Company Number: 07301894

ADHUNTER LIMITED
(the “Company™)

Minutes of a meeting (“Meeting”) of the board of directors of the Company (“Board”) held at 2pm
on 31% October 2017 at 40 Vanston Place, Fulham, London SW6 1AX.

Present: Robert Dighero
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1. CHAIRPERSON, QUORUM AND NOTICE COMPANIES HOUSE

3.1

32

Douglas Monro was appointed chairperson of the meeting and chaired the meeting throughout
(“Chairman”). The Chairman reported that due notice of the Meeting had been given to all
directors of the Company (“Directors”) and that a quorum was present. Accordingly, the
Chairman declared the Meeting open.

INTERESTS IN THE BUSINESS OF THE MEETING

Douglas Monro and Andrew Hunter each declared their interests in the matters to be
discussed at the Meeting by virtue of being a shareholder of the Company which they were
required by section 177 of the Companies Act 2006 (“Act™) and article 21 of the Company’s
articles of association (“Articles”) to disclose. It was noted that pursuant to article 21.2 of the
Articles, a director may vote and form part of the quorum in relation to any proposed
transaction or arrangement in which they are interested.

BUSINESS OF THE MEETING
The Chairman reported that the Company proposes:

3.1.1 to grant a warrant to subscribe for up to 41,908 A ordinary shares (“A Ordinary
Shares”) in the capital of the Company at a price of £20 per A Ordinary Share to Public
Group International Limited (“Proposed Warrant™); and

3.1.2 in order to grant the Proposed Warrant, to adopt new articles of association (“New
Articles”) which provide that the Company may issue equity securities that are exempt
from the pre-emption provisions contained in the New Articles provided such equity
securities are issued with the consent of the Investor Super Majority (as defined in the
New Articles) and the approval of a special resolution of the Company.

The Chairman further reported that, in order to adopt the New Articles and grant the Proposed
Warrant, the Company was required to:

3.2.1 pass shareholder resolutions (“Shareholder Resolutions™) to: (a) grant the directors of
the Company authority to issue the Proposed Warrant; (b) adopt the New Articles in
accordance with section 21 of the Act; and (¢) subject to the adoption of the New
Articles and obtaining consent of the Investor Super Majority, in accordance with
article 5.6.8 of the New Articles, authorise the Directors to grant the Proposed Warrant

such that such grant is exempt from the rights of pre-emption contained in the New
Articles; and
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3.2.2  pursuant to the terms of the investment agreement relating to the Company dated 4
September 2015 (“Investment Agreement™), to obtain the consent of the Investor

Majority (as defined in the Investment Agreement) to adopt the New Articles and grant
the Proposed Warrant (“1IM Consent™);

3.2.3  pursuant to article 5.6.8 of the New Articles, to obtain the consent of the Investor Super
Majority to authorise the Directors to grant the Proposed Warrant such that such grant

is exempt from the rights of pre-emption contained in the New Articles (“ISM
Consent™); and

324 on 10™ October 2017 the Company had circulated the New Articles, Written
Resolutions (as defined below) along with a letter seeking IM Consent and ISM
Consent (“Investor Consent Letter”) to the relevant recipients and had received back
sufficient signatures to pass the Shareholder Resolutions and grant both IM Consent
and ISM Consent.

33 The Chairman finally reported that purpose of the Meeting is therefore to consider and, if
thought appropriate, ratify the terms and circulation of the New Articles, the Written
Resolutions and the Investor Consent Letter and to approve the grant of the Proposed Warrant
along with other matters relating thereto.

4. DOCUMENTS PRODUCED TO THE MEETING

4.1 The foilowing documents (“Documents”) were produced to the Meeting:

4.1.1 a final form of written resolutions of the members of the Company setting out the
Shareholder Resclutions (the “Written Resolutions™);

4.1.2 a final form of the Investor Consent Letter;
4.1.3 a final form of the New Articles; and

4.1.4 a final form of the instrument in respect of the Proposed Warrant (“Proposed Warrant
Instrument™).

5. RESOLUTIONS
5.1 After careful consideration of the Documents, IT WAS RESOLVED:
5.1.1 that the Written Resolutions, New Articles and Investor Consent Letter promoted the
success of the Company for the benefit of its members as a whole having regard
(amongst other matters) 1o the factors set out in section 172(1) of the Act;
5.1.2 to ratify, confirm and approve for all purposes the terms of each of the Written

Resolutions, Investor Consent Letter and New Articles and the circulation thereof to the
Company’s shareholders for signature;

5.1.3 that the terms of the Proposed Warrant Instrument be and is hereby approved as being
to the benefit of the members as a whole and promoting the success of the Company;

5.1.4 to authorise any two Directors or any Direcior in the presence of a witness to execute
and deliver the Proposed Warrant Instrument; and

5.1.5 to authorise any one or more of the Directors to do all such acts and things and agree
and execute on behalf of the Company, any and all other documents as may be required
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in connection with the adoption of the New Articles and the Proposed Warrant and
generally to sign all such certificates and notices and other documents as may be
necessary or desirable in connection with the adoption of the New Articles and the

Proposed Warrant, subject in each case to such amendments as those executing the
same on behalf of the Company consider fit.

6. FILING

The Chairman instructed any Director to arrange for the necessary documents to be prepared

and filed at Companies House in connection with the matters approved at the Meeting and for
the Company’s register of members to be updated thereto.

7. CLOSE

There being no further business the Chairman declared the meeting closed.

4
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To:

Adhunter Limited
1st Floor

40 Vanston Place
Fulham

London

England

SWo6 1AX

From:

Damien Byrne
Robert Miller

Index Ventures V (Jersey) L.P

Yucca (Jersey) SLP (as Local Globe IV Ltd Familie & Vaekst ApS
administrator of the Index
Co-Investment Scheme)
Chesham Holdings Limited William Meierding Toby Moon
James O’Connell
30™ October 2017
Dear Sirs
Adhunter Limited (the “*Company”) — Investor Consent
1. We refer to the investment agreement relating to the Company dated 4 September 2015

Carsten Zatschler
Ann Monro
Index Ventures V Parallel

Entreprenery Fund (Jersey)
L.P

Phillip Chambers
Passion Capital LP
Yucca (Jersey) SLP (as

administrator of the Index V
Seed Co-Investment Scheme)

(“Existing IA™) and the Company’s articles of association adopted on 3 September 2015

(CArticles™).

2. We understand that the Company is proposing to:

a. adopt new articles of association (a copy of which are enclosed with this letter)
(*New Articles”) which provide that any new securities issued with the consent of
the Investor Super Majority (as defined in the New Articles) and the approval of a
special resolution of the Company are exempt from the pre-emption provisions
contained in the New Articles (“Pre-emption Exemption Consent™); and

b. conditional on the adoption of the New Articles and receipt of Pre-emption
Exemption Consent, grant a warrant to subscribe for up to 41,908 A ordinary shares
in the capital of the company at a price of £20 per share to Public Group International
Limited (“Proposed Warrant™).

3. We understand that the matters set out above require certain consents constituting:
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a. the consent of the Investor Majority (as defined in the Existing IA) to be given by us
under the Existing IA and/or the Articles; and

b. conditional on the adoption of the New Articles, the Investor Super Majority to be
given by us under the New Articles.

4. Accordingly we the undersigned:
a. constituting the Investor Majority, hereby irrevocably confirm our consent to:
i. the adoption of the New Articles; and
ii. the grant of the Proposed Warrant

for the purposes of clause 9 of the Existing [A, the Articles or as otherwise may be
required; and

b. constituting the Investor Super Majority, conditional upon the adoption of the New
Articles, hereby irrevocably confirm our consent to the exemption of the issue of the
Proposed Warrant (which constitues a security) from pre-emption rights set out in the
New Articles for the purposes of article 5.6.8 of the New Articles.

5. This letter shall be construed in accordance with the laws of England and Wales.

Yours faithfully

4832-3547-4513\3



Company No. 7301894

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ADHUNTER LIMITED

Adopted by special resolution passed on 31% October 2017

Adhunter - Articles of Association
4842-3989-3073\3
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1.1

1.2

1.3

ARTICLES OF ASSOCIATION
of

ADHUNTER LIMITED

Adopted by special resolution passed on [e] 2017

PRELIMINARY
MODEL ARTICLES

The articles of association of the Company (the "Articles”) shall comprise the regulations
contained herein together with the regulations contained in the moedel articles for private
companies limited by shares as set out in Schedule 1 to the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) (“Model Articles™), save insofar as they are excluded or
modified by, or are inconsistent with, the regulations contained herein.

Model Articles 5, 8, 7, 8, 11(2) and (3), 12, 13, 14(1) to (4} inclusive, 16, 21, 22, 26(5), 32, 38,
44(2), 50, and 51 to 53 (inclusive) shall not apply to the Company.

In Model Article 25(2)(c) the words “evidence, indemnity and the payment of a reasonable fee”
shall be deleted and replaced with the words “evidence and indemnity”.

