any body corporate which he 1s permitted to hold or enter into by virtue
of Articles 1911, 1912 or 1913 and no such transaction or
arrangement shall be liable to be avoided on the ground of any such
interest or benefit nor shall the receipt of any such remuneration or benefit
constitute a breach of section 176 CA 2006, and

shall, subject to Arhcles 193 and 196, be entitled to vote on any
resolution and (whether or not he shall vote) be counted in the quorum on
any matter referred to in any of Articles 1911 to 19 1 4 {(Inclusive) or on
any resolution which in any way concems or relates to a matter in which
he has, directly or indirectly, any kind of interest whatsoever and if he
shall vote on any resolution as aforesaid his vote shall be counted

192 For the purposes of Article 19 1

1921

1922

1923
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a general notice to the directors that a director 1s to be regarded as having
an Iinterest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons 1s interested shall be deemed to be a disclosure that the director
has an interest In any such transacton of the nature and extent so
specified,

an Iinterest of which a director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his, and

an interest of a person who i1s for any purpose of CA 2006 (excluding any
statutory modification not In force when these Articles were adopted)
connected with a director shall be treated as an interest of the director
and In relabon to an alternate director an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise
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193

194

The directors may, in accordance with the requrements set out in this Article,
authonse any matter proposed to them by any director which would, If not authonsed,
involve a director breaching his duty under section 175 CA 2006 to avoid conflicts of
interest ("Conflict Situation™)  For the purposes of these Articles, a conflict of
interest includes a conflict of interest and duty and a conflict of duties, and interest
includes both direct and indirect interests

1931 Any authorisation under this Article will be effective only if

(1) the matter in question shall have been proposed by any director
for consideration at a meeting of directors I1n the same way that
any other matter may be proposed to the directors under the
provisions of these Articles or in such other manner as the
directors may determine, and

(i) any requirement as to the quorum at the meeting of the directors
at which the matter 1s considered 1s met without counting the
director in question, and

(m1) the matter was agreed to without his voting or would have been
agreed to If his vote had not been counted

Any authonsation of a Conflict Situation under Article 19 3 may (whether at the time
of giving the authonsation or subsequently)

1941 extend to any actual or potential conflict of interest which may reasonably
be expected to anse out of the Conflict Situation so authonsed, and/or

1942 be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine, and/or

1243 be terminated or vaned by the directors at any time

This will not affect anything done by the director prior to such termination or vanation In

195

196

accordance with the terms of the authonsation

in authonising a Conflict Situation the directors may decide (whether at the time of
giving the authonsation or subsequently} that f a director has obtained any
information through his involvement in the Conflict Situation otherwise than as a
director of the Company and in respect of which he owes a duty of confidentiaity to
another person the director 1s under no obligation to

1951 disclose such informatton to the directors or to any director or other officer
or employee of the Company, and/or

1952 use or apply any such information in performing his duties as a director
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict Situation they may provide, without hmitation
(whether at the time of giving the authorisation or subsequently) that the director

1961 1s excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict Situation, and/or

19.6 2 i1s not given any documents or other information relating to the Conflict
Situation, and/or
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198

199

1910

1911

19.12

19 13

19 14

1963 may or may notf vote (or may or may not be counted in the quorum) at any
future meeting of directors in relation to any resoclution relating to the
Conflict Situation

Where the directors authonse a Conflict Situation

1971 the director will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the Conflict Situation, and

1972 the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 CA 2006 provided he acts in accordance with such
terms, imits and conditions (if any) as the directors impose n respect of
its authonisation

A director I1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he dernves from or in connection with
a relationship involving a Conflict Situation which has been authorised by the
directors or by the Company in general meeting (subject in each case to any terms,
hmits or conditions attaching to that authonsation} and no contract shall be hable to
be avoided on such grounds

Any director including an alternate director may participate n a meeting of the
directors or a committee of the directors of which he 1s a member by means of a
conference telephone or similar communications equipment whereby all persons
participating 1n the meeting can hear each other and participation in a meeting in this
manner shall be deemed to constitute presence in person at such meeting and,
subject to these Articles and CA 2006, he shall be entitled to vote and be counted in
a quorum accordingly Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, if there is no such group, where
the chairman of the meeting then is

Notice of every meeting of the directors shall be given to each director and his
alternate, including directors and alternate directors who may for the time being be
absent from the United Kingdom and have given the Company an address within the
United Kingdom for service

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be three eligible directors of
whom one must be the Investor Director (if so appointed) A person who holds office
only as an alternate director shall, if his appointor 1s not present, be counted In the
quorum

