Company No: 08258037
The Companles Act 2006
Company limited by shares
written resolution of
TWILE LIMITED (“the Company”)

(Passed pursuant to section 288 of the Companies Act 2006)

Set out below are the Resolutions which the directors are proposing Resolution 1 1s
proposed as an ordinary resolution and Resclutions 2 and 3 are proposed as special
resolutions.

RESOLUTIONS

1 That in accordance with section 551 of the Companies Act 2006 (the Act), the
directors of the Company (Directors) be generally and unconditionally authorised to
allot shares in the Company or grant nghts to subscribe for or to convert any security
into shares in the Company (Rights) up to an aggregate nominal amount of £25 00
provided that this authonty shall, unless renewed, vared or revoked by the Company,
expire on the fifth anniversary of the date on which this resolution was passed save
that the Company may, before such expiry, make an offer or agreement which would
or might require shares to be allotted or Rights to be granted and the Directors may
allot sharas or grant Rights in pursuance of such offer or agreement notwithstanding
that the authonty conferred by this resolution has expired.

2 That, subject to the passing of resolution 1 and in accordance with section 570 of the
Companies Act 20086, the Directors be generally empowered to allot equity securities
(as defined in section 560 of the Act) pursuant to the authority conferred by resolution
1, as if section 561(1) of the Act did not apply to any such allotment and all other pre-
amption rights, whether contained in the Articles of Association of the Company from
time to time or otherwise, shall be waived tn relation to any such allotment

3 That, with effect from the passing of this Resolution, the regulations contained in the
document attached to this Whritten Resolution are approved and adopted as the new
Articles of Association of the Company in substitution for and to the exclusion of the
existing articles of assoctation of the Company

Please read the notes at the end of this document before signifying your agreement to the

Resolutions

The undersigned, a person entitled to vote on the above Resolution on
irrevocably agrees to the above Rasolution

TNHIRHIER

25/0712013
COMPANIES HOUSE
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Adrian Holmes

-------------------------------------------

NOTES

1 If you agree to the Resolutions, please Indicate your agreement by signing and dating this
document where indicated above and returning it fo the Company. If you do not agree to the
Resolutions, you do not need to do anything you will not be desmed to agree if you fail to

reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

3. Unless, within 28 days of the circutation date of these Resolutions, sufficient agreement
has baen received for the Resolutions to be passed, they will lapse f you agree to the
Resolutions, please ensure that your agreement reaches us before or during this period
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Company Number: 08258037

1

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

TWILE LIMITED

DEFINITIONS AND INTERPRETATION

11

In these Articies the following words and expressions have the following
meanings unless the cantext otherwise requires

Act: the Companies Act 2006;
Adoption Date: the date of the adoption of these Articles by the Company;

Auditors: the auditors of the Company from time to time or, if the auditors
are unable or unwiliing to act in cannection with the reference in question, a
chartered accountant nominated by the Directors and, n either case,
engaged on such terms as the Directors acting as agent for the Company
and each relevant Member shali, in their absolute discretion, see fit,

Business Day: a day other than a Saturday or Sunday or public holiday in
England,

Creative England: means Creative England Limited (company number
07432947),

Creative England Successor: means any direct or indirect subsidiary or
holding company of Creative England or any entity having the same or
similar objects to Creative England,

Director: a duly appointed director of the Company from time to time and
Directors shall be construed accordingly,

Eligible Director: a Director who would be entitled to vote on a matter at a
meeting of the Directors (but excluding any Director whose vote is not to be
counted in respect of the particular matter) and references to sligible
directors in arlicle 8 of the Mode! Arlicles shall be construed accordingly;

Effactive Termination Date: means the date on which the Founder's
employment or consultancy terminates whichever i1s the latest,

Employea: means an individual who is employed by the Company or
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engaged (either directly or through an incorporated service company or a
limited hability partnership) as a consultant by the Company,

Family Member: as regards any particular individual member or deceased
or former iIndividual mamber:-

(a) his spouse or civil partner or any former spouse or former civii pariner,
and

{b) hus surviving spouse or civil partner or any former spouse or former civil
partner, and

{c) all his lineal descendants and ascendants tn direct ine of that individual
and their lineal descendants and a husband or wife or former husband or
wife or widower or widow of any of the above persons, A step-child or
adopted child or illegitimate child of any person shall be desmed to be a
ineal descendant of such person and of the hneal ascendants of such
person,

Founders or Founder Shareholders: means Paul Brooks and Kelly
Marsden;

FSMA.: the Financial Services and Markets Act 2000;

Investment Fund: means a fund, partnership, company, investment trust or
other entity whose principa! business i1s to make investments and whose
business is managed by a person whose principal business is to make,
manage or advise upon invastments,

Investors: shall have the meaning set out in the Subscription Agreement;

Market Value: the price per Sale Share determined in accordance with
article 5.2 2,