INTERPRETATION

In these Articles, unless the context otherwise requires:

“Act”

means the Companies Act 20086;

“A Ordinary Shares”

means the A ordinary shares of £0.01 each in the capital of the Company;
“Auditors”

means the auditors or reporting accountants of the Company from time to time, unless they
shall refuse to act for any reason, in which case such other firm of chartered accountants
approved by a the Investor Majority;

“Available Profits”
means profits available for distribution within the meaning of the Act;
“Bad Leaver”

means a persocn who becomes a Leaver {a) in circumstances where they are guilty of
committing fraud, any acts of dishonesty, any material breach of contract, gross misconduct or
gross negligence or (b) being convicted of a material criminal offence which the Board
reasonably considers to compromise the Leaver's position as an employee of the Company or
the reputation of the Company;

“Board”

means the board of directors of the Company (or any duly authorised committee thereof) from
time 1o time;

“B Ordinary Shares”

means the B Ordinary Shares of £0.01 each in the capital of the Company;
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“Change of Control”

means a change in identity of the person or entity holding a Controlling interest in the
Company;

“Company”

means Adhunter Limited,;

“Companies Acts”

has the meaning given to it in the Act;

“Conversion Ratio”

means a conversion ratio of one Ordinary Share for every one Preferred Share held;

"Controlling Interest’ means (i) the ownership or control (directly or indirectly) of more than
50 per cent of the voting share capital of the Company: or (ii) the ability to direct the casting of
more than 50 per cent of the votes exercisable at general meetings of the Company on all, or
substantially all, matters;

“Director”
means a director of the Company from time to time;
“Drag Along Approval”

means the approval of the majority of the Ordinary Shareholders (excluding Passion Capital)
and the approval of Index andfor Passion Capital;

“Eligible Directot”

means a Director who would be entitled to vote on the matter at a meeting of Directors {(but
excluding any Director whose vote is not to be counted in respect of a particular matter);

“Family Member”

in relation to a Shareholder, any one or more of that person’s parent, spouse, civil partner, or
children (including step-children), siblings, nephews, nieces or co-habiting partner (where such
partner has co-habited with that Shareholder for a period of five years or more as documented
by written evidence),

“Family Trust”

in relation to a Shareholder, a trust or settlement set up wholly for the benefit of that person
and/or that person’s Family Members;

“First Preference Amount”

means £13 per Series B Preferred Share;

“Founder”

means each of Doug Monro, Andrew Hunter or any of their Permitted Transferee;
“Good Leaver Reason”

means where any person becomes a Leaver for any of the following reasons:

(a) by reason of the termination of that person’s employment by his employing
company in circumstances that are determined by an Employment Tribunal or
Court to be or amount to wrongful dismissal:
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(b) by reason of the termination of that person’s employment by his employing
company in circumstances that are determined by an Employment Tribunal or
Court to be or amount to unfair dismissai,

(c) by reason of that person terminating his contract of employment with his employing
company in circumstances that are determined by an Empioyment Tribunal or
Court to be or amount to constructive dismissal;

(d) by reason of the employee leaving employment for reasons of ill health or
disability, as certified by an independent doctor or where the death or long term
iliness or disability of a spouse, parent, long term partner or child of the employee
makes it reasonably necessary for the employee to provide care by himseif or
herself to that spouse, parent, partner or child;

(e) by reason of the dismissal of the employee by reason of redundancy;
{f) by reason of the death of the employee or the Director (as the case may be),
{g) by reason of the retirement of the employee or Director at the statutory retirement

age (or such other date as is mutually agreed between the Company or any Group
Member of the Company and the employee or Director (as the case may be));

{h) by reason of the Board resolving, with the prior written approval of an Investor
Majority, that the person has become a Leaver for a Good Leaver Reason in
circumstances where such person would not, but for this provision, be treated as
having become a Leaver for a Good Leaver Reason;

“Group”

the Company and its subsidiary undertaking{s) (if any) from time to time and references to
“Group Company” and ‘members of the Group” shall be construed accordingly;

“Index”

means each of the following entities either individually or as a group: Index Ventures V
(Jersey), L.P., Index Ventures V Parallel Entrepreneur Fund (Jersey), L.P., Yucca (Jersey)
SLP (in its capacity as administrator of the Index V Seed Co-Investment Scheme), Yucca
(Jersey) SLP (in its capacity as administrator of the Index Co-Investment Scheme) and Local
Globe;

“Investor”

means any person who is or becomes an Investor for the purposes of the Shareholders’
Agreement;

“Investor Director”
means a person appointed as a Director pursuant to Article 20.1;
“Investor Majority”

means the consent of the holders of at least 50% of the voting rights attached to the Preferred
Shares, voting together as a single class;

“Investor Super Majority”

means the consent of holders of at least 85% of the vating rights atiached to the Preferred
Shares, voting together as a single class;
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“tssue Price”
means the price at which a share is issued including any share premium;
“Leaver”

means a person (which shall for the avoidance of doubt exclude any person appointed as an
Investor Director) who is a Shareholder and is or has been a director and/or an employee of
any Group Company and who ceases to be a director or employee of the Company or any
other Group Company and does not continue as, or thereupon become, a director or
employee of any other Group Company;

“Local Globhe”

Local Globe IV Ltd, 2 Cranwell House, La Route Du Piquerel, L'lslet, Guernsey, Channel
Islands;

“Nominee”
means the third party nominee helding shares on trust for B ordinary shareholders;
“Option Shares”

means Shares, issued pursuant to an employee share option scheme adopted by the
Company pursuant to any Shareholders’ Agreement;

“Ordinary Shares”

Means the A Ordinary Shares and the B Ordinary Shares;
“Ordinary Shareholders”

means the holders of Ordinary Shares;
“Passion Capital”

means Passion Capital LP;

“Passion Group”

means:

(@) Passion Capital LP;

{b) Passion Capital Investments LLP;
{c) Passion Capital (GP) Limited;

(d) any holding company of any of the foregoing and all or any investment trusts or
investment companies or funds under common management with, or advised by, the
managers of or advisers to or nominee for any holding or subsidiary company of any of
the foregoing;

(e) any subsidiary of any holding company of any of the foregoing; and

(H any fund, parthership or other entity managed by a member of the Passion Group or a
in which a member of the Passion Group is the general partner,

and “member of the Passion Group” shall be construed accordingly;
“Permitted Transferee”

means a recipient of Shares pursuant to Article 9, and “"Permitted Transfer’ shall be
construed accordingly;
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“Preferred Investor”

means any holder of Preferred Shares;
“Preferred investor Group”

means all the holders of the Preferred Shares;
“Preferred Shares”

means the Seed Preferred Shares, the Series A Preferred Shares and the Series B Preferred
Shares;

“Qualified IPO”
means a firm commitment underwritten public offering of shares in the Company;
“Sale”

means the transfer (whether through a single transaction or a series of transactions) of Shares
as a result of which any person (or persons connected with each other, or persons acting in
concert with one another) other than an existing Shareholder would hold or acquire beneficial
ownership of or over that number of shares in the Company which in aggregate confer 50% or
more of the voting rights normally exercisable at general meetings of the Company provided
that there shall be no Sale as a result of any transfer pursuant to Article 9 (Permitted
Transfers); '

“Second Preference Amount”

means £5.56 per Series A Preferred Share;

“Seed Preferred Shares”

means the convertible seed preferred shares of £0.01 each in the capital of the Company;
“Series A Preferred Shares”

means the convertible series A preferred shares of £0.01 each in the capital of the Company;
“Series B Preferred Shares”

means the convertible series B preferred shares of £0.01 each in the capital of the Company;
“Share”

means any share in the capital of the Company from time to time;

“Shareholder”

means a holder of any Share(s) from time to time; and

“Shareholders’ Agreement”

means any investment agreement or shareholders’ agreement made between the Company
and all of the shareholders of the Company from time to time;

“Third Preference Amount”
means £2.52 per Seed Preferred Share;
“Valuers”

means the Auditors unless:
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(a) a report on the Market Value is to be made pursuant to a Deemed Transfer Notice
and, within 21 days after the date of the Deemed Transfer Notice, the Seller
notifies the Board in writing that it objects to the Auditors making that report; or

{b} the Auditors give notice to the Company that they decline an instruction to report
on Market Value,

when the Valuers shall be a firm of chartered accountants agreed betwaen the Seller and the
Board and appointed by the Board acting as agent or attorney for the Seller or, in default of
agreement within 20 business days after the event referred to in (a) or {b) above, appointed by
the President of the Institute of Chartered Accountants in England and Wales on the
application of the Seller or the Board.

2.2 Construction
221 In these Articles, unless otherwise specified or the context otherwise requires:

{a) reference to any provision of law is a reference to that provision as
modified or re-enacted from time to time;

{b) reference to any statutory provision is a reference to any subordinate
legisiation made under that provision from time to time;

222 Headings used in these Articles are for reference only and shall not affect the
construction or interpretation of these Articles.

2.2.3 The Interpretation Act 1978 shali apply to these Articles in the same way as it
applies to an enactment.

224 Unless otherwise provided in these Articles any word or expressions defined in the
Act shall have the same meaning when used in these Articles.

