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AZ5 18/02/2016
Company No 08844173 COMPANIES HOUSE

A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL WRITTEN RESOLUTION OF
COMPLEO SPORT LTD
(“the Company")

e -
Dated this '{ day of D:CWQM 2015

We, being the shareholders of the Company entitled to attend and vote at general meetings
of the Company hereby pass the following written resolutions of the Company pursuant to
s288 of the Companies Act 2006 and hereby agree that the said resolutions shall for all
purposes be as vald and effective as If passed at a duly convened meeting of the Company

1. That, the Company adopt new Articles of Association as are set out in the Articles of
Association attached to this resolution and signed by way of wdentffication by
members for the time being entitled to receive notice of and attend a vote of the
Company either in person or by proxy, and together holding not less than seveniy-
five percent in nonunal value of the shares In i1ssue and which are by this resolution
adopted as the new Articles of Association in substitution for and to the complete
exclusion of the existing Articles of Association of the Company

2. That, the Ordinary Shares of the Company each be renamed as A Ordinary Shares
with the nights and obligations of those shares being laid down In the new Articles of
Association attached to this resolution

3. That, the Company create a new class of shares known as B Investment Shares
with the nights and obligations of those shares betng laid down in the new Articles of
Association attached to this resolution

4 That, subject to the receipt of subscription monies from the relevant investors, in
accordance with section 551 of the Companies Act 2008, the Directors be generally
and unconditionally authonsed to allot up to a maxmum of 508,000 A Ordinary
Shares and 63,740 B Investment Shares in the Company, provided that this
authority shall, unless renewed, vaned or revoked by the Company, expire 3 months
from the date of this resolution This authority 1s in substitution for all previous
authonties conferred on the Directors in accordance with section 80 of the
Companies Act 1985 or sectton 551 of the Companies Act 20068 This resolution
shall become effective on the receipt of the relevant subscription monies and should
any of the investors fail to advance their subscription monies, the relevant shares
shall not be allotted to that investor and the number of shares alloited shall be
adjusted down accordingly

5. That, save for the pre-emption round of funding by Seedrs Nominees Ltd, we
acknowledge as shareholders of the Company that we were entitled to participate 1n
the share allotment in resolution 4 and subject to passing the same resolution 4, and
In accordance with section 570 of the Companies Act 2006 and article 4 5 of the
Articles of Association, the Directors be generally empowered to allot equity
securities (as defined i section 560 of the CA”2006) pursuant to the authonty
conferred by resolution 4, as If section 561(1) of the Compantes Act 2006 and article
4 4 did not apply to any such allotment
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement fo any of
the resolubions

The undersigned, as persons entitied to vole on the above resolutions hereby irrevocably
agrees to those resolutions as indicated above.

Sgnedby .. .
For and on behalf of REYKER
NOMINEES LIMITED

Date.

Signed by SHAUN LANCASTER

Date

Signed by ROBERT CLARKE

Date

Sined by .. ..
For and on behalf of SEEDRS
NOMINEES LTD

Date"

Signed by CLINTON EVERARD

Date

.....

................
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AGREEMENT

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

The undersigned, as persons entitled to vote on the above resolutions hereby irrevocably
agrees to those resolutions as indicated above

Signed by
For and on behalf of REYKER
NOMINEES LIMITED

Date

Signed by SHAUN LANCASTER

Date

Signed by ROBERT CLARKE

Date
OocuSigned by
Thomas Davies y )L‘_
Signed by X ssorersanrarise

For and on behalf of SEEDRS
NOMINEES LTD

Date 11 pecember 2015

Signed by CLINTON EVERARD

Date
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NOTES

1 Once you have indicated your voting intentions please sign and date this document and
return it to the Company by attaching a scanned copy of the signed document to an e-mail
and sending 1t to shaun@inyourstride org

If there are no resolutions you agree with, you do not need to do anything you will not be
deemed to agree iIf you fail to reply

2 Once you have indicated your agreement to a resolution, you may not revoke your
agreement

3 Where, such date as i1s 28 days after the date of this resolutions, insufficient agreement
has been received for a resolution to pass, such resolution will lapse If you agree to all or
any of the resolutions, please ensure that your agreement reaches us before this date.
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APPLICATION OF MODEL ARTICLES AND DEFINITIONS

The model articles of association for private companies imited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulation 2008 (Sl 2008/3229) as amended at the date of adoption of these
articles (the “Model Articles”} shall apply to the Company save in so far as they are excluded or modified
by these Articles

In these Articles the following words and expressions shall have the following mearings unless the
context otherwise requires

A Ordinary the A Ordinary Shares of £00001 each in the capital of the Company and A Ordinary
Shares Shareholder means a holder of any of those shares,

Acceptance as defined in Article 8 7,

Period

Act the Companies Act 2006 and every statutory modification or re-enactment thereof for the
time beng in force,