Member: a registered holder of an issued Share from time to time, as
recorded in the register of members of the Company,

Modetl Articles: the modsl articles for private companies limited by shares
contained in schedule 1 of the Companies (Model Articles) Regulations 2008
as amended prior to, and in force as at, the Adoption Date,

Ordinary Share: an ordinary share of £0 01 in the capital of the Company
having the rights and being subject to the restrictions set out in these Articles
(together the Ordinary Shares),

Permitted Transferee: means any person to whom a shareholder may
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12

13

14

transfer shares under aricle 4;

Relevant Securities: any Shares, or any right to subscrnbe for or convert
any secunities into any Shares,

Sale Shares: has the meaning given in article 51 2 1,

Shares: means any share forming part of the share capital of the Company
from time to time,

Subscription Agreement: means the agreement between the Company,
Mundojumbo Limited, the Founders and ihe Investors dated on or around the
date hereof pursuant to which the Investors subscribed for shares in the
Company,

Transfer Notice: a notice in accordance with article 5 that a Member wishes
to transfer his Shares, and

Vesting Start Date means the date that the relevant Founder is registered
as a member of the Company

These Aricles and the provisions of the Model Articles (subject to any
modifications set out in these Articles) shall constitute all the articles of
association of the Company

In these Articles a reference to

131 a statutory provision includes a reference to the statutory provision
as replaced, modified or re-enacted from time to time befcre or
after the date of these Articles and any subeordinate legislation
made under the statutory provision before or after the date of
thase Arlicles,

1.32 a person Includes a reference to an individual, body corporate,
association, government, state, agency of state or any undertaking
(whether or not having a legal personality and irrespective of the
jurisdiction in or under the law of which it was incorporated or
axists), and

1.33 these Articles 1s to these articies of association (including the
provisions of the Model Articles incorporated therein), and a
reference to an article is to an arlicle of these Articles, in each
case as amendsd from time to time in accordance with the terms
of these Articles and the Act

The contents table and headings in these Articles are for convenience only
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15

16

and do not affect their interpretation

Words importing the singular include the plural and vice versa and words
importing a gender include every gender

The Contracts (Rights of Third Parttes) Act 1999 shall not apply to any rights
under these Arlicles

2 ISSUE OF SHARES

21

22

Notwithstanding any other provision of these Articles, the maxtmum i1ssued
share capital of the Company shall be £25 00 divided into 2,500 Ordinary
Shares

The Directors are generally and unconditionally authorised for the purposes
of section 551 of the Act to exercise any power of the Company to allot
Relevant Securities The authornty granted under this article 2 2 shall’

221 be imited to a maximum amount in nominal value of £0 01,

222 only apply in so far as it is not renewed, wawed gr revoked by
ordinary resolution of the Members; and

223 expire on the day immediately preceding the fifth anniversary of
the Adoption Date, provided that the Directors may affot Relevant
Securilies after the expiry of such period in pursuance of an offer
or agreement to do so made by the Company within such psriod

3 TRANSFER OF SHARES - GENERAL

31

3.2

Notwithstanding any other provision of these Articles, the Directors shall not
register a transfer of any Interast in a Share,

311 if it 18 to a minor, undischarged bankrupt, trustee n bankruptcy or
person who (in the opinion of the Directors) 1s of unsound mind, or

312 unless the transfer is
3121 made in accordance with article 4 or article 5; or
3122 required under article 6.

The Dirsctors may only refuse to register a fransfer of Shares which 1s made
in accordance with article 4 or article 5 or required under article 6 if

321 the transfer has not been lodged at the Company's registered
office (or such other place as the Directors may nominate for this

Page 4




33

34

purpose),

322 the transfer is not accompanied by the certificate for the Shares fo
which it relales and such other evidence (If any) as the Directors
may reasonably require to show the right of the transferor to make
the transfer,

323 the transfer 1s in favour of more than four transferees; or

324 the transfer has not been properly stamped or certified as being
not lrable to stamp duty

In all other cases, the Directors must register such a transfer of Shares.
Article 286(5) of the Model Articles shall net apply to the Company.

in any case where a Member is required to give a Transfer Notice in
accordance with the provisions of these Articles and such Transfer Notice 1s
not duly given within a period of five (6) Business Days of wntten notice from
the Directors to the relevant Member requesting that such Transfer Notice be
duly given, such Transfer Notice shall be deemed to have been given
immediately upon the expiry of that period of five (5) Business Days
Notwithstanding any other provision of these Articles, unless the Directors
resolve otherwise, any Shares which are the subject of a Transfer Notice
deemed to have been served in accordance with this article 3 3 (and any
Shares received after the date of service, or deemed service, of any such
Transfer Notice by way of nghts or on a capitalisation in respect of the
Shares which are the subject of that Transfer Notice) shall with effect from
the date of the relevant Transfer Notice (or, if later, the date on which such
Shares are i1ssued), cease to confer upon the holder thereof any right to
receive notice of, or attend, speak or vote at, any general meeting of the
Company or any right to receive or vote on any wntten resolution of the
Company until such time as another person is entered In the register of
members of the Company as the hoider of those Shares