2.3 Other references
In these Articles a reference to:

2.3.1 “Articles” is a reference to a provisicn of these Articles and references to
paragraphs are, unless otherwise stated, references to paragraphs of the Articles
in which the reference appears;

232 “husiness day” means a day, other than a Saturday or a Sunday, on which banks
are cpen for business in London;

233 the term “connected person” has the meaning attributed to it by Section 1122
Corporation Tax Act 2010 and “connected with” shall be construed accordingly;

23.4 the term “acting in concert” has the meaning attributed to it at the date of
adoption of these Articles by the City Code on Takeovers and Mergers;

2.3.5 a "person’ includes any individual, firm, company, corporation, body corporate,
government, state or agency of state, trust or foundation, or any association,
partnership or unincorporated body of two or more of the foregoing (whether or not
having separate legal personality and wherever incorporated or established);

2386 a “subsidiary” means a subsidiary as defined in section 1159 and Schedule 6 of
the Companies Act 2006 and a company shall be treated, for the purposes only of
the membership requirement contained in subsections 1159(1)(b) and (c), as a
member of another company even if its shares in that company are registered in
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2.4

2.5

472

the name of (a) another person (or its nominee), whether by way of security or in
connection with the taking of security, or (b) its nominee,

237 a "holding company” means a holding company as defined in section 1159 and
Schedule 6 of the Companies Act 2006 and a company shall be treated, for the
purposes only of the membership requirement contained in subsections 1159{1)(b)
and (c), as a member of another company even if its shares in that company are
registered in the name of (a) ancther person (or its nominee), whether by way of
security or in connection with the taking of security, or (b) its nominee; and

238 “in writing” or “written” includes faxes and any non-transitory form of visible
reproduction or words but excludes electronic mail and text messaging via mobile
phone.

“Transfer of Shares”

A reference in these Arficies to the transfer of any Share shall mean the transfer of either or
both of the legal and beneficial ownership in such Share and/or the grant of an option to
acquire either or both of the legal and beneficial ownership in such Share and the following
shall be deemed (but without limitation) to be a transfer of a Share:

241 any direction (by way of renunciation or otherwise) by a Shareholder entitled to an
allotment or issue of any Share that such Share be allotted or issued to some
person other than himself,

242 any sale or other disposition of any legal or equitable interest in a Share (including
any voting right attached thereto) and whether or not by the registered holder
thereof and whether or nat for consideration or otherwise and whether or not
effected by an instrument in writing; and

243 any grant of a legal or equitable mortgage or charge over any Share.
Bare nominees

Where any Shares are held by a bare nominee for any person, that person shall be treated for
the purposes of these Articles as the Shareholder in respect of those Shares.

SHARE CAPITAL
SHARE CAPITAL

The Company's shares are Ordinary Shares, Seed Preferred Shares, Series A Preferred
Shares and Series B Preferred Shares and are unlimited in number.

SHARE RIGHTS
Dividends

Any Available Profits which the Company may determine to distribute in respect of any
financial year shall, subject to recommendation by the Board, be distributed amongst the
holders of Snares then in issue pari passu.

Return of capital

[T (i) any capital is returned to Shareholders for any reason (including upon an insolvency
event in relation to the Company) the surpius assets of the Company remaining after paying
gl its liabilities, or (iiy upon a change of control, the capital returned te Shareholders or the
consideraticn payable to Shareholders in the case of such change of control transaction (as
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4.3

4.4

4.5

the case may be} will be adjusted as between Shareholders to ensure that such capital
repayment or consideration is distributed as fellows:

421 first, in paying to each of the Series B Preferred Shareholders in pricrity to any
other ciass of Shares, an amount equal to the First Preference Amount for each
issued Series B Preferred Share held (provided that if there are insufficient surplus
assets to pay the amounts per share equai to the First Preference Amount, the
rematning surplus assets shall be distributed to the Series B Preferred
Shareholders pro rata to their respective holdings of Series B Preferred Shares)
pius declared and unpaid dividends on each Series B Preferred Share,

422 second, in paying to each of the Series A Preferred Shareholders in priority to any
other clags of Shares, an amount equal to the Second Preference Amount for each
issued Series A Preferred Share held (provided that if there are insufficient surplus
assets to pay the amounts per share equal to the Second Preference Amount, the
remaining surpius asseis shall be distributed to the Series A Preferred
Saareholders pro rata {0 their respective holdings of the Series A Preferred
Shares) plus declared but unpaid dividends on each Series A Preferred Share;

423 third, in paying to each of the Seed Preferred Shareholders, in priority to any other
ciasses of Shares, an amount equal to the Third Preference Amount for each
issued Seed Preferred Share held (provided that if there are insufficient surplus
assets to pay the amounts per share equal to the Third Preference Amount, the
remaining surplus assets shall be distributed to the Seed Preferred Shareholders
pro rata to their respective holdings of Seed Preferred Shares), plus declared but
unpaid dividends on each Seed Preferred Share; and

424 the palance of the surpius assets {if any) shall be distributed among the holders of
Ordinary Shares pro rata to the number of Ordinary Shares netd.

Provision on Sale

On a Sale, notwithstanding anything to the contrary in the terms and conditions governing
such Sale, the Shareholders selling Shares shall (unless otherwise agreed by an Investor
Majority} pay the proceeds of Saile into a joint account at a UK clearing bank nominated by an
Investor Majority immediately prior to the Sale and such proceeds shall as between the

Sharehoiders be allocated and paid in the amounts and in the order of priority set out in Article
4.2,

Voting Rights

Each holder of the Shares cther than the B Ordinary Shares shall be entitled to receive notice
of and to attend and speak at any general meetings of the Company and a holder of Shares
who {(being an individual} 15 present in person or by proxy or (being a corporation) is present
by a duly authorised representative shall, on a show of hands, have one vote each, and, on a
poil, have one vote for each Share of which he is the holder. The holders of the B Ordinary
Shares shait pe entitied to vote In respect of any B Ordinary Share provided that this does not

give a right to attend ana speak at any general meetings and such right to vote must be made
through the Nominee.

information rights of holders of B Ordinary Shares

451 The Company shall provide the holders of B Ordinary Shares, through the
Noriinee, with written notice, to the extent reasonably practicable:

4842-3989-307313 8



{a) following any offer or proposed offer from any person wishing to enter into any
sale or purchase any of the Company’s assets or share capita!l or loan capital
which may from time to time be brought to its attention;

{b) prior to the proposed issuance of any shares (other than Option Shares) or
debentures or the creation of any new shares, or issuance of securities convertible
into shares or debentures;

(c) prior to the proposed alteration of rights attaching to any class of shares of the
Company or create any new class or series of shares;

(d) prior to the consclidation, sub division or conversion or buy-back any of the
Company's share capital; and

(2) prior tc the redemption or purchase or other acquisition of any of the
Company's equity securities.

452 Following receipt of 2 written request, through the Nominee, from holders of B
Ordinary Shares to the Company, the hoiders of B Ordinary Shares shall be
entitled. through the Nominee, to receive general business updates upon the
progress of the Company on an annuaf basis. Such general business updates
shall not include any confidential or commercially sensitive information but shall
provide such trading and financial information in such form as the Company may
require 10 keep such Shareholders reasonably informed about the business of the
Company.

5 ISSUES OF NEW SHARES
51 Section 550 of the Act

The Directors may only exercise the Company's power to allot shares in accordance with this
Article 5.

5.2 Offer to existing shareholders

521 Subject to Article 5.3 and 5.6, all unissued Shares which the Directors propose to
offer, allot, issue, grant opticns over or otherwise deal with or dispose of, shall first
be offered to the existing Shareholders (other than the hoiders of the B Ordinary
Snares) at such time in proportion to the total number of Shares held by them
raspectively and at the proposed issue price.

522 Each offer shall be made by notice specifying
{a) the total number of Shares being offered,;
o) the proportionate entitlement of the Shareholder to whom the offer is being
made; and

{c) the price per Share,

and shali require each Shareholder to state in writing within a period (not being
less than 28 days) specified in the notice (for the purposes of this Article 9, the
"Offer Period”) whether he is willing to take any and, if so, what number of the said
Shares up {o his proporticnate entitlement.

53 Excess Shares

Shareholders who accept an offer referred to in Article 5.2 shall be antitled to ingicate that they
would accept, on the same terms, Shares that have not been accepted by other Shareholders
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(for the purposes of this Article 5, “Excess Shares”) and indicating the number of Excess
Shares they would be willing 10 accept.

54 No acceptance of offer

5.4.1 An offer, if not accepted within the Offer Period as regards any Shares, will be
deemed to be declined and the relevant Shares shall be offered to the
Shareholaers who have, within the Offer Period, indicated that they would accept
Excess Shares.

542 Excess Shares shall be ailctted pro rata to the aggregate number of Shares held
by Sharehoiders accepting Excess Shares provided that no such Shareholder shall
be allotted more than the maximum number of Excess Shares than such
Sharehoider has indicated he is willing to accept.

5.5 Remaining Shares

Ta the extent that any Shares have not been accepted hy sxisting Shareholders pursuant to
Articles 5.2 zngd 5.3, such Shares shall be under the control of the Directors, who may offer,
allot, grant options cver or otherwise deal with or dispose of them to such persons, at such
times and on such terms and conditions as the Directors may decide provided that no Share
may be issued on terms which are more favourable than the terms on which they were offered
to the Sharet.clgars.

586 Exemptions
The provisions of Articies 5.1 to 5.4 shall not apply ta any of the following:
586.1 Ontion Shares,

562 new securities issued or granted in order for the Company to comply with its
cbligations under these Articles;

583 new securities issued in consideration of the acquisition by the Company of any
company or business which has been approved in writing by an Investor Majority;

5864 new sacunties issued as a result of a bonus issue of shares which has been
approved in writing by an Investor Majority;

585 Crdinary Shares Issuad pursuant to 2 share split or similar reorganisation of the
Compgany's share capital,

586 A Orcinary Shares issued upon conversion of Preferred Shares {if any);

567 naw securities issuad pursuant to a non-equity financing transaction approved by

the Board and an investor Majority; or

56.8 new securities issued with: (a) the consent of the Investor Super Majority; and (b)
the approval of Shareholdars {(other than then holders of B Ordinary Shares)
granted by the passing of a special resolution by the Company.