Adoption the date of the adoption of these Articles by the Company,

Date

Auditors the auditors of the Company or the duly appointed reporting accountants of the Company

from time to time or, If the appointed auditors or reporting accountants are unable or
unwilling to act in connection with the reference in question, or are not appointed with
Investor Consent, a chartered accountant nominated by the Directors and, in erther case,
engaged on such terms as the Directors acting as agent for the Company and each relevant
member shall, in their absolute discretion, see fit,

B Investment the B Investment Shares of £0 0001 each in the capital of the Company and B Investment
Shares Shareholder means a holder of any of these shares,

Board the board of Directors from time to time,
Business Day  a day other than a Saturday or Sunday or public holiday in England,

Company the company whase name and company number are set out on the front page of these
Articles,

Compulsory an event as described in Article 9 1,
Transfer
Event

Compulsory a written notice as described in Article 9 1,

Transfer

Notice

Conflict as defined in Article 17 1,

Connected as defined by Section 1122 of the Corporation Tax Act 2010, provided however that any
determination of facts as to whether two or more persons acting together shall, in the
absence of any ruling by HM Revenue and Customs, be made by the tax advisers appomted
by the Directors acting as experts and not as arbitrators and whose decision from time to
time shall be final and binding on the Company and Shareholders,

DIMA Discretionary investment management agreement entered into by the Nominee Company,
the Investors, Foresight and Jenson by which Foresight 1s appointed as the Investors’
investment manager,

Director a duly appointed director of the Company from time to time and “Oirectors” shall be

construed accordingly,
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Drag Along
Notice
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Legislation

Excess Shares
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Investor
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investor
Shares

Investment
Agreement

Jenson

Jenson
Director

Jenson Seed
EIS Fund 2

Nominee

o~

a Director who would be entitled to vote on a matter at a meeting of the Directors [but
excluding any Director whose vote 1s not to be counted In respect of the particular matter)
and references to eligible directors in Article 8 of the Model Articles shall be construed
accordingly,

as defined in Article 11 3,

as defined in Article 11 2,

as defined in Article 11 3 3,

the Enterprise Investment Scherme as contained in part 5 of the Income Tax Act 2007 (as
amended),

as definedin Article 89 1,

any trust established to enable or facilitate the holding of Shares whose beneficiaries are
bona fide employees of the Company,

in relation to an A Ordinary Shareholder who I1s an indwidual, a trust or settlement set up
wholly for the benefit of that person and/or his Privileged Relations,

Foresight Group LLP, a hmited lability partnership registered in England and Wales with
registered number OC300878 whose registered office 1s at ECA Court, 24-26 South Park,
Sevenoaks, Kent TN13 1DV,

means the Company and its subsidiary undertakings from time to time and any holding
company of the Company,

the investors who wish to make investments in a porifolio of SEIS and EIS gualifying
companies who severally appoint Foresight to act as their investment manager and to
manage investments on their behalf pursuant to a DIMA,

the consent in writing of Foresight,

as defined in Article 12,

the agreement entered into by inter alia Jenson, Foresight, the Company and the directors of
the Company pursuant to which an investment has been made or will be made n the
Company by (i} the Jenson Seed EIS Fund through the Nominee Company as directed by
Foresight and (u) iIf apphcable, other additronal investors and pursuant to which these articles
have been adopted,

Jenson Funding Partners LLP, a imited hability partnership registered in England and Wales

with registered number OC375306 whose registered office 1s at Communications House, 26
York Street, London W1U 6PZ,

the Director appointed by Jenson pursuant to Article 18,

the aggregated DIMAs under which investors who wish to make investments in a portfoho of
SEIS and EIS qualifying companies appoint Foresight to act as their investment manager and
to manage the investments made on therr behalf in common pursuant to the investment
palicy and objectives set out in an information memorandum,

Reyker Nominees Limited, a private company registered in England and Wales with
registered number 02056221 and whose registered address 1s 17 Moorgate, London, EC2R
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6AR for so long as it 1s acting as the nominee of the Investors i accordance with its
appointment under the DIMAs and should 1t cease to be apponted as their nominee, any
new nominee so apponted i accordance with the DIMAs,

as defined in Article 10 1,

share options to be granted to the Company's employees, Directors or consultants from time
to time under an option scheme approved by the Board {with Investor Consent),

a transfer of Shares made in accordance with Article 7,

in relation to

{a) an A Ordinary Shareholder who 1s an indwdual, any of his/her Privileged Relations or the
trustee(s) of a Famly Trust,

{b) an A Ordinary Shareholder who holds any Shares as a nomineg, any company appointed
as the nominee of the Investors in accordance with the DIMAs, and