Notwithstanding any other provision of these Articles, an obligation to
transfer a Share under these Articles shall be deemed to be an obligation to
transfer the entire legal and beneficial iInterest in such Share free from any
lien, charge or other encumbrance

PERMITTED TRANSFERS

Notwithstanding any other provision of these Articles, the transfers set out in this
article 4 shall be permitted without restriction and the powers of the directors to refuse
to register transfers pursuant to article 26(5) of the Modsl Articles shall not apply to
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the transfers set out in this article 4

41

Permitted Transfers by any investor

4.1.1

412

415

Any Investor who 1s a body corporate shall be entitled to transfer
all or any of its shares to any other body corporate which 1s for the
time being its subsidiary or holding company or another subsidiary
of its holding company (each such body corporate being a
“‘Related Company”) but if a Related Company whilst it is a holder
of shares shall cease to be a Related Company i relation to the
body first holding the relevant shares it shall, within 15 business
days of so0 ceasing, transfer the shares held by 1t to such body

Creative England shall be entitled to transfer all or any of Its
Shares to a Creative England Successor

Any Investor may transfer all or any of its shares to any person,
body, firm or partnership whose business comprises to a material
extent the holding for mvesiment purposes of securities 1n and/or
the provision of debt and other financial facilites to United
Kingdom uniisted companies and includes any subsidiary,
nominee, custodian or manager used by such person, firm or
partnership to hold such investments or to make available such
facilities

An Investor who I1s an Investment Fund may transfer shares to:

4.1.4.1 any unitholder, shareholder, panner, participant in or
manager of (or any employee of such manager) the
Investment Fund,

4142 any other Investment Fund managed or advisad by the
same manager as the transferring Investment Fund or
to any Related Company of such manager,

4143 any firustee or nominee of or custodian for the
Investment Fund or any other transferee under articles
411,41410r4142

Any Investor which 1s a mited partnership may transfer Shares to
any partner in such limited partnership acting in such capacity
{provided such transfer 1Is made in accordance with the fund or
partnership agreement governing such enttty or partnership)
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4186

417

Any sharas which are held by an Investor on behalf of any
collective investment scheme {within the meaning of section 235 of
FSMA), may be transferred to participants {(within the meaning of
that section), in the scheme In question.

Any Investor who s a trustee or nominee of or a custedian for an
Investment Fund shall be entitled to transfer all or any of its shares
to the Investment Fund or to any of the persons referred to In
articles 411,413, 41410r414.2.

Permitted Transfers by Individuals

421

422

423

424

425

Subject to articles 4 2.2 to 4 2.4 inclusive, any Member who is an
individual may at any time transfer shares held by him to a person
or persons shown to the reasonable satisfaction of the Directors to
be a Family Member of his

No shares shall be transferred under article 4 2 1 by an individual
who previously acquired those shares by way of transfer under
article 4 2 1 save to another individual who 1s a Family Member of
the original holder of such shares.

If

4231 any person has acquired shares as a Family Member
of a Member by way of one or more transfers permitted
under this article 4.2, and

4232 that person ceases to be a Famiy Member of that
Member

that perscn shall forthwith transfer all the shares then held by that
person back to that Member, for such consideration as they agree,
within 15 business days of the cessation.

If the personal representatives of a deceased Member are
permitted under these Aricles to become registered as the
Members of any of the deceased Member's shares and elect fo do
so, those shares may at any time be transferred by those personal
representatives under article 4 2 1 to any person to whom the
deceased Member could have transferred such shares under this
articte 4 if he had remained the holder of them. No other transfer
of such shares by personal representatives shall be permitted
under this article 4
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5 PRE-EMPTION ON TRANSFER OF SHARES

51

Transfer Notice

511

512

Any Member (a Selier) who wishes to transfer any Share {(or any
tnterest in any Share) shall, before transferring or agreeing to
transfer such Share or interest therein, give notice in writing (a
Transfer Notice) to the Company of his wish

Subject to arlicle 5 1.3, a Transfer Notice shalt

51.21

5122

5123

5124

5125

5126

state the number of Shares (the Sale Shares) which
the Seller wishes to transfer,

state the name of the person (if any) to whom the
Seller wishas to transfer the Sale Shares,

state the price per Share (the Proposed Price) at
which the Seller wishes to transfer the Sale Shares:

state if the Transfer Notice 1s conditicnal upon all (and
not only part) of the Sale Shares being sold pursuant to
this article 5 (a Total Transfer Condition);

constitute the Company as the agent of the Seller in
relation to the sale of the Sale Shares In accordance
with this article 5, and

no! be capable of vanation or canceliation without the
consent of the Directors

Where a Transfer Notice ts one which is deamed to have been
given by virtue of any provision of these Articles.