5.7 Exclusion of statutory pre-emption

The pre-empticn provisions of Section 561(1) of the Act shall not apply to any allotment of the
Company’s equity securities.

1842398930733 10



5.8

6.2

6.3

6.4

6.5

6.6

8.7

6.8

6.9

Assignment of Rights

An Investor may assign ail or any portion of its rights under Articles 5.2 to 5.4 to a Permitted
Transferee under Anticles 9.4 or 8.5.

CONVERSION OF PREFERRED SHARES

The Preferred Shares shall convert into A Ordinary Shares in accordance with the terms of
this Article & and tne relevant Preferred Shares shail be deemed to be re-designated
accordingly.

Any holder of Preferred Shares shall be entitled, by notice in writing to the Company. to
require convearsion info A Ordinary Shares of all of the Preferred Shares held by them at any
time. Those Prefesred Shares specified in such notice shall convert automaticatly on the date
stzted in such notice {the "Conversion Date").

All of the Preferred Shares shall automatically convert into A Ordinary Shares immediately
upon the request of the investor Majority and the Conversion Date shali be the date of the
notice sent by the Investor Majority to the Company and the other holders of Preferred Shares
requesting such conversion.

All of the Preferred Shares shall automatically convert into A Ordinary Shares immediately
upon the occudrrence ¢f a Qualified IPQ.

inthe case of (i} Artc.2 5.2 or 8.3, at least five Business Days after the Conversion Date or (ii)
Article 8.4 at 'sast five Business Days prior to the occurrence of the Qualified IPQ, each
holder of the relevant Preferred Snares shall deliver the ceriificate (or an indemnity in a form
reasonably satsfactory tc the Board in respect of any lost certificate(s)) in respect of the
shares being converted for such shares to the Company at its registered office for the time
oeing.

Where cenversion is mandatory on the occurrence of a Qualified IPO, that conversion will be
effective only immeadiately prior to such Gualified IPO (and "Conversion Date" shall be
construea accoreingly) and. f such Cuaiified IPO does nct become effective or does not take
place, sucn ccnversion shall be deemed not to have occurred. in the event of a conversion
unde- Atticle 8.2. if thz Conditior:s have not been satisfied or waived by the relevant holder by
‘he Conversionh Date such conversion shall be deemed not to have occurred.

On the Conversicn Date. the relevant Preferred Shares shall without further authority than is
contamed in fhese Aricles stand converted inte A Ordinary Shares at the Conversion Ratio
(rounded down ¢ the nearest whole number} and the A Ordinary Shares resulting from that
conversior. shall in all othar respects rank pari passu with the existing issued A Ordinary
Shares.

The Company shall on the Conversion Date enter the holdar of the converted Preferred
Shares on the regsier of Shareholders of the Company as the holder of the appropriate
number of A Ordinary Shares and, subject to the relevant holder delivering its certificate(s) (or
indermnity) in respect of the Preferred Shares in accordance with this Articte, the Company
shall within 10 Business Days ¢f the Ccnversion Date forward to such holder of Preferred
Shares by o0s! '© fus address shown in the register of Shareholders, free cf charge, a
cefinliive cartificzre “or the appropriaie number cf fully paid A Ordinary Shares.

On the Conversion Date, the Company wili pay to holders of the Preferred Shares falling to be
convertad a dividend equa!l to any declared but unpaid dividends and accruals of dividends in
relation to those Preferred Shares, which payment may be waived by either a majority of the
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8.2

8.3

9.2

8.3

holders of the Seed Prefarred Shares and/or a majority of the Series A Preferred Shares (as
the case may be}.

ALL $HARES TO BE FULLY PAID UP

Unless the Company otherwise resolves by ordinary resolution, no share will be issued for
less than the aggregate of its nominal value and any premium to be paid to the Company in
consideraticn for its issue.

SHARE TRANSFERS
PROHIBITED TRANSFERS

Any person wha holds. or becomes entitled to, any Share shali not, without the consent of an
investor Maicrity effect a transfer of any Share except a transfer in accordance with Aricle 9
{Permitted Transfers), Article 10 {Frz-emption}, Article 13 (Drag Along) or Article 14 (Tag
Along).

The Directers may cnly refuse to register the transfer of a Share if such transfer is not made in
accordance with the provisions of these Arficles.

Notwithstanding zny other provision In these Articies but subject to Article 9, no Founder shall
se entitled to transfer any Shares without the prior written approval of an investor Majority.

PERMITTED TRANSFERS
Famity transiers

Any Shareholder who is an individual and who was a Shareholder at the time of adoption of
inese Articles may at any time transfer any Snare to a Family Member over the age of 18 or to
thz trustees of a Fanuly Trust

Transfers by trustees of Family Trusts

G.2.1 Any Sharsholaer who is a trustee of a Family Trust may at any time transfer any
Snare

() the new or remaining trustees of the Family Trust upon any change of
rustees:

(o) the trustees of any other Family Trust in relation to the same individual
pdrsuant te the terms of such Family Trust; and

(<} say person becoming entitled 1o that Share under the terms of that Family
Trust
522 tf ana wnenever any of the Shares held in Family Trust cease to be heid under

rrust {other than pursuant to 9.2 1(¢)) the trustees shall immediately give a Transfer
Motice in respect of the Shares concerned and in default of giving such a Transfer
Notice. thz trusises shall be deemed to have given such notice on such event.

intragroup transfers
9.3.1 ATy Snarenaader whicn s a body corporate may at any time transfer any Shares

heic oy it any of its subsidiaries. holding companies or subsidiaries of such
g p
relcing companies (for the purposes of this Article 9.3 the “Group”).

4842-3980-347303 12



9.4

4842-3986-3073'3

83.2

8.3.3

9.3.4

Where Shares have been transferred under Article 9.3.1 (whether directly or by a
series of transfers) from a body corporate (the “Transferor Company”) to a
mempar of the Group (the “Transferee Company’) and subsequently the
Trarsferee Company ceases to be a member of the Group of the Transferor
Company, it shall be the duty of the Transferee Company to give a Transfer Notice
immeaiately in respact of the relevant Shares and in default of giving such Transfer
Motice. the Transferee Company shall be deemed to have given such notice on
such cessation.

For the purposes of Article 9.3.2 the expression the “relevant Shares” means and
MziLees 'so far as the same remains for the time being held by the Transferee
Cempany the Shares ciiginally transferred and any additional Shares issued or

transferred to the Transferee Company by virtue of the holding of the relevant
Shares or any of them or the membership thereby conferred.

The nrovisions of Article 9.3.2 shall not apply where the relevant transfer takes
nlace pursaant to a scheme of raconstruction or amalgamation under which the
Trang'eror Company is placed in iquidation and the Transferee Company acquires
e WIAs'E of the major part of its undertaking and assets.

Permitted transfers by investment Managers and Investment Funds

9.4.1

No \m*‘ushandmg any cther provision of these Anticles, a transfer of any shares may

raade winout restriction as to price or otherwise (and any such transfers shall
re recisEred py the directors) oetween any Sharehoider (or a nominee of a
Snarsncider) who is:

EY z person whose principal business is to make. manage or advise upon
ryestmenrts (an ‘lhvestment Manager”); or

1) & Yuna, partiersnis. company, investment trust, syndicate or other entity
wrose principal buginess is to make investments and whose business is
managed by an Investmant Manager (an “Investment Fund”); o

fc) z namnee of an Investment Manager of an Investment Fund;

{a} whare that Shargholder is an Investment Manager or a nominee of an
ivastment Manager,

! any participant or partner in or member of any Investment Fund in
respect of which the shares 1o ke transferred are he«d {but only in
connection with the dissolution of such investment Fund or any
distributior of assets of the Investrnent Fund pursuant to the
operztion of the Investmenrt Fund in the ordinary course); or

o

i any investment Fund whose business is managed by the
investment Manager who is or whose nominee is the transferor; or

i any oirer lnvestmeant Manager who manages the business of the
investment Fund in respect of which the shares are held;

{e) where that Sharsholder is an investment Fund or nominee of an
irvesiment fung:

m z7y parucipant of pattner in or member of the Investment Fund
Wioh is 87 whose nomines is the transferor {but only in connection



9.5

96

10
101
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with the dissolution of such Investment Fund or any distribution of
assets of the investment Fund pursuant to the operation of the
investment Fund :n the ordinary course); or

(i) any other Investmant Fund whose business is managed or advised
by the same investment Manager as manages or advises the
invesiment Fund which is or whose nominee is the transferor; or

.....

(1) “he Investmeant Manager whc manages or advises the business of
the Investment Fund which is or whose ncminee is the transferor.

Permitted transfers among the Passion Gioup

Notwithstanding any other provisions of these articles, a transfer of any shares in the
Company held by any merioer of the Fassion Group may be made without restriction as to
price or otharwise betweer the member of the Passion Group hoiding such shares and any
other member of the Passion Group. 'f any such transferse ceases to be a member of the
Passion Group such transferee shalt ‘erthwith transfer the relevant shares back to the original
transferor, or where such ‘ransferor is no ionger a member of the Passion Group, another
member of the Passicn Greup.