(¢) Seedrs where it holds any Shares as a nominee, any company appointed as replacement
nomunee or to the underlying beneficial owner of such Shares

the price per Sale Share determined pursuant to Articles 8 4 and 8 5,

in relation to 2 Shareholder who 15 an indwidual Shareholder {or a deceased or former
indmvidual Shareholder) means a spouse, civil partner {as defined in the Civil Partnerships Act
2004), child or grandchild (including step or adopted or illegitimate child and their 1ssue),

as defined in Article 8 2,

the A Ordinary Shareholder to whom Sale Shares have been offered n accordance with
Articles 8 8 and 8 9 and who have accepted that offer and “Purchaser” shall be construed
accordingly,

as described in Article 102 1,

any Shares, or any nght to subscribe for or convert any securibes into any Shares or any
Options,

a transaction as defined in Article 10 1,

as defined in Article 11 2,

as defined in Article 11 31,

all Shares comprised in a Transfer Notice pursuant to article 8 2,

Seedrs Nominees Limited a private limited company with registered number 08756825
whose registered office 1s at 201 Borough High Street, London, SE1 1JA,

the Seed Enterprise Investment Scheme as contained in part 5A of the Income Tax Act 2007
{as amended),

as defined in Article 11 2,
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Shares all ar any Shares in the Company,

Shareholder means all or any of those persons whose names are entered 1n the register of members of

the Company, and Shareholder shalt mean any one of them,

Tag Along as described in Article 10 4,
Consideration

Third  Party any person {or persons acting in concert) who is not a Shareholder or 1s not connected with a

Purchaser Shareholder,
Transfer a written notice served by a member on the Company in accordance with Article 8
Notice

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 before or after the date of these Articles and any subordinate
legislation made under the statutory provision before or after the date of these Articles,

132 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 personalty and
irrespective of the jurisdiction in or under the law of which 1t was incorporated or exists), and

133 “Articles” 15 to these articles of association {including the prowisions of the Model Articles
incorporated herein), and a reference to an “Article” is to an article of these Articles, In each
case as amended from time to ttme m accordance with the terms of these Articles and the
Act

The contents table and headings in these Articles are for convenience only and do not affect therr
Iinterpretation

COMPANY CONSTITUTION

The name of the Company and its company number are set out on the front page of these Articles
The registered office of the Company 1s to be In England and Wales

The hability of Shareholders ts imited

SHARE CAPITAL — DISTRIBUTIONS, RETURN OF CAPITAL AND VOTING

Subject to obtaiming Investor Consent, the Company shall apply any profits which the Directors resolve to
distnibute in any financial year to the holders of the Shares pro rata according to the number of Shares
held by them

On a return of assets on a hquidation or capital reduction or similar, the assets of the Company remaining
after the payment of its liabilities shall be distributed amongst the holders of the Shares pro rata
according to the number of Shares held by them respectively

Subject to Article 3 4, in relation to voting at general meetings of the Company

331 on a show of hands every holder of A Ordinary Shares who (being an indwvidual) 1s present in
person or (being a corporation) Is present by a representative shall have one vote, and

332 on a poll every holder of A Ordinary Shares who 1s present in person or by a proxy or (being a
corporation} by a representative shall have one vote for every Share of which he s the
holder

Notwithstanding the foregoing and the provisions of Article 3 3, no body corporate who Is a holder of A
Ordinary Shares (together with any Connected person) other than the Nominee Company shall be entitled
to exercise mare than 50% of the voting rights attaching to the equity share capital of the Company

4
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The B Investment Shares shall have no voting rights attached to them, and holders of B Investment
Shares shall not have the right to receive notices of any general meetings, or the right to attend at such
general meetings

ISSUE OF NEW SHARES

In these Articles, unless the context requires otherwise, references to Shares shall include shares of those
respective classes created and/or 1ssued after the date of adoption of these Arucles

If following the allotment of A Ordinary Shares to the Nominee Company pursuant to the provisions of
the Investment Agreement, it becomes necessary for the Nominee Company to subscribe for additional A
Ordinary Shares, in order to constitute a qualifying holding under the EIS Legislation, at the direction of
Jenson and with the approval of Foresight, the Nominee Company shall subscribe for such number of
additional A Ordinary Shares as 1s requested at a subscription price per A Ordinary Share of no lower than
that paid by the Nominee Company under the Investment Agreement, provided that the total number of
A Ordinary Shares shall not in aggregate represent more than 1% of the sssued share capital of the
Company, as at the date of 1ssue

Subject to Investor Consent being obtained {other than where the Relevant Securities are being allotted
pursuant to the Investment Agreement), the Directors may for the purposes of section 551 of the Act
exercise any power of the Company to allot Relevant Securities The authority granted under this Article
4 3 shall

431 only apply in so far as it 1s not renewed, waived or revoked by ordinary resolution of the A
Crdinary Shareholders, and

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

Subject to Article 4 5, any new Shares from time to time created shall befare they are issued to any third
party be offered to the holders of A Ordinary Shares in the same proportion that the number of Shares
such A Ordinary Shareholder holds bears to the total number of Shares held by all A Ordinary
Shareholders Where such new Shares to be created are to be B Investment Shares, A Ordinary
Shareholders may elect to recewve the same number of A Ordinary Shares in place of the number of B
Investment Shares they would otherwise be entitled to subscribe for pursuant to this Article 4 4