5131

5132

5133

5134

5135

it shall relate to all the Shares registered in the name of
the Seller,

it shall not contain a Total Transfer Condition;

the Transfer Price shall be determined in accordance
witharticles 5212 and 5.2 1 3,

it shall be irrevecable, and

subject to articles 3 3 and 6 3, the Seller may retain
any Sale Shares for which Buyers (as defined in article
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52

5.4.2) are not found.

Transfer Price

521

522

523

The Sale Shares will be offered for sale in accordance with this
article 5 at the following price (the Transfer Price)

5211 subject to the consent of the Directors, the Proposed
Price, or

5212 such othear price as may be agreed between the Seller
and the Directors within ten (10) Business Days of the
date of service (or deemed service} of the Transfer
Notice, or

5213 If no price 1s agreed pursuant to paragraph (b) above
within the period specified theremn, or if the Directors
direct at any time durning that period, whichever is the
lower of (1) the Proposed Prnice and (1) the Market
Value

if the Seller and the Directors are unable to agree on the Transfer
Pnce in accordance with article 5§ 2 1 2 or if the Directors direct in
accordance with article 5 2 1 3, the Directors shall forthwith mstruct
the Auditors to determine and certify the Market Value of each
Sale Share calculated on the basis that

5221 the Market Value is the sum which a wiling buyer
would agree with a willing seller to be the purchase
price for all the Shares then in issue divided by the
number of Shares then in I1ssue,

5222 no account shall be taken of the size of the holding
which the Sale Shares compnse or whather the Sate
Shares represent a majornty or minority interest, and

5223 any difficulty i applying any of the bases set out above
shall be resolved by the Auditors as thay, in thelir
absolute discretion, think fit

The decision of the Auditors (who shall be deemed to act as an
expert and not as an arbitrator) shall be final and binding on the
Members, save Iin the event of fraud or manifest error, and their
costs for reporting on their opinion of the Market Value shall,
subject to article 5 2 4, be borne as directed by the Auditors (taking
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into account the conduct of the parties and the merits of their
respsctive arguments In relation to any matters in dispute) or, in
the absence of any such direction, as to cne half by the Seller and
the other half by the Company

524 Where In the case of a Transfer Notice which is deemed to have
been given by virtue of any provision of these Articles, the Market
Value 1s less than the price proposed by the Directors to the Seller
not less than five (5) Business Days prior to receipt of the Auditors'
report by the Company, then the Auditors' fees shall be borne
wholly by the Selier

53 Offer Notice

531 Subject to article § 3 2, the Directors shall serve a notice (an Offer
Notice) on all Members within ten (10} Business Days of the
Transfer Prnice being agreed or determmed in accordance with
these Articles

532 An Offer Notice shall not be sent, and no Sale Shares shall be
treated as offered to, the Seller or to any Member who, at the date
of the Offer Notice, is bound to give, or has given or i1s deemed to
have given a Transfer Notice in respect of any Shares registered in
his name

533 An Offer Notice shall
5331 state the Transfer Price;

5332 contamn the other information set out in the Transfer
Noftice,

5333 invite the relevant offerees to respond in writing to the
Company stating the number of Sale Shares which
they wish to purchase; and

53.34 expire, and the offer made therein to an offeree shall
be deemed to be withdrawn If not previously accepted
by such offeree, on a date which s not less than ten
{10) nor more than twenty (20) Business Days after the
date of the Offer Notice

54 Allocation of Sale Shares

54.1 After the expiry of the period specified in the Offer Notice or, If
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542

543

sooner, upon all Members to whom an Offer Notice was sent
having responded to that Offer Notice (in either case the
Allocation Date), the Diractors shall allocate the Sale Shares in
accordance with the applications received provided that:

5411 if there are applications for more than the number of
Sale Shares available, the Sale Shares shall he
allocated to the relevant applicants in proportion (as
nearly as practicable but without allocating to any
applicant more Sale Shares than he applied for) to the
number of Shares held by each of them respectively,
and

5412 the allocation of any fractional entitlements to Sale
Shares amongst the Members shall be dealt with by
the Directors in such manner as it sees fit

Within five (5) Business Days of the Allocation Date the Directors
shall give notice in wnting (an Allocation Notice) to the Seller and
@ach Member to whom Sale Shares have been allocated pursuant
to article 5 4 1 {each a Buyer) An Allocation Notice shall state

5.4.2.1 the number of Sale Shares allocated to that Buyer,
5422 the name and address of the Buyer,

5423 the aggregate purchase price payable by the Buyer in
respact of the Sale Shares allocated to him,

5424 the information {if any) required pursuant to article
5 4.4, and

5425 subject to article 5 4 4, the place, date and time (being
not less thanftwo (2} nor more than five (5) Business
Days after the date of the Allocation Notice) at which
completion of the sale and purchase of the relevant
Sale Shares shall take place