Permitted transfers by nominge holding B Ordinary Shares and transfer of beneficial
interest of 8 Crdinary Shares

9861 Notwithstanding any other provisions of these Aricles, where the B Ordinary
Sharas are held by a Nominee, a transfer of any such B Ordinary Shares may be
rade without restriction ag to prica or otherwise to any successor Nominee.

g8z Tne owners of ine ceneficial interest of B Ordinary Shares may transfer the
beneficial interest of such B Ordinary Shares subject to any requirements of the
Nomines and previded that such beneficial shareholdings shall continue to be heid
cn wust oy such Nominee.

§6.3 For the avoidance of doubt, the egai interest in B Ordinary Shares may not be
ransiared by a Nominee to any other perscn without the prior written consent of
ine Beard

PRE-EMPT:ON

Service of transte: notice

10.1.1 Exgept i the case of a transfer pursuant to Article 9 (Permitted Transfers), Article
"3 (Drag Along} or Article 14 (Tag Along), a Sharehcider who wishes to transfer
any Snares (e "Selier’) shail give notice in writing of such wish to the Company
(the “Transfer Notice”). Each Transfer Notice shall:

12 -ztate to one class of Shares only;

(9} zoaciy the numbsr and class of Shares which the Seller wisnes to transfer
{the "Szle Shares'),

saofy 1ne identity of any person to whom the Seller wishes to transfer the
= Shares ithe "Prepesed Transferee”);

o



(d) soecify the price per Share {the "Proposed Price") at which the Seller
wishes o fransfer the Sale Shares:

(e state whether the Transfer Notice is conditional upon all {and not part only)
of the Sale Shares baing sold pursuant to the following provision of this
Ariicle 8.6 ("Total Transfer Condition™);

H De ceamed to constitute the Company the Seiler’s agent for the sale of the
Szle Shares at the Sale Price (as defined below) in the manner prescribed
by these Articles; and
(g} not ke variad or cancelled without fire consent of an Investor Majority.
10.2  Determination of Saie Price
1021 Tne Sale Srnares shall pe offered for purchase in accordance with this Article 9.6 at
a price per Sale Share (Ihe "Sale Price”) agreed between the Seller and the Board

or, in detauit of such agreement by the end of the 20th business day after the date
of service of the Transfer Notice, tne lower of:

{2} ‘ma Progoosad Price, in which case for the purpose of these Articles the
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same of service of the Transfer Nctice in which case for the purposes of
fese Aricies the Sae Price shall be deemed to have been determined on
e cate of the receint by the Company of the Valuer's report.

10.3  Right to withdraw

If the Market Valie 3 reocrtec on oy the Valuars under Aricle 10.2.1(b) to be less than the
Proposed Price, the Saier may reve<e the Transfer Notice by written notice given to the Board
within the perioc of 7 oLsinass cays after the date the Board serves on the Selier the Valuers'
written opirion of the Markeat value.

104  Service of Transfer Notice by the Board
The Board shali st izgast 7L o
Sale Price ~as oeen agread or determined give a notica (for the purposes of this Article 10, an

.
“Offer Noticz™} ¢ a. Sharshoiters (other than holders of B Ordinary Shares) to whom the
Sale Shares are 1o ve offerad in accordance with these Articies.

10.5 Offer Notice

siness days after and e more than 20 business days after the

A
-
o

An Offer Neice sned axglirz “8 business days after its sarvice and shall;

2

ia; soec:dy the Sae Price;
§9)) contain the omer information set out in the Transfer Notice; and
(cl woe the rslevant offerees to apply in writing, before expiry of the Offer

“niica 10 purcrase the rumbers cf Shares specified {other than holders of
3 J-cinzry Inares! oy them in their application.
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106

10.7

10.8

10.8

Offerees

10.6.1 The Saie Shares shail be offered to all Shareholders (other than the Seller, any
other Shareho!der who 1$ then bound to give, has given or is deemed to have given
a2 Transfer Notce or a holder of B QOrdinary Shares) in proportion to the total
rumber of Shares held by them respectively.

10.6.2 Sharenclders who accept the Offer shall be entitled to indicate that they would
acceot, o~ the same terms, Sale Shares that have not been accepied by the other
Sharenolders for the purpese of this Article 10. “Excess Shares”).

108.3 To e extent that any Sale Shares have not been accepted by Shareholders
curing the period specified in Article 10.5, such Excess Shares shall be offered to
those Snarcholaers who have indicated that they would accept Excess Shares.

10.6.4 In e case of an Offer of Excess Shares the expiry date of the Offer Notice shall
ke extenoed by 2 furtner 10 business days.

10.6.5 Excsss Snarss shad 2e allocated pro rata to the aggregate number of shares held
by Snare-ciders accepting Excess Shares provided that no such Shareholder shail
be =zioved more than the maximum number of Excess Shares that such
Snazngiesr has indicated he is wiliing 1o accept.

Allocation of Sale Shares

After the expiry cate oV tre Dfiar Notice {or, ¥ earliar, after valid applications being received for
all the Saie Shares ;- accadance with Articiz 10 8). the Board shall gliocate the Sale Shares
in accordance =i o @ apclicaltrs racaiver subject to the other provisions of these Aricles,
save that:

10.7.1 Ftnere ar2 apnhications from any offerees for more than the number of Sale Shares
avainshls, tnev shall be alocated o these apoiicants in proportion (as nearly as
pessoe oub actbout aldocating to any Sharghelder more Sale Shares than the
raxioum numses applied for by him) {o the number of Shares which entitles them
to recsive such offer then held by them respectively;

10.7.2 . Lossiee o anocate ary of the Sale Shares without involving fractions,
silocated amongst the applicants with such rounding as the Board

TIL.
10.7.3 nafer Notice contained a Total Transfer Condition, no allocation of Sale

sr2.! o2 made urless all the Sale Shares are aliocated.

Notice of p.irchass:

i

Within 5 business cays ¢ the expiry zate of the iast Offer Notice, the Board shall give notice in
writing (a ' 3;1:5 0. s2 . o the 3ener and to sach person to whom Sale Shares have been

allocated (ea & boegzonying e name and address of each Purchaser, the
number of S -r:4¢ zareac to be purchasad by him and the total price payable for them.
Completior

Compietion ¢ = = " ;:ﬁ-.':nese of Saie Ehares pursuant ic a Sale Notice shall take place
atthe registzizg e Sompany at e time specified in the Sale Notice when the Seller
shali, upcr fevr 2y 2 .“.;.“". v a Purenaser of the Sale Price in respact of the Sale Shares
allccateq o fthar Puschaser, transfer those Saie Shares and deliver the relevant share
certficales o inz. cucheser.
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10.10

10.11

1012

10.13

10.14

Sale by Seler

The Seller may. ¢unng the genod of 60 businass days commencing 20 business days after the
expiry date of t~e ast Offer Notice, sell ail or any of those Saie Shares for which a Sale Notice
has rot been given by way of bona fide sale te the proposed transferee (if any) named in the
Transfer Notice cr, if none was so named. to any transferee at any price per Sale Share which
is not less thar e Sale Price. without any deduction, rebate or allowance to the proposed
transferee, provices that iv the Transfer Notice contained a Total Transfer Condition, the Seller
shali not pe artitas. save w;*h the written consent of an Investor Majority, to seil only some of
tne Saie Shares vrnaer this Atticle 10.10.

Failure to transfer by Selier

if & Sellzr ais for any rzason (including death) to transfer any Sale Shares when required

EI A

10111 tne Board may authcrise any person {who shall be deemed to be irrevecably
epoointal a2s the agent of that Seller for the purpose) to execute the necessary
frars’ar <% sych Sale Sharas with fUll title guarantee and free from all
enc.urLrEnces and delhver iton the Saller's behalf,

10.11.2  tne Dompany may recewve the purchase money for such Sale Shares from the
Purcrasas znc snall vpon recaipt {subject, if necessary. to the transfer being re-
pregeriac doly stamped) register the Purchaser as the holder of such Sale Shares;

1017,

[#3]

i1 Corrpany sned ho!a such purchasa money in a separate bank account on trust
for e Saler by shai net te bound o earn or pay interest an any money so held;

10.11.4 113 Soocats s

DUTeases Ar T

recaint for suan puschase money shall be a good discharge o the
shad not be po.na to sae to the application of it; and

()]
ny

e
»
l('il
3]
A
=3
(o
1]

10.11. ¢ the Purchaser hes been entered In the register of members in

CLICETED BHEC SR O e sowsy confarad oy this Article 10.11, the validity of the
TIOTETL AT 5ol ot se juastoned by any persen

Valuers ro.¢
finstructed w120 wn tazir 02iven of iMarkat Value under Articte 10.2 1(b) the Valuers shall:

10.12.1 &Sl &8 eX0ert 310 not as arkitrater and their written determination shail be final and
inding cr tne 3harehoiders (excent in the case of manifest error); and

o

10.12.2  proceec on the pasis that the open market value of each Sale Share shall be the

Suif S0ICH 2 wiling purcnaser woulc agree with a willing vendor to be the purchase
oroz i tne Shares divided by ne number of issuec Shares but taking no
ECoCLIT T ary premiLm 2 any ciscount by reference to the size of the holding the
cot act of tre Transfer Narce or in reiation to any restrictions on the transferability
of 2 3aie Srnarss.