The provisions of Articie 4 4 shall not apply to the 1ssue of additronal A Ordinary Shares pursuant to Article
42, the exercise of Options, or pursuant to the Investment Agreement and may in any event be
disapplied 1n relation to any class of shares by special resolution

The offer to A Ordinary Shareholders referred to in Article 4 4 shall be made by notice In writing
specifying the number and class of Shares offered and the price per Share (which shall be the same price
per Share) and stating a time (not being less than fifteen days or greater than thirty days) within which
the offer, if not accepted, will be deemed to be declined After the expiration of such time, or on the
receipt of an indication from the person to whom the offer 1s made that he/she/it declines to accept the
Shares offered or any of them, the Directors shall offer the Shares dechined in like manner to the A
Ordinary Shareholders who have agreed to subscribe for all the Shares offered to them If the Shares
comprised 1n such further offers are declined or deemed to be declined the further offers shall be
withdrawn

Subject to this Article 4 and the provisions of section 551 of the Act, the Shares shall be at the disposal of
the Directors who may allot, grant or otherwise dispose of Relevant Securities to such persons at such
times and generally on such terms and conditions as they think fit in their absolute discretion, provided
that no Share shall be i1ssued at a discount and no shares shall be 1ssued at a price less than that at which
they were offered to the A Ordinary Shareholders in accordance with Article 4 4 and if the Directors are
proposing to 1ssue such shares wholly or partly for a non-cash consideration the cash equivalent of such
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consideratton for the purposes of this sub-paragraph shall be as reasonably determined by the Auditors
who shall act as experts and not as arbitrators and whose determination shall be final and binding on the
Company and each of its Shareholders For the avoidance of doubt this Article 4 7 shall not apply to the
issue of any Shares under Article 4 2 or 1n connection with the exercise of the Options or pursuant to the
Investment Agreement

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply to the
Company

In accordance with the exception stated in section 550 of the Act the Directors may not exercise any
power of the Company to allot shares or to grant rights to subscribe for or to convert any security Into
shares pursuant to section 550 of the Act other than in accordance with these Articles

LIEN

The Company shall have a first and paramount lien on every Share (whether or not fully paid} for all and
any indebtedness of any holder thereof to the Company (whether a sole holder or one of two or more
Joint holders) in respect of the Shares concerned

REGISTRATION OF TRANSFERS

Notwithstanding any other prowvision of these Articles, the Directors shall not register a transfer of any
interest 1n a Share if 1t 1s to a minor, undischarged bankrupt, trustee in bankruptcy or person who {in the
opinion of the Directors) 1s of unsound mind

The Directors may in their absolute discretion refuse to register the transfer of a Share whether or not it s
fully pard without assigming any reason for such refusal, and if they do so, the instrument of transfer must
be returned to the transferee with the notice of refusal unless they suspect that the proposed transfer
may be fraudulent Article 26(5) of the Model Articles shall be amended accordingly

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

PERMITTED TRANSFERS

Subject to Article 7 2, an A Ordinary Shareholder (the “Onginal Shareholder”) may transfer all or any of
hus/her/its Shares to a Permitted Transferee without restriction as to price or otherwise

Save in respect of Seedrs, the right of an A Ordinary Shareholder who holds A Ordinary Shares as a
nominee to transfer A Ordinary Shares to a Permitted Transferee shall be subject to Jenson Consent being
granted in respect of said transfer

Where A Ordinary Shares are held by the trustee(s} of a Family Trust, the trustee{s) may transfer A
Ordinary Shares to

731 the Onginal Shareholder,
73.2 any Privileged Relation(s) of the Onginal Shareholder, or
7313 the new or remaining trustees of the Family Trust upon any change of trustees,

without any restriction as to price or otherwise

If the Original Shareholder 15 an individual and a Permitted Transfer has been made to a Privileged
Relation of the Original Shareholder, the Permitted Transferee shall within 20 Business Days of ceasing to
be a Privileged Relation of the Onginal Shareholder (whether by reason of death, divorce or otherwise)
either

)
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741 execute and deliver to the Company a transfer of the A Ordinary Shares held by him/her to
the Original Shareholder {or to any Permitted Transferee of the Onginal Shareholder) for such
consideration as may be agreed between them, or

742 give a Transfer Notice to the Company In accordance with Article 8,

falling which a Transfer Notice shall be deemed to have been given 1n respect of such A Ordinary Shares
on the expiry of the perod set out 1n this Article 7 4

The Company shall be obliged to register any transfer made pursuant to the above provisions in
accordance with Article 6 {Registration of Transfers)

PRE-EMPTION RIGHTS

The right to transfer A Ordinary Shares or any interest therein shall be subject to Investor Consent being
granted 1n respect of the said transfer and to the following additional restrictions, save that such
restnictions shall not apply to any transfer of A Ordinary Shares pursuant to Article 7 (Permitted
Transfers), Article 9 {Compulsory Transfers), Article 10 (Tag Along) or Article 11 (Drag Along)