Subject to article 5 4 4, completion of a sale and purchase of Sale
Shares pursuant to an Allocation Notice shall {ake place at the
place, date and time spacified in the Allocation Notice when the
Seller will, upon payment of the Transfer Price in respect of the
Sale Shares allocated to a Buyer, transfer those Sale Shares, and
dehiver the relevant share certificate(s) therefor, to that Buyer
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544

545

54.6

If the Transfer Notice contained a Total Transfer Condition and the
total number of Sharaes applied for and allocated to the Buyers Iin
accordance with article 5 4.1 1s less than the total number of Sale
Shares then

5441 the Allocation Notice will refer to the Total Transfer
Condition and will contain a further offer (the Further
Offer) to the Buyers inviting them to apply for further
Sale Shares at the Transfer Price,

5442 the Further Offer shall expire, and shall be deemed to
be withdrawn, upon the expiry of the period (being not
more than ten (10) Business Days) specified in the
Allocation Notice,

5443 any Sale Shares accepted by the Buyers pursuant to
the Further Offer shall be allocated amongst them In
accordance with the provisions of articles 5.4 1 1 and
5412, and

5444 following the allocation of any Sale Shares amongst
the Buyers in accordance with paragraph 5.4.4.3
above, and provided ali the Sale Shares have then
been allocated, the Directors shall 1ssue revised
Allocation Notices in accordance with article 54 2 but
omtitting paragraph 5 4 2.4 of that article 5.4 2

Subject to article 54 6, the service of an Allocation Notice (or a
revised Allocation Notice in accordance with article 5 4 4) shall
constitute the acceptance by a Buyer of the offer to purchasse the
number of Sale Shares specified therein on the terms offered to
that Buyer.

If after following the procedure set out in this article 4 the total
number of Shares applied for and allocated to the Buyers remains
less than the total number of Sale Sharss, then.

54.6.1 If the Transfer Notice contained a Total Transfer
Condition, then notwithstanding any other provision of
this article 4 no Sale Shares shall be deemed to have
been allocated to any Buyer and the Seller and the
Buyers shall not be bound to sell or purchase any Sale
Shares in accordance with this article 4, and
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5.5

58

546.2  the Company shall notfy the Seller that it has failed to
find Buyers for all or some (as the case may be) of the
Sale Shares

Default by the Seller

If a Seller shall fail for any reason (including death) to transfer any Sale
Shares to a Buyer when required by this arlicle 4, the Directors may
authorise and instruct any Director o execute each necessary transfer of
Sale Shares on the Ssller's behalf and to deliver that transfer to the relevant
Buyer The Company may receive the purchase money from a Buyer on
behalf of the Seller and thereafter shall, subject to due stamping, enter the
name of that Buyer in the register of membars of the Company as the holder
of the Sale Shares so transferred to him The receipt of the Company for the
purchase money shall constitute a good discharge to the Buyer (who shall
not be bound to see to the application of it} and after the Buyer has besn
registered In purported exercise of the power conferred by this article 5 5 the
vahdity of the proceedings shall not be questioned by any person The
Company shall hold the relevant purchase maney on trust for the Seller (but
without interest) and the Company shall not pay such money to the Seller
untd he has delivered the share certficale(s) in respect of the relavant
Shares (or a suitable indemnity in a form reasonably satisfactory to the
Directors) to the Company

Transfers following exhaustion of pre-emption rights

If any Sale Shares are not allocated to a Buyer under any of the foregoing
provisions of this article 4 the Seller may, at any time within three (3)
calendar months of the date of service of the notice referred to in article
54.6.2, sell any of those unallocated Sale Shares to the person namad in the
Transfer Notice (or, If none was so named, any other person} at not less than
the Transfer Price (without any deduction, rebate or allowance to the
proposed purchaser) provided that If the Transfer Notice contained a Total
Transfer Condition, the Seller shall not be entitled to sell only some of the
Sale Shares without the prior wnitten consent of the Directors.

6 COMPULSORY TRANSFERS

61

if a Founder Member ceases to be an employee or consultant of the
Company, such Founder Member (the Proposing Transferor) will be
deemed to have gwven a Transfer Notice to the Company (a Compuisory
Transfer Notice) in respect of the Offered Shares (as defined below) on the
Effective Termination Date A Compulsory Transfer Notice shall supersede
any current Transfer Notice in respect of any Offered Shares
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61

62

The Compulsory Transfer Shares shall be offered for sale in accordance with
the provisions of article 5 as if the Compulsory Transfer Shares were Sale
Shares.