Timing of cpinicn

The Compary b iz 2 r=ascnabiz engeaveurs to procure that the Valuers deliver their
written opir oo oi e La : ic the Board and (o the Seller within 28 days of being
requestec tu J0 &0

Valuet's Vgas

The Valuers mirg on -halr epiuon ot the Market Value shall be paid as to one half
by the Selleanc 21 W lra omer naf oy the Purchasers oro rata io the number of Sale Shares
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purchased by therm wniess:

10.14 1
10.14.2

the Seuar ravokes the Transfer Notice pursuant to Article 10.3; or

none of the Sale Shares are purcnased pursuant o this Article 10,

when the Selier shal cay all the Valuers' fees.

10.15 Assignment of Righis

An Investor msy assign all o any oortion of its rights under Articles 10.6 and 10.7 to a
Permittea Transfaeree uncer Arucles 2.4 and .5.

11 COMPULSORY TRANSFZR

11.1 Transfer Event

In this Article 1% 2 "Vransier Event occure ¢ relahion to any Shareholder:

1A

s
-
o
b2

11.1.4

4842-3989-307343

if rat 3na encizer veing an indiv'dual has a bankruptcy order made against him or
is aeclared baskrupt by any court of competent jurisdiction and within the following
wvelse months eitner an investor Majority notifies the Company or the Board
rescwes Uat such avent.s a Transfer Event in refation to that Sharenclder for the

P R _tmy 7
purpcies crinis Articie 0l or

T, W

o

wonowiin ris creditors generally and within the ‘ollowing twelve months
swestor Majorny notties the Company or the Board resolves that such
Tzager Event in reiadon o that Shareholder for the purposes of this

(Fresr Sanraheider seing a body corporata;

2 NES & eceVer, managsr or administrative receiver appeinted over all or
ar~y zetof s undertak.ng or assets:

i hzz ar adminstrator appeinted in relation to it; or
(ch sorare 1t “qu:ation rother than a voluntary iguidation for the purpose of

2 Loraiide scheme of solvent amalgamation or reconstruction); or
{2 az¢ any equivalent action in raspect of it taken in any jurisdiction;

ang within e followi ng twe!ve manths ether an Investor Majority notifies the
CIr s Zoard o that such event is a Transfer Event in relation to
27 N2 purpcses of this Articie 11; or

rowner o0 any Famiby Member or the trustees of any Family Trust of a
e, autempt o deal with or dispose of any Share or any interest in it
accoraance with Aricle S {Permitted Transfers), Article 10 (Pre-
Amlle 11 (f“c rouwlsary Transfers) or in breach of Article 14 (Tag
8 (FPronibited Transfers) and within the following twelve months
ajo.; ty newies the Company or the Board resolves that such
Evenl & ¢ i/andter BEvent in reiation to that Shareholder for the purposes of this
e T i honest mistake previded that, within 10 business
‘ner or Famity Member or the trustees of the Family
coiming aware of the mistake, such transaction is
7y, reversady:
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112

11

h
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11.1.5 ia Srareroics snail for any reason not give a Transfer Notice in respect of any
Sharss o varsier any Shares (2s the case may be) as required by Article .22 or
8.3.2 ard within the foilowing tweive manths either an Investor Majority notifies the

Compary of tre 32are resolves that such event is a Transfer Event in relation to
that Shareho.cer for the purposes of this Article 11 (save in the case of honest

mistace groviced than within 10 pusiness aays following the trustees of the Family

STUST O SuCh Sharenoicer (as the casa may ba) becoming aware of the mistake,
the regurements of Articie 8.2.2 or 8.3.2. as appropriate, are complied with); or

11.1.6 I¥ the Srsrehoides acouires Sheres pursuart to a right or interest held by such

oeszast of whor any o7 the avenrts set out in Artices 11.1.1-111.3
nd with n g teelve monit pericd following such Shares being
an trvastor Majorty nolifies the Company or the Board resolves
wL 1€ & Trans'er Event in relation to that Shareholder for the purposes

14.1.7 it that Snarstode becomas a Bac Leaver and within the folowing wwelve months
A sveier Maoren notifes the Company or the Board resoives that such
evart ¢ gz Tensfer Bsent in reation to that Sharehcider for the purposes of this

Arica
Deemed traraiz: rotics

Upcn the grong of a maviozion oo tne eas'ng of a resolution under Article 11.1 that the same
is a Transfer Zen: th2 Snarencider In resnect of whom it is a Transfer Event (the “Relevant
Shareholder' ) zno any =inzr Sharehoice who has acguired Shares from him under a
Permitted Transfar (diresidy o by means of & serles of two or more Parmittad Transfers) shall
be deemec t© have immeniataly giver a Transfer Notice in respect of ali the Shares then heid
by such Sharerciz=ney & Taemed Tranefer MNotice ), (which expression incluges a Transfer
Noiice giver urnter Ao d %2 or £.1.2)

Persons inc.Jdies trder Dsemed Tronsfor Notice

For the puroose o Lrbos
Cdpltd“bduc £y oan

of a series 27 tw'd o0 1o

. &y Shares received by way of rights or on a
mazy have been transferred (directly or by means
Translers. snat also be treated as included withir the

e SLLErses wnd cancel any then current Transfer Notice
& zamz Shares excspt for Shares which have then been validly

-_ransrsr:‘ec“ TATRCAN T
NDigarf-anciisz =y

wrticies, f an fnvestor Majority so resolves in

'nlat‘"w ing Srarss 10 respect of which a Deamed
Trarsfer enfitled 1o exercise any voting rights at general

in ressect of those Shares on and from the date of the relevant
ine entry in *he regster of members of the Company of another
rc.‘ £5,

»}

rieetngs of
Dearrad Tra> sfef NoE

IO




11.6

12
121

Procedure for sile

The Shares ne 3;;5_-532 c. & veerned Trersfer Notice shail be offered for sale in accordance

with Artic.e 10 (BFre-empior; as i they were Sa'e Shares in respect of which a Transfer Notice
had peen giver ano traatir.g as & Seler the person who is deemed to have given the
Deemed Trarsfa” {oice save that

11.6." in ras2est of #ny Bad Leaver or in respect of any Early Leavar who does not leave
for & 3coc Leaver Reasecn, the Saie Price shall be the lower of the Market Value

ang e neminel veite der Saie Share and in all other crreumstances, the Sale
= 3h2! 2= 3 pce cer 3ale Share agreed between the Seiller and the Board or,
1 zeatt of agree"f*e wikin 15 business days after the making of the notification

OF res s T3 Caoes Aricis 1

110 that e same is a Transfer Event, the Market Vaiue
g aate o1 the Trangfer Event or i1 ine case of a Transfer
©.0 8 Tha dete of the eanier event under Articie 11.1.1 to
2 "Relevant Date”);

1452 a shail he desmed rof o contain a Total Transfer
Con "zoncablz ywrether undsr Artice 12.3 or otherwise;
17.6.3 ma TEhar Jhay raia a0y Szle Shaces for which Purchasers are not found,

17.8.4 the Jz:ie Emates enal pe soid together with all rights, attaching thereto as at the
dam of e Trang's- Eew neading the rignt to any dividend declared or payable

Once a Desmec ©
respect of ey &g s Las aporoved Tv an invesbor *‘\”ajorfy no permitted transfer
under Articia £ sauttad T #

cgnrten ra-.hsre.-‘éj; way bg meade b sespect of such Share unless and until
an Offar Netce 208 fsen saryzd i ressect of such Sharz and the period of allocation
permitied under Arncia 10 (Pre-empticn) sha!! have expired without such allocation.

COMPLIANC =

Furnishing of 1o mation

W]

For the purcoss o

asLrng sempelzce with the transfer provisions of these Articles, the
Comgery me ed Lo any Relevent Sharehzlde or other Shareholder to procure that:

LY

12.1. Re o

1212 gry pronnssd yarsferes; o

12132 suoh et persst ag s rgasoratly elieved to have information andfor evidence
N ELTRoES

provices ¢ tha 1 SRty any T Talon end'er evidence relevant to such purpose and until

such informe .- 00 godarce s provided the Company shall refuse to register any

relevant wersfer (TUrEmwI3e an with e cersens of an Investor Majority).

4842-3989-31,75:3 .



12.2

13
13.1

13.2

13.3

13.4

13.5

14

Appointmean: of aitorney

Each Sharenaize - heraby irrevocatiy anpoints he Company as his agent {with the power to
&ppoint any Imarm five Bears &8 2 substifuiz and to delegate to that substitute all or any
powers heresy serferrea. oingr than tnis power of substitution, as if he had been originally
appointee oy this Amce 12.2; 0 give stfect to the provisions of these Articles.

DRAG ALONG
Qualifying Gffz;

In these Articies & "Dualifving Offer’ shal rmean a bona fide offer in writing by or on behalf of
: CrE punoses of 113 Ande .3, the "Cfferor’; to ine holders of the entire
equity stame cacilel v othe Comueny to asouire a1 thelr equity share capital for a specified
zmeountof corscerzuon,

Drag Aloag ~ocreval

i euch noiagrs of tmz eouity shats caUita’ then o issLe which shall constitute a Drag Along
Approval (Fa "acsssing Snerzhoders ) wisn 16 acocect 2 Qualify.ng Offer, the Accepting
Sharenciders st i nave ne cptizn {2 "Drag Along Option”) to require all the other holders of
equity shara cacitzito accect the Q' aiifying Offer in respect of the shares held by them.

¢ Offer

: wCigs ine Drag Aicng Opticn £y giving written notice (a
2 the ~zmaring heliers of the equity share capital (the “Other
C o7 irair wasn o sccent the Qualifying Offer and the Cther Shareholders shall
(provizeC 1t o2 Locastng Snaehcld zre scoant the Gualifying Offer):

13237 Drocs g ooura it a

=0t {me Quakfving Offer and

420
to.S

T AICUEnE and o 2l such acts on ihings which are necessary to
pares o e Diferorin escordarce with thase Articles.