Before transferring or disposing of any A Ordinary Shares {or any interest in A Ordinary Shares) any A
Ordinary Shareholder wishing to transfer his or her shares (the “Proposing Transferor”) shall serve a
Transfer Notice on the Company specifying the number of A Ordinary Shares in question and the
proposed price for such shares {the "Sale Shares"), and the Transfer Notice shall constitute the Company
his or her agent for the sale of those A Ordinary Shares at the Prescribed Price to any A Ordinary
Shareholder ar A Ordinary Shareholders Except as provided in this Article, a Transfer Notice once given or
deemed to be given shall not be revocable except with the consent of the Directors

A Transfer Notice may comprise shares of more than one class and shall, if the Proposing Transferor has
received any offer to purchase Shares {whether or not an offer capable of becorming legally binding upon
acceptance) within the period of three months prior to service of the Transfer Notice, give the name of
the offeror, the number and class of Shares concerned and the price offered in respect of each such
Share

The Directors will endeavour to agree the Prescribed Price with the Proposing Transferor If the Directors
fail to agree the Prescribed Price with the Proposing Transferor within 14 days of receipt of the Transfer
Notice by the Company or, as applicable, a Transfer Notice having been deemed to have been served, the
Directors shall request the Auditors {or If they are unable or dechne to act, an independent firm of
chartered accountants appointed by the Investor Director) and the provisions relating to Auditors in this
Article 8 shall apply to such independent firm of chartered accountants {acting as experts and not as
arbitrators) to certify the Prescnibed Price

The Auditors shall (acting as experts and not arbitrators) within 14 days of such a request certify to the
Company the Prescribed Price, being the value of each Sale Share (or, where appropriate of each Sale
Share of each class) calculated on the following basis

(a) by determmning the sum which a willing purchaser would offer to a willing vendor for all the
1ssued Shares, and

(b) by dividing the resultant figure between the total number of shares in 1ssue (regardless of class if
more than one class of sharas is in 15sue)

The Audior's certificate as to the Prescribed Price shall be final and binding

Within 21 days following receipt of the Transfer Notice or (where relevant) the date on which the Transfer
Notice 1s deemed to have been given or where the Prescribed Price 1s certified by the Auditors the date of
certification of the Prescribed Price, the Company shall offer the Sale Shares to each A Ordinary
Shareholder (other than the Proposing Transferor) in accordance with the provisions of Articles 8 8 and
89 for purchase at the Prescribed Price All offers shall be made by notice 1n writing and state a time
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(being between 30 and 42 days inclusive foliowing the date of such notice} within which the offer must be
accepted or, in default, will be deemed to have been dechned (the “Acceptance Period”) A copy of such
offer shall at the same ttme be sent by the Company to the Proposing Transferor

The Campany shall offer the Sale Shares to the A Ordinary Shareholders in proportion to the number of A
Ordinary Shares held by them

The Sale Shares shall be offered on the following basis

891 any A Ordinary Shareholder to whom the Sale Shares are offered may accept all or some only
of the Sale Shares offered to him/her/it, and shall be inwited to indicate whether, if he/she/fit
accepts all such Sale Shares, he/she/it wishes to purchase any Sale Shares which other A
Ordinary Shareholders decline to accept (“Excess Shares™} and, if so, the maximum number
of Excess Shares which he/she/it wishes to purchase,

892 any Excess Shares shall be allocated between the A Ordinary Shareholders who have
indicated that they wish to purchase Excess Shares pro rata to the proportion of the total
number of A Ordinary Shares held by those A Ordinary Shareholders but so that no A
Ordinary Shareholder shall be required or entitlted to receive more than the maximum
number indicated by him/ner/it pursuant to Article 8 9 1,

893 subject to the prowvisions of this Article, the Purchasers shall be bound to purchase the Sale
Shares properly allocated to them under the prowisions of this Article 8 9 at the Prescribed
Price in accordance with the provisions of Articles 8 4 and 8 5

Not later than 7 days following the expiratton of the Acceptance Period the Company shall give written
notice to the Proposing Transferor stating

8101 if 1t 1s the case, that no A Ordinary Shareholder has sought to purchase any of the Sale Shares,
or, otherwise

8102 the number of Sale Shares which A Ordinary Shareholders have sought to purchase, giving
the name and address of each Purchaser and the number of Sale Shares to be purchased by
him/her/it

if within the Acceptance Pencd, Purchasers have been found for some only of the Sale Shares or if no
Purchaser has been found for any of the Sale Shares, the Proposing Transferor may within 7 days of
service on him/her/it of notice under this Article revoke his Transfer Notice by wntten notice to the
Company

if the Proposing Transferor 1s given notice under Article 8 10 (and subject to his or her not revoking hus or
her Transfer Notrice in accordance with Article 8 10) he/she/it shall be bound on payment of the
Prescribed Price to transfer the Sale Shares in question to the respective Purchasers The sales and
purchases shall be completed at the registered office of the Company during normal business hours on
the first Business Day after the expiry of 14 days following the date of service of notice by the Company
under Article 8 10