Except with the unanimous written consent of the Members of the Company
(excluding for these purposes the Proposing Transferor), the proportion of
the Founder's Shares to be so offered under the Compulsory Transfer Notice
(the Offered Shares) shall be as follows

621 100% if the Effective Termination Date occurs within 12 months of
the Vesting Start Date for that Founder Member,

622 75% if the Effective Termination Date occurs after 12 months but
within 156 months of the Vesling Start Date for that Founder
Member,

623 68 75% if the Effective Termination Date occurs after 15 months
but within 18 months of the Vesting Start Date for that Founder
Member,

6.24 62 5% if the Effective Termination Date occurs after 18 months
but within 21 months of the Vesting Start Date for that Founder
Member,

625 56 25% if the Effective Termination Date occurs after 21 months
but within 24 months of the Vesting Start Date for that Founder
Member,

626 50% if the Effective Termination Date occurs after 24 months but
within 27 months of the Vesting Start Date for that Founder
Member,

627 43 75% if the Effective Termination Date occurs after 27 months
but within 30 months of the Vesting Start Date for that Founder
Mamber,

6.28 37.5% if the Effective Termination Date occurs after 30 months but
within 33 months of the Vesting Start Date for that Founder
Member,

629 31.25% if the Effective Ternmination Date occurs after 33 months
tut within 36 months of the Vesting Start Date for that Founder
Member,
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63

6210 25% if the Effective Termination Date occurs after 36 months but
within 39 months of the Vesting Starf Date for that Foundar
Member,

6 2.11 18 75% if the Effective Termination Date occurs after 38 months
but within 42 months of the Vesting Start Date for that Founder
Member,

6212 12 5% if the Effective Termination Date occurs after 42 months but
within 45 months of the Vesting Start Date for that Founder
Meamber,

6213 6.25% If the Effective Termination Date occurs after 45 months but
within 48 months of the Vesting Start Date for that Founder
Member, or

8.214 0% if the Effective Termination Date occurs after 48 months of the
Vesting Start Date for that Founder Member

Notwithstanding any other provision of these Articles, unless the Directors
resolve otherwise, any Offered Shares shall, with effect from the date of the
relevant Compulsory Transfer Notice (or, if later, the date on which such
Shares are issued), cease to confer upon the holder thereof any right to
receive notice of, or attend, speak or vote at, any general meeting of the
Company or any right to receive or vote on any written resolution of the
Company until such time as another person is entered in the register of
members of the Company as the holder of those Offered Shares (or other
Shares)

GENERAL MEETINGS

71

72

73

74

No business shall be transacted at any general meeting unless the requisite
quorum is present at the commencement of the business and also when
such business 1s voted upon Two Members present either in person, by
proxy or by a duly appointed corporate representative shall be a quorum

Article 41 of the Model Articles shall be amended by the addition of the
following as a new paragraph 41(7} in that article "If within half an hour of
the time appointed for the holding of an adjourned mesting a quorum 1s not
present, the meeting shali be dissolved

Article 39 of the Model Articles shall not apply to the Company

A poll may be demanded at any general meeting by
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7.5

7.6

77

741 the chairman, or

742 by any Member present (in person, by proxy or by a duly
appointed corporate representative) and entitled to vote on the
relevant resolution

Article 44(2) of the Model Articles shall not apply to the Company

Article 44(3) of the Madel Articles shall be amended by the insertion of the
following as a new paragraph at the end of that article "A demand so
withdrawn shall not invalidate the result of a show of hands declared before
the demand was made "

Article 45(1) of the Modei Articles shall be amended as follows

7.6.1 by the deletion of the words in Article 45(1}(d) and the substitution
therefor of the following. ™s delivered to the Company in
accordance with the articles not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which
the nght to vote is exercised and in accordance with any
Instructions contained In the notice of the general meeting {or
adjourned meeting) te which they relate ", and

762 by the insertion of the following as a new paragraph at the end of
Article 45(1) "and a proxy nohlice which is not delivered in such
manner shall be invahd unless the Directors, in their discretion
accept the proxy notice at any time before the meeting "

The Company shail not be required to give notice of a general meeting to a
Member:

771 whose registered address i1s outside the United Kingdom unless he
has provided an address for sarvice within the United Kingdom, or

772 for whom the Company no longer has a valid United Kingdom
address

APPQOINTMENT AND REMOVAL OF DIRECTORS

81

82

Unless and until determined otherwise by ordinary resolution of the
Company, the number of Directors (other than alternate directors) shall not
be less than two and 1s not subject to any maximum

In any case wherse, as a result of death or bankruptcy, the Company has no
Members and no Directors, the transmittee(s) of the last Member to have
died or to have a bankruptcy order made against him (as the case may be)
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has the right, by notice in writing, to appoint a natural person who is willing to
act and 1s permitted to do so, to be a Director. Arficle 27(3) of the Mods!
Articles shall be modified accordingly

9 ALTERNATE DIRECTORS

8.1

92

93

94

956

Any Director (in this article 9, an appointor) may appoint as an alternate any
other Director, or any other person approved by resolution of the Directors,
fo

911 exarcise that director's powers, and
9.12 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 allernate must be effected by notice in
writing to the Company signed by the appointor, or in any other manner
approved by the Directors.