Appoistiat. o7 AT ey

43

Eacnh cftne Uiner Snzres o sars i, or gervice of the Drag Along Notice be deemed to have
eI oatey EPLOTIED £85I e focecung Grarehoisers severally to be his attorney to
execute &l 5.0 2oz menis and co &l sus) acs or thiegs which are rnacessary to transfer his
Shares o tne CF2r

Procoeds of 92 =

Im conn@cticr w72 385 s Lrivie ore of At o 4.4 [Provisicn cn Sale) shall apply to the

: 2t zioesall b e prossicns of tis Adice 13 shall prevall
over any wLhuely ormvslorns of thesz Artizes including rights of sre-empton and other
restrictions cors in these Artotes which saall not apply on any sale and transfer of
Shares ic 1ie Chernr Ay Trar sfer Votios or Daemad Transfer Notice served in respect of
any TngTSe BN . SMAscEy De vl el by ne sarvice ofa Drag Aleng Notice.

~arg co.dars ine “Fronosed Seblarg’) propose o sell inone or g
sernes of elaer o sEatare, Srovay 4 hich voud sl in more tnan £0% of the equity share
Cine tReort Heining’) peing held by any ong person or group of connected persons

Jals LN Sheraeower of Sherehotdars or an Offeror for the purposes of Articie

4842-3986-5 75 F 21



142

14.3

14.4

16
16.1

162

4842-3989

13.1) (the "Proacssd Purchaser t s procoses sale will not be effective unless before the

ransfar 1z loagac Tor fegistziorn the Fropoesad Furchaser has made a bona fide unconditional
offer in acco - wth Artcle 1£.2 o purchase. at the Proposed Sale Price (as defined in
Article 14.3) noocinzrwise on e same erms. ali the equity share capitzi held by the
Invesiors (owrar tmar tnz Prorosed Selers) ani any person acting in concert with or
otrerwvise cornzcied Wit 11er (re "Ningcrity Snarehclders’).

Notice of proposed sale

An cffer mace _rgsre-ruce 1401 3530 2e inowrikng, open for asceptance for at least 21 days
ani shed e aeev 22 o oa feie~::=; T. eny Minamy Sharehoder whe nias not accepted it in
asgcordanrce w5 w@emms Wity Tre e Jerod prescribed for acceptance and the
cersideration thersuraer shail be sertled in full an completion of the purchase and within 30
days of the a5 of & oifar

For e pooacien OT e At e Propnsed Sals Price” shall mean a price per share at least
~ ¢

zaual to ke nicres tizs pad oy ine Pronosed Purchaser for the shares constituting any of

e Maority Ho cing weay souity snare captal nald by ary persons acting in concert with or

ofrerwise connztea  4in the Proncsed Selter, with'n tha previous six months.

Procaads of sea

3 T4 nz Lroasons of Article 4.4 [Provision on Sale) shall

SHAREACLDER MEETINGS

PROCEEZDING S CF SHARCHOLDERS
Guorum
15 1.1 No ooagoest oenal' be frersacied €7 any gereral meeting unless a quorum of
Shatsro iers s present altne nme when the meeting proceads to business.
rELZ Sopigsl o Attoie 150050 niro wersons anttled to vote upon the business to be
triowez 2tac gz sew o # Sharshoider [other than a helder of B Ordinary Shares) or
a croe foooa Thacebaloar Jother than a nolder of B Orcinary Shares) or a duly
e~tzlive of a corperation, of which {in each case to the extent that
dars or invesors as defined) at ‘east one is a Founder (or
LAGE 2N org S an Investor (or represanting an Investor), shall
“EE v 3nararcidess is adjourned for lack of quiorum, the quorum
o o1 thal meatng shall be as set cut in Articte 15.1.2 provided
i if o7z autra 2 ol orasent 2t zuch diourned mesting due tc the absence
of 27 Cr Darest represaning 3n Investor) within haf an hour of the time at
T i e wostart then any Sharehoiders present shall
Yauing
0.2 . T s Vo6 Ol & mselng sneil be ceciced on a show of hands
LT Looen ke deslaradeon of the resuit of, the snow of hands, a poll is
Gl s
930733 32



15.3

16

17
171

17.2

18
18.1

18.2

18.3

19
191

4842-3989-307 -

1622 A D0 mey pe camandes oy any qualifying person (as defined in section 318 of the
Al WIBEETU A0 0T 28 10 YOS &7 ihe mastng.
1523 Moasi Artic.e 44(3) snall e amended by the insertion of the words “A demand so

wincrawrn sha!. not invalidate the result of a show of hands declared before the
demzro Wis mEes. £3 a new paracrash at the end of that Mode: Article.

Delivery of prowizs

Tana any euthornity under which it is executed or a copy of
2 in some cther way approved by the Board must be
= of the Company nol less than 43 hours before the time
TESNNG Ir o e placa of the meeting at any time before the

delivered ¢ 0z -
appomted fer
time appc¢intéd f:I

LIRECTORS
NUMBER OF 0 RZ0VORS

The cumoer ot DUsa0ls fnciucing the nvestsr Directors but exciuding alternate directors)
shait rot pe bess than s ©onLrzer it mors than fve,

APPOINTMENT Auil REICV AL GF DIRECTO RE

Model Articie 7.7
WErGS forovins i

2y 2z macdied by the irousion, at the end of that Model Article, of the
LnpoEnT Goes not cause the number of Jirectors io exceed the
FAEXHMUT. NUIMDED 37 oL Arie e 15 of thess aticles”.

Mode! Articis 18 ha' -2 ~adifisr b tn

ofwaieh 2

e of the following events upon the occurrence

T2 e g o zerwiaal offenics (other than a minor moioring of‘ence) and an
DELC rasc.ethathe ceass o ke a Director; and

1722 SEVE | 2 care o the invezm. Drerers, & majority of the other Directors resolve
thar ~: terse L s2airslny

LLTERNATE D RE0T09s
Appointment & allsrrzls direciore

A Dirscter ‘othe” w27 a0 alemels arasios snay ansoinl any other Director to te an alternate
director and mzy ren.Lve Tom ofize an clisrnate direcior $0 appointad.

AMarnate w0 Souny e e

ADSISIN Wl I L5 LY oE o &0 g alisnae Crector shall, f s appointor is not present, be

LA T SR Tat B T S

Rigiv! of alta nzie to vois and count in quosum

\

Ary Oirecto” zpon ned an altzrnate airector snail be entitled to vote at a meeting of the
Bozre gnobe a0 L Dasllr 82 aticniitg P in &g tion w beng enttled to vote in his
@ Loaciny ard snad asc pe oonsidered as two Directors for the purpose of
OO LT eI w83 A28 the or iy individual present.

FROCESOIET L E

Conr sy

R Sooelt o Aues 127 Downe gucrdm for the fransaction of business of the Board
372 0% v L) 2 of wior rust be an Investor Director unless either:

81
(&%)



(z zins imvestos Crscors nave previously agreed cinerwise in writing; or
(z mere gra nc irvesicr Directors in office at the time: or
(< czirer ol e Mvestor Directors s an cligiple Director.
19.1.2 Viasrs 8 rosenng of tne Dirsctorz s adjourned for lack of quorum, the quorum at

any reconvaring of that meeting shail be as set out above provided that if such a
‘ ‘esent at sugn ecicurned meeting due to the absence of an
w2 mat g ol of the dre at which the adjoLmed meeting
e oher any Dirsciors present shali corsdtute 2 quorum. For the
: o2 ansenc2 of an invester Director, tnere can only be
cLoTLm 2l e e lsnven2s meeling where the business of that reconvened meeting
iz dzatoa wonr acence remns sat oot i the notice for the original meeting.

182 Chairman

~

Tne Directcrs may nullins 72 ina
replace any such. Trairra

yien of Yo Boeard ("Chairman”™ and may remove and

19.3 Casting voiz of ctairman

The Chairrzs of ne mastne sna. o2 have 2 sacond or casting vot2, in the case cf an

194  Teiephonic boara mastines

19.4 ghtarrsie direcicr may valldiy participate n a meeting of the Board
s of conferzawee relephong or swuiar form of communication
Zv.LEl nat &' persong paricipating in the meeting are able to hear

oo oner troughout sich meeting. A person so participating shall
0z presert n carson at the meeting and shall accordingly be
COLTET L @ COriT ENg 2 enlifled [ YOI,

1947 o prsingess traosacsted in such menner by the Board or a
= Zotd arel oo e ourpose of these Adicles be deemed to be
_~§I§ rasizeral ooz meestng of the Beard or @ committee of the

arc'ns ihat 2 gusta o Directors is not physically present in the

1843 Suot e raesdnr omal oe caemed (ootace plece where the largest group of those
! on - Puere g no such group where the Chairman of the

19.5  Decisions of Direrosg
19.5. Aoy LesE 2raT e Crsctarg nosi o2 8 malority d8cis on.

19.5.2 A Eolan o2 Oheiors risl ke tassn at @ msaawng of the Directors in

o Tiese Arcies orin the form of a dérectors written resolution.