If a Proposing Transferor fails to transfer any Sale Shares to a Purchaser after becoming bound to do so,
the Directors may authonise any person to execute on behalf of and as attorney for the Proposing
Transferor any necessary instruments of transfer and shall register the Purchaser as the holder of the
relevant Sale Shares The Company's receipt of the purchase money shall be a good discharge to the
Purchaser and the Company shall thereafter hold the purchase money on trust for the Proposing
Transferor After the name of the Purchaser has been entered in the Register of Shareholders i
purported exercise of these powers, the validity of the proceedings shall not be questioned by any
person

If the Company fails before the end of the Acceptance Penod to find a Purchaser or Purchasers for any of
the Sale Shares, the Proposing Transferor may (subject to Article 8 15) sell all or any of the Sale Shares to
any third party/parties

i
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If before the end of the Acceptance Period the Company finds a Purchaser or Purchasers for some (but
not all) of the Sale Shares and serves notice accordingly under Article 8 10 the Proposing Transferor may
{subject to Article 8 15) sell all or any of the Sale Shares for which no Purchaser has been found to any
third party/parties unless hefshe/it revokes his or her Transfer Notice pursuant to Article 8 15 1n which
case he/she/it may sell all {but not some only) of the Sale Shares to any third party/parties

The night of the Proposing Transferor to sell Sale Shares pursuant to Article 8 13 or Article 8 14 shall be
subject 1o the following restrnictions

8151 Sale Shares may not be sold after the expiry of three months after the date on which notice 1s
given by the Company under Article 8 10, and

8152 Sale Shares must be sold on a bona fide sale at a price not less than the Prescribed Price and
without any deduction, rebate or aliowance whatsoever to the Purchaser

The costs of the Auditors shall be borne as the Auditors may direct

The restrictions imposed by this Article 8 may be waived In relation to any proposed transfer of A
Ordinary Shares with the consent of all A Ordinary Shareholders who, but for such waiver, would or might
have been entitled to have such shares offered to them in accordance with Article 8 7

For the purpeses of Article 8 15 2 and calculating whether or not a price to be paid for the Sale Shares 15
more or less than the Prescribed Price, then the cash value of any non-cash consideration shall be that
agreed between the Proposing Transferor and the Company, or if the Proposing Transferor and the
Company fail to agree such cash value within 15 Business Days following the earlier of any request by the
Proposing Transferor to so value any non-cash cansideration and the submission to the Company of the
relevant stock transfer formis) relating to a transfer of the Sale Shares for non-cash consideration, the
cash value shall be the amount certified as such as at the date of the earlier of the request for valuation
and the purported transfer of the Sale Shares at the request of the Directors, by the Auditors (acting as
experts and not arbitrators) Their certificate shall be final and binding

The provisions of Article 8 above shall not apply with regard to B Investment Shares Any B Investment
shareholder shall be entitled to transfer or transmit B Investment Shares to such persons and at such
prices as they see fit, provided that such transfer 1s in respect of the B Investment Shareholder's entire
holding of B investment Shares to a single transferee (except with the prior sanction of a resolution of the
Board) and provided that the Board has provided its consent to the transfer, such consent not to be
unreasonably withheld

COMPULSORY TRANSFERS
If a Shareholder ceases, or has ceased to be a Shareholder of the Company as a result of
911 death, or

912 having suffered a physical or mental deterioration which, in the opinion of the Directors
acting wath Investor Consent {not to be unreasonably withheld), s sufficiently serious to
prevent the relevant person from continuing his/her role as Sharehelder,

{each a “Compulsory Transfer Event”)

the Directors may at any time within one year of the date of the Compulsory Transfer Event, direct the
Company to serve a notice on the legal personal representatives of the deceased/incapacitated
Shareholder notifying him/her/them that the Shareholder 1s, with immediate effect, deemed to have
offered such number and class of his/her Shares to such person(s) {including the Company and/or any
Employee Trust) as may be specified by the Directors {the “Compulsory Transfer Notice”}

On receipt of a Compulsory Transfer Notice, the legal personal representatives of the
deceased/incapacitated Shareholder shall be obliged to immediately transfer, at the Prescribed Price as
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determined in accordance with Article 8 5, such number of the Shareholder’s Shares te the person(s)
specified in the Compulsory Transfer Notice

Completion of the sale and purchase of the Shareholder’s Shares in accordance with the Compulsory
Transfer Notice shall take place within 15 Business Days of the date of the Compulsory Transfer Notice at
which time the legal personal representative(s) of the deceased/incapacitated Shareholder shall transfer
the relevant Shares to the person{s} specified in the Compulsory Transfer Motice and defiver the relevant
Share certificates against payment of the Prescribed Price for such Shares

TAG ALONG

No sale or transfer of the legal or beneficial interest in any Shares (the “Relevant Transaction”) (other
than one made pursuant to Article 11) may be made or validly registered if as a result of such sale or
transfer a Relevant Interest 1s obtained by a Third Party Purchaser, unless the Proposing Transferor shall
have procured a written offer complying with the provisions of Article 10 3 to have been made by the
proposed Third Party Purchaser to the holders of all the other issued $hares to acquire their entire
holding of Shares (the "Offer")