The notice must,
931 identfy the proposed alternate, and

932 in the case of a notice of appointment, contain a statement signed
by the proposed alternate that the proposed alternate is willing to
act as the alternate of the Director giving the notice

An alternate Director may act as alternate director to more than one Director
and has the same nights in relation to any decision of the Directors as the
alternate's appointor

Save as provided otherwise in these Articles, alternate Directors
951 are deemed for all purposes to be Directors;

952 are hable for theirr own acts and omissions,

853 are subject to the same restrictions as their appointors; and
954 are not deemed to be agents of or for their appointors,

and, in particular (without iimitation), each alternate Director shall be entitled
to receive notice of aill meetings of Directors and of all mestings of
committees of Directors of which his appointor is a member
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96

97

98

99

A person who Is an alternate Director but not a Director

961 may be counted as participating for the purposes of determining
whether a quorum is present (but only if that person’'s appaointor is
not participating);

9862 may participate in a unanimous decision of the Directors {but only
if his appointor 1s an Elgible Director in relation to that decision
and does not himsslf participate); and

963 shall not be counted as more than one Director far the purposes of
articles 96 1and 96 2.

A Director who is also an alternate Director is entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to his own
vote on any decision of the Directors {provided that his appoinfcr is an
Eligible Director in refation to that decision), but shall not count as more than
one Director for the purposes of determining whether a quorum 1s present

An alternate Director 18 not entitled to receve any remuneration from the
Company for serving as an alternate Director except such part of the
remuneration of the alternate's appointor as the appointor may direct by
notice in writing to the Company An alternate Director shall be entitled to be
reimbursed by the Company such expenses as might properly be reimbursed
to hum If he were a Director

The appointment of an alternate Director terminates

991 when the alternate's appointor revokes the appointment by notice
in writing to the Company specifying when 1t 1s to terminate,

992 on the occwirence, In refation to the alternate, of any event which,
If it occurred In relation to the alternate's appointor, would result in
the termination of the appointer's appointment as a Director,

9903 on the death of the alternate's appontaor, or

994 when the appointment of the alternate’s appointor as a Director
terminates

PROCEEDINGS OF DIRECTORS

10.1

Save where the Company has a sole Director, two Eligible Drirectors, present
either in person or by a duly appointed alternate, shall be a quorum For the
purpose of any meeting held to authorise a director's conflict of interest
under article 12 if there 15 only one Eligtble Director in office athar than the
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102

conflicted Director(s), the quorum for such meeting shall be one Ehgible
Director Article 11(2) of the Model Articles shall not apply to the Company

if the number of votes far and against a proposal at a Directors' meeting are
equal the chairman shall not have a casting vote Article 13 of the Model
Atticles shall not apply to the Company.

11 TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

111

Subyect to sections 177 and 182 of the Act, and provided he has declared the
nature and extent of his mterest in accordance with the requirements of the
Act, a Director who is in any way {(whether directly or indirectly) inlerested in
an existing or proposed transaction or arrangement with the Company

1111

1112

111.3

1114

11.1.5

1116

may be a party to, or otherwise Interested In, any transaction or
arrangement with the Company or in which the Company is
otharwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed
decision of the Directors (or a committee of Diractors) in respect of
such contract or proposed cantract in which he i1s interested,

shall be enlitled to vote at a meeting of Directors {or of a
commitee of the Directors) or participate in any unanimous
decision of the Directors, in respect of such contract or proposed
contract in which he is interested,

may act by himself or his firm in a professional capacity for the
Company (otharwise than as audifor) and he or his firm shall be
entitled 1o remuneration for professional services as if he were not
a Director, '

may be a Director or other officer of, or employed by, or a party to
a transaction or arrangement with, or otherwise interested in, any
body corporate in which the Company 1s otherwise (directly or
indirectly) interested, and

shall not, save as he may otherwise agres, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined n section 252 of the Act)) derives from any such
contract, transaction or arrangement or from any such office or
employment or from any Interest in any such body corporate and
no such contract, transaction or arrangement shall be liable to be
avoided an the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a
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12

112

breach of his duty under section 176 of the Act

Articles 14(1) to 14(4) of the Model Articles shali not apply to the Company.

DIRECTORS' CONFLICTS OF INTEREST

12 1

122

123

12.4

The Directors may, in accardance with the requirements set out In this article
12, authorise any matter or situation proposed to them by any Dtrector which
would, if not authorised, involve a Director breaching his duty under section
175 of the Act to avoid conflicts of interest (a Conflict)

Any authorisation under this article wilt be effective only if

122.1  the matter in question shall have been proposed by any Director
for consideration at a meeting of Directors in the same way that
any other matter may be proposed {o the Diractors under the
provisions of these Articles or in such other manner as the
Directors may determine,

12.2.2  any requirement as to the queorum at the meeting of the Directors
at which the matter 1s considered 15 met without counting the
Director 1n question, and

12.23  the matter was agreed to without the Director in question voting or
would have been agreed to if his vote had not been counted.