For the purposes of any meeting (or part of a meeting) held pursuant to Article 19 1
to authonse a director's conflict, if there are only two elgible directors in office ather
than the conflicted director(s), then the quorum for such meeting (or part of a
meeting) shall be two eligible directors (of which at least one must be the Investor
Director (if so appointed and if not conflicted))

If the number of votes for and against a proposal at a meeting of the directors are
equal, the chairman or other director chainng the meeting shall not have a second or
casting vote

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors In permanent form, so that they may be read with the
naked eye
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202

21

M fC icati

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

2011 if properly addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, 24 hours after it was posted (or five
Business Days after posting either to an address outside the United
Kingdom or from outside the United Kingdom to an address within the
United Kingdom, if (in each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that delivery in at
least five Business Days was guaranteed at the tme of sending and the
sending party receives a confirnation of delivery from the courner service
provider),

20.12 if properly addressed and delivered by hand, when it was given or left at
the appropnate address,

2013 if properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

20.14 if sent or supplied by means of a website, when the matenal 1s first made
availlable on the website or (If later) when the recipient receives (or Is
deemed to have received) natice of the fact that the matenal 1s availlable
on the website

For the purposes of this Article, no account shall be taken of any part of a day that i1s
not a working day

In proving that any notice, document or other information was properly addressed, it
shail be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by CA 2006

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Acts, but
without prejudice to any indemnity to which a relevant officer may be otherwise
entitied, the Company shall indemnify every relevant officer out of the Company's
assets against all costs, charges, losses, expenses and liabiities incurred by him as
a relevant officer in the actual or purported execution and/or discharge of his duties
and/or the actual or purported exercise of his powers and/or otherwise In relation to
or in connechon with his duties, powers or office, including (without prejudice to the
generalty of the foregoing) any habiity ncurred by him in relaton to any
proceedings, whether civil or cnminal, which relate to anything done or omitted or
alleged to have been done or onitted by him as a relevant officer PROVIDED that in
the case of any director, any such indemnity shall not apply to any hability of that
director

2111 to the Company or to any of its associated companies,

21.12 to pay any fine imposed in cnminal proceedings or any sum payable to a
regulatory authonty by way of penalty in respect of non-compliance with
any requirement of a regulatory nature (however ansing), or

2113 incurred
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22
22.1

222

223

23
23.1

(1) tin defending any cnminal proceedings in which he 1s convicted or
any civil proceedings brought by the Company or any of its
assoclated companies in which judgment 1s given against him, or

(n) in connection with any application under any statute for relief from
hability in respect of any such act or omission iIn which the court
refuses to grant him rehef,

in each case where the conviction, jJudgment or refusal by the court 1s final within
the meaning stated in section 234 CA 2006

Subject to the provisions of, and so far as may be consistent with, the Acts, provided
the board of directors shall so determine, every person engaged by the Company as
an auditor may be indemnified by the Company against all costs, charges, losses,
expenses and labilihes incurred by him in the execution and/or discharge of his
duties andlor the exercise of his powers and/or otherwise in relation to or in
connection with his duties, powers or office as an auditor including (without prejudice
to the generality of the foregoing) any hability incurred by him in defending any
proceedings, civil or cnminal, which relate to anything done or omitted or alleged to
have been done or omitted by him as an auditor of the Company and i which
judgment 1s given in s favour (or the proceedings are otherwise disposed of without
any finding or admission of any matenal breach of duty on his part) or in which he 1s
acquitted or in connection with any applicaton under any statute for relief from
hability in respect of any such act or omission in which relief 1s granted to him by the
court

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

The directors may authonse the directors of other members of the Group to purchase
and maintain insurance at the expense of the Company for the benefit of any
relevant officer of such company in respect of any relevant loss

In this Article a “relevant loss” means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties or
powers In relation to the Company, any associated company or any pension fund or
employees’ share scheme of the Company or associated company

Data Protection

Each of the shareholders of the Company (from time to time) consent to the
processing of their personal data by the Company and its shareholders and directors
(“‘Recipient’), applicable laws, regulations and procedures and the exchange of
information  amongst themselves A Recipient may process such personal data
either electronically or manually The personal data which may be processed for
such purposes under this Article shall include any information (but excepting all
"sensitive data” as defined in the Data Protection Act 1998 for which it 1s recognised
separate consent would be obtained) which may have a beanng on the prudence or
commercial ments of investing, or disposing of any Shares (or other investment or
secunty) in the Company Subject to any confidentiality undertakings given to them
by a Recipient, each of the Company’s shareholders and directors (from time to time)
consent to the transfer of such personal data to persons acting on behalf of any
Reciptent and to the offices of any Recipient within the European Economic Area for
the purposes stated above, where It 1s necessary or desirable to do so
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