For the purpose of this Article 10

1021 the expression “a Relevant Interest” shall mean an wnterest in more than 50% of the A
Ordinary Shares in 1ssue for the time being,

1022 the expressions “transfer” and “transferee” shall include respectively the renunciation of a
renounceable letter of allotment and the renouncee under any such letter of allotment, and

1023 the expression “acting i concert” shall bear the meaning ascribed to it in the City Code on
Take-overs and Mergers {as amended from time to time)

The Offer referred to in Article 10 1 above shall be on terms that

1031 it will be open for acceptance in England and Wales for a period of at least 28 days following
the making of the Offer,

1032 each Shareholder to whom 1t 1s made shall be entitled to receive for each of the Shares held
by him/her/it a sum per share equal to the Tag Along Consideration,

1033 the purchase of any shares in respect of which the Offer i1s accepted shall be completed at the
same time as the Relevant Transaction,

1034 otherwise on the same terms for all Shareholders (and for this purpose any offer which
provides for any warranties or mdemnities {other than warranties as to title and capacity) or
restrictive covenants from some, but not all, Shareholders shall be deemed to comply with
this Article 10 3), and

10635 Investor Consent, that the terms of the Offer complies with the provisions of this article 10 3,
has been obtained in respect of the Offer

The Tag Along Consideration shall be the same consideration per Share (in the same form and due at the
same tme(s)) as that offered, given, paid or payable by, or due from the proposed Third Party Purchaser
In respect of the Shares held by the person transferring the Relevant Interest Any dispute n relation to
the amount of any consideration payable in accordance with this Article 10 4 which has not been resolved
within 10 Business Days of the date of the offer referred to in Article 10 1 shall be referred to the Auditors
for determination in accordance with Article 8 5

The prowisions of this Article 10 shall prevall over any contrary provisions of these Articles and, for the
avoidance of doubt, any restrictions an transfer of Shares contained in these Articles shall not apply to the
transfer of any Shares pursuant to this Article 10

10
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DRAG ALONG

Unless Investor Consent has been obtained, this Article 11 shall only take effect after three years from the
Adoption Date

If the holders of not less than 75% of the A Ordinary Shares (together the "Selling Shareholders") wish to
transfer all their Shares to a Third Party Purchaser they shall have the option (a "Drag Along Option") to
compel each other Shareholder (the "Remaining Shareholders”) to transfer all their Shares with full title
guarantee to the Third Party Purchaser {or as the Third Party Purchaser shall direct} in accordance with
this Article 11

The Selling Shareholders shall exercise the Drag Along Option by requiring the Company to give notice to
that effect (a "Drag Along Notice") to each of the Remaming Shareholders at any time before the
registration of the transfer of the Selling Shareholders’ Shares A Drag Along Notice shall specify

1131 that the Remaining Shareholders are required to transfer all their Shares (the "Remaining
Shares") pursuant to this Article 11,

1132 the identity of the Third Party Purchaser,

1133 the consideration for which, or the price at which, the Remaining Shares are to be
transferred, determined In accordance with Article 115 {the "Drag Along Constderation”),
and

1134 the proposed date of transfer (if known)

A Drag Along Notice once given shall be irrevocable but shall lapse {and the obligations thereunder shall
lapse) If the Selling Shareholders decide for any reason not to transfer their entire holdings to a Third
Party Purchaser

Subject to Article 11 6 the Drag Along Consideratian shall be the same consideration per Remaining Share
(in the same form and due at the same time(s]) as that offered, given, paid or payable by, or due from,
the Third Party Purchaser in respect of each Share held by the Selling Shareholders

If the Drag Along Consideration cannot be agreed between the Third Party Purchaser and the holders of
not less than 75% of the Remaining Shares within 10 Business Days of the date of the Drag Along Notice,
such matter shall be referred for determination to the Auditors {in accordance with Article 8 5) and,
pending their determination, the sale or transfer of the Selling Shareholders’ Shares shall have no effect
and shall not be registered

Prior to completion of the sale and purchase of the Remaining Shares, the Selling Shareholders may
resolve that the Remaining Shareholders are paid the cash equivalent of any non-cash consideration due
to the Selling Shareholders from the Third Party Purchaser in lieu of such non-cash consideration Such
cash consideration in lieu may be paid to the Remaining Shareholders erther on completion or at the
same time as the relevant non-cash consideration 1s received by the Selling Shareholders Any dispute
relation to the amount of any cash consideration in keu of any non-cash consideration which has not been
resolved within 10 Business Days of the date of the Drag Along Notice shall be referred to the Auditors for
determination in accordance with Article 8 5

Completion of the sale and purchase of the Remaming Shares shall take place on the same date as
completion of the sale and purchase of the Selling Shareholders' Shares {unless the Directors and all of
the Remaining Shareholders shall agree otherwise)