Any authorisation of a Conflict under this article 12 may (whether at the time
of giving the authorisation or subsequently)

1231 extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter so authorised,

12 3.2  be subject to such terms and for such duration, or impose such
hmits or condilions as the Directors may determine, and

12.3.3  be terminated or varied hy the Directors at any time.

This will not affect anything done by the Director prior to such termination or
variation in accordance with the terms of the authorisation.

in authorising a Conflict the Directors may decide (whether at the time of
giving the authorisation or subsequently) that if a Director has obtained any
information through his Involvement in the Conflict otherwise than as a
Drrector of the Company and in respect of which he owes a duty of
confidentiality to another person, the Director is under no obligation to*
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1241  disclose such information to the Directors or to any Director or
other officer or employse of the Company; or

12.4.2 use or apply any such information in performing his dutiss as a
Drrector,

where to do so would amount to a breach of that confidence.

125  Where the Directors authorise a Conflict they may (whether at the time of
giving the authorisation or subsequently) provide, without imitation, that the
Director.

125.1 s excluded from discussions (whether at meetings of Directors or
otherwise) related to the Conflict;

1252 18 not given any documents or other information relating to the
Conflict, and

1253 may or may not vole (or may or may not be counted in the
quorum) at any future meeting of Directors in relation to any
resoiution relating to the Conflict

126 Where the Directors authorise a Conflict

126.1 the relevant Director will be obliged to conduct himself In
accordance with any terms imposed by the Directors in relation to
the Conflict, and

1262  the Director will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the Act provided he acts in
accordance with such terms, imits and conditions (if any) as the
Directors impose in respect of its authorisation

127 A Director 1s 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 bensfit which he denves
from or in connection with a relationship involving a Conflict which has been
authorised by the Directors or by the Company in general meeting (subject in
each case to any terms, imits or conditions attaching to that authorisation)
and no contract shall be hable to be avoided on such grounds

13 SERVICE OF DOCUMENTS

131 Any notice, document or other information given in accordance with these
Articles shall be deemed sarved on or delivered to the intended recipient
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1311

1312

1313

1314

13 1.5

if properly addressed and sent by prepaid United Kingdom first
class post to an address in the United Kingdom, 48 hours after it
was posted,

if properly addressed and sent by reputable international overnight
courier to an address outside the United Kingdom or from outside
the United Kingdom to an address within the United Kingdom, five
(5) Business Days after posting provided that delivery in at least
five (5) Business Days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the
courier service provider,

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

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

if sent or supplied by means of a website, when the material is first
made available on the website or (if later) when the recipient
recetves (or is deemed o have received) notice of the fact that the
material is available on the website

For the purposes of this article 13 1, no account shall be taken of any part of
a day that 1s not a working day

132 In proving that any notice, document or other information was properly
addressed, it shall be sufficient to show that the notice, document or other
information was delivered to an address permitted for the purpose by the Act.

14 INDEMNITY

14.1 Subject to article 14 2, but without prejudice to any indemnity to which a
relevant officer is otherwise antitied

1411

each relevant officer shall be indemnified out of the Company's
assets against all costs, charges, losses, expenses and habilities
incurred by him as a relevant officer in the actual or purported
execution and/or discharge of his duties, or in relation to them
including (in each case) any liability incurred by him in dsfending
any civil or criminal proceedings, in which judgment is given in his
favour or in which he is acquitted or the proceedings are otharwise
disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in
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15

1412

which the court grants him, in his capacity as a relevant officer,
relief from liabiity for negligence, default, breach of duty or breach
of trust in relation to the affairs of the Company (or any associated
company), and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be ncurred by him in connection with
any proceedings or application referred to in article 1411 and
otherwise may take any aclion to enable any such relevant officer
to avoid incurring such expenditure

This arlicle 14 does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

{n this article 14 and In article 15

14 2
14 3
14 31
1432
14 4
INSURANCE
151
152

companies are assoclated if one 1s a subsidiary of the other or
both are subsidianes of the same body corporate; and

a relevant officer means any director or other officer or former
director or other officer of the Company or an associated company
(including any company which is a trustee of an occupational
pension scheme (as defined by section 235(6) of the Act), but
excluding n each case any person engaged by the Company (or
any associated company) as auditor (whether or not he is also a
director or other officar), to the exient he acts in his capacity as
auditor)

Article 52 of the Model Articles shall not apply to the Company.

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 loss or liability which has been or may be incurred by that relevant officer
in connection with his 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

Article 63 of the Model Articles shall not apply to the Company
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