196 Rescuutions r o003

19867 ACnisoron ensorel oy sl ohe Tinoe Drastors or oy all the memkers of a

LT TR rotFfLiEl vl tress b Lees shal be as vaid and effectual as if it

s lgvsss al 2 oveenng of e Diractors. of (88 tne case may be) at a
' soiriritiea. which in svery case was duly convened and held.

F842-3989-307303
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20

201

20.2

20.3

204

205

18.8.2 Forws 2. ocses of ris Arcle "9 &

'z % es00.HGe v, cohsist of ore or more written instraments (ncluding

i s or more electronic communications sent to an address
rohe purpise oy the secretary, or a combination of them,
Jrovidal tnat eann such writen instrument and electroric communication
cre tnan grhe, s 1 e same effect;

o z ot astromert s exaecuisd when the person sxecuting it signs it;
(z ar ais

crranc cormmuncaticn s exscuted when the person executing it
' : n a_thenticated in such manner (if any) as

fT)

fective wasn the secretary certifies that sufficient
=yoeroe fexop=en recsived by him/har that the resolution has been
e o acsordance with this Article 196 and

,_
[4}]
0
(L
)
v
¢
e

'
E

sia’t periorm the functions of the

DIRECTOR ». P80 T 20T RIGHTT
Right to apyaaing b -8 00 Llretist

Subject 1o noidirg o7 a&sT v 0Y o tha ecliy snars captal  index shail ke entitled, at any time
and on mere ThaEs e IIzEil o zpcﬁ ~f oy netice in writing to the Company, and to
mairiain in o fice, ooox Dres ‘ ssion shall. winere tne conext so permits, include
. and at ary {me and on more than one occasion

removeine D rerin iy

Subject to =c- P2t oens T L¥s 0 e egl oshera capdal, Pasglion Canital shall be entitled, at
any iime anl onorc 2 102 na TIoesion. o appoirt by notice in writing to the Company, and
o mainteir '~ cfiL one Dwvanior which exorsssion shail wners the context so permits,
nciuce & dul, & mernae of such a director) and at any time and on mere than cne
occasion reovs i 2 birecior e ofice and ansoint & reclacement.

Where an tirvesss T recis 3 apoared pursuest to Article 26,1 or Article 20.2, the Investors
shall, 'n tpe rasa =+~ on rosc, 1t on Sul o e SI“ enclders to remove either of the Investor
Direcicrs es - Bors - o 200oe 7 Ses0 suon ramiar of voles 28 1 necessary to defeat the

-asoiLtion

Limit orirvaesioy oo s

There snaif 12t o3 o nws Tl bwEsTL Doosein s B any Hime
Meshan.os o o, vl Do sl

_L\ny gpocirtt s oo onT Loz o7 ea rvesicor Dirscier shall be in wating served on the Company
anc ¢ abms o wa s sery=d or e Company or (if lzter) the cdate expressly

4842-3989.3.77 ¢ g



2086

21

211

21.2

213

214

215

2186

22

222

L subsid ary beards

5 )

Appointmenti te ¢ nliiaes wr
Anlnvesior Uoretor fhm. 22 3t 26 6 be apoeined o any committee of the Board and as a
direcier of 2 noze ortne cemmittze of any poard of any other member of the Group.

TRANSACTIONS 28 OTHER ARZAINGERIINTS WITH THE COMPANY

b\
\_)

Subject 1o g2zt V5, ano 177, and s3cdong 182(5) and 182(6) of the Act and provided
he hes dacigran the ~22072 370 exizy of © 3 oierest in accorcance with the requirements of
TECW T M2 LS 0 any way, wnether directly or indirectiy, interested in

an ex:sting o7 cooppesd vECsEsUor o arraagamant with the Company:

mEy Te T e T I TUETaTas nizrestec o ARy ansaction or arrangement with the
Comear-ar v minn it Sromer v ¢ ctheredse Yairegidy o7 indirectly) interested;

- croposed decsion o the Directors (or
. Cr proposec transaction or arrangement

CEL e min P 2 Dormsbnr

otk h e Y e e e
comrriiigs R R i TR A

e ;"
(N wnich ne

“restor: (o0 of @ committee of the Directors) or
o in smenent of svo ssting or proposed ‘ransaction or

professonal capacity for the Company (otherwise than as
ubten o memunarztion for orefessional services as if he
we'eo.al ar:

may g s Dvaloc L0 ottar oo

of eor erotoyed Ly, or a paty to a transaction or
arrangemen” wra, o ohasvige mmErastes 1 any pody corporate in which the Company is
otherwise {crac:, o« arasiad and

[

C e zsenyeable tg ne Company for any benefit
Toaesioeg Fom any such fransaction or arrangement

CF Trom 2ny 300h 2s 2T ar s somme sl or from 2y nterest in any such body corporate and no
SUCH anselhor ;

iebie to be avoided on e grounds of any such
a2n sucT resndneration or other beanefit constitute a

the readueamants set oLt in this Ariicle 22, authorise

a.*g; :-:rcc':or which w')u!d, if not authorised,

Anracmzrsgrnr canar e frbe 2 22wl ne affagag oply if

2227 TG 2l s 0, Ledect e SEinar it gueslen sasl! have been proposed

DA T8 I8EULL Y N2 same way that any other matter may be
= ou oL Zrglare under the orevisions of these Articles or in such other

reecrzas e OB Ay getenr s

202 ol B e £ RS imp of the =levant matter is met
' 1 t " o iEe

225 lE T Fesr WED B0 .0 wllhout the Isterestaa Direcior voling or would have been
R E : 3 e had not besr counted.

4842-3686-3.7 3 o3



223 Any authorisztizn 57 @ Cocfoor Loger this Atticle 22 may {whether at the time of giving the
authansator or s orsusr
223" EXE7I T AT 3nEr 07 Lotertia corllict of interes: which may reasonably be
EraesieE T (I E083 D00 ST Inn mater or siaticn so authorises;

22372 Lroein® i Jirecior nz excivded fron the raceipt of documents and
RS 20 = 28cJssicns [whnether at mestings of the
CUotaEress’ rested 1o ne Confiicr

N
N
28]
)
0
D
4
H
¥
¥

s znali or shall not be an Eligible Director in

—

f1. 3 lerison of a2 Dorecters nrel@tion to any resolution related to

iraonst suzh cther terms for the purposes of dealing

vt s Dot one che Taraotorg thicg Y

Draossresec Loertsr obtace, or nas obtained (through his
oTeEmEor oeE Junfiolanc eohansise ihan tnrouln ks cosition as a Director of
- Lorrpeng it slon et iz confizential to a third party, he will not be abliged

: SRrmalon o ohe Jompany, of o use it in relation to the
‘e atets 10 ao sc would amount to a sreach of that confidence;

2235

Dol any masnng of the Dwectors and be excused from
szoooy. oottt e Dirzcors 1o the extent they relate to such

224  Where the 2t nersz e Gontiol e irerested Director w't be obliged to conduct
himself 1y scicrda o2 W S oms and condifons imsosed by the Directors in relation to
the Conflict,

225 he Directe.” av ciLoHE 27 el
smthing acz <
with theterrig ol ¢

izm oz oary time. 2ut this will not affect
= ravestad Mresorn Zoor o osuch revocation or veriation, in accordance
duvitaiat o

226 A Diresior ntvreooy o Ty s
ctherwise ir /e ol gt Hotinitate i~ s acpointor(s) (or any Permitted
Transferae or g o7 2 -ocisT'ed #ne 1o eutionsation undser Aricie 22,1 shzall be necessary in

ragpestcfen, s o0 @

ther offices of, en~pioyed by, or

227  Subisct zwy
Irvestor O
Permitad

270 corflentacty @ avsone in ary Snarerciders' Agreement. the
ShE o Lt e discioss o 20y knvestor (and to any
CUEEILT . sash e auon soncern ng the busiress and affairs of

ﬁ
=
4
O
%)
q
™
i
il
i
Uy
%
.
n
Lm\.
=
53]
B
W
—_
Bt

228 A Diecier ia onoloonrired sy oceszon of caor g flvectd (or because of tne fiduciary
relaticnshin v 20w L tmms s IF tewg 2 Dozl o account i the Company for any
: L R o B DT CF o Tornaction with a relationship

NN VING £ LoT L T ae teer auttoriael Ly the Diceciors in accordance with these
Amgizg or oo Ulvoer an gIrn2Ei meet g (sunject in 2ach case to any terms and
SR v shal 2 lzblz 12 ba avoided on such

4842-3989-- 77 -



23
231

24
241

242

25
251

252

26

4842-3989-3 3

BORROWIN: #0247

The Directors mavy esz0ns
Or CRarge N8 3

subject i the ~20 w gt 8 cenErtlres 2rd othe
secirity, for = dex:

any to borow money, ard to mortgage
0 and future) and ancalled capital, and,
securtizs. whether osotricht or as collateral
anon of (e Jompany or of any third party.

_U
)
“
Y
o
—
=
o
o
Ta
0§
@
7
o
=5
cn
b 'cs

COMMITTEES

: c20g stnerdes ats discrations for such time and
TS RN U0 TIns 13 o0 ninks 1o any commiftee consisting of one or more

Ci. B5LGH
o Solmn sl ezsotne v ooeglor Rirestns, where such Director is in offices.
Exasrciss of co o cormitbess
1% A LLEE @IS 3 TH NG ex&rsise OF a power, euthority or discretion by

Corogas adtonn or gisceton hes been Meleg ‘ed by the Board to a
rardosnad o2 canstiued 22 parmiiting the exercise of the pewer, authority
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