Upon the service of a Drag Along Notice each Remaining Shareholder shall be deemed to have irrevocably
appointed each of the Selling Shareholders {severally) as the agent of the Remaning Shareholder to
execute, In the name of and on behalf of that Remawing Shareholder, any stock transfer form and
covenant for full title guarantee in respect of the Remaining Shares registered in the name of that
Remaining Shareholder and to do such other acts and things as the agent may consider necessary or
desirable to transfer and complete the sale of the Remaining Shares pursuant to this Article 11

11
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Subyject to Article 11 1, the prowvisions of this Article 11 shall prevail over any contrary provisions of these
Articles and, for the avoidance of doubt, any restrictions on transfer of Shares contained in these Articles
shall not apply to the transfer of any Shares to a Third Party Purchaser named in a Drag Along Notice (or
as that Third Party Purchaser may direct)

APPOINTMENT OF CORPORATE FINANCIER

If after the fifth year anniversary of the date the Investment Agreement was entered into, the Nominee
Company and where applicable, any other person to whom the Company allotted Shares pursuant to the
investment Agreement [“Investor Shares”), still holds legal title to any such Investor Shares, then the
Company shall on the instruction of lenson appoint a corporate financier to help effect the sale of any
Investor Shares at a market rate and the Company shall act in good faith in working with such corporate
financier and Jenson, and take all reasonable steps, to help effect such sale

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless the requisite quorum 1s present at the
commencement of the business and also when such business i1s voted upon One A Ordinary Shareholder
present erther in person, by proxy or by a duly appointed corporate representative shall be a quorum

Article 41 of the Model Artictes shall be amended by the addition of the following as a new paragraph
41(7) 1n that Artucie 1 within half an hour of the time appomzted for the holding of an adjourned meetng
a quorum is not present, the meeting shall be dissolved

A poll may be demanded at any general meeting by
1331 the chairman, or

1332 by any A Ordinary Shareholder 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 Model 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 Model Articles shall be amended as follows

361 by the deletion of the words in Articie 45{1)(d} and the subsutution therefor of the foliowing
Is delivered to the Company 1n accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote Is
exercsed and In accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting) to which they relate, and

1362 by the insertion of the following as a new paragraph at the end of Article 45(1) and a proxy
notice which 1s not delivered in such manner shall be invahd uniess the Directors, in therr
discretion accept the proxy notice at any time before the meeting to which they relate

The Company shall not be required to give notice of a general meeting to an A Ordinary Shareholder

1371 whose registered address 15 outside the United Kingdom unless hefshefit has provided an
address for service within the United Kingdom, or

1372 for whom the Company no longer has a valid United Kingdom address
APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until determined otherwise by ordinary resolution of the Company, the number of Directors
(other than alternate directors} shall not be less than one nor more than six
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Model Article 17(1) shall not apply to the Company Any person who is willing to act as a Director of the
Company, and 15 permitted to do so, may

1421 be appointed to be a Director by ordinary resolution, or

1422 be appointed to be a Director by a decision of the Directors, either to fill a vacancy as an
additional Director, provided that the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with these Articles as the maximum number
of Directors

The office of a Director shall automatically be vacated, and the Director in question shall be deemed to
have resigned, upon an A Ordinary Shareholder, or A Ordinary Shareholders together, holding not less
than 50% of the A Ordinary Shares from time to time requesting his or her resighation by notice n
writing Such notice {which may consist of several documents in similar form each signed by or on behalf
of one or more A Ordinary Shareholders) must be left at or sent by post to the registered office of the
Company (or another address nominated by the Directors for this purpose) and the resignation shall take
effect when the notice is received by the Company or, if later, on such date (if any) as may be specified in
the notice, and Article 18 of the Madel Articles shall be extended accordingly

In any case where, as a result of death or bankruptcy, the Company has no Shareholders and no Directors,
the transmittee(s) of the last A Ordinary Shareholder to have died or to have a bankruptcy order made
against him or her {as the case may be) 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 Article 27(3) of the Model Articles shall be
modified accordingly

PROCEEDINGS OF DIRECTORS

Two Directors, present either in person shall be a quorum for any meeting of the board of Directors,
provided that

1511 if at any time there shall be only one Director in office, the quorum at that time shall be one
Director,
1512 for the purpose of any meeting held to authorise a Director’s conflict of interest under Article

15/section 175 of the Act if there 1s only one Eligible Director in office other than the
conflicted Director{s), the quorum for such meeting shall be one Elgible Director  Article
11(2} of the Model Articles shall not apply to the Company

If the number of votes for and against a proposal at a Directors' meeting 15 equal the chairman shall have
a casting vote, provided that the chairman shall not have a casting vote f he/she/it 1s not an Eligible
Director for the purposes of the relevant directors' decision Article 13 of the Model Articles shall not
apply to the Company

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177 and 182 of the Act, and provided he or she has declared the nature and extent of
his or her interest in accordance with the requirements of the Act, a Director who 1s In any way {whether
directly or indirectly) interested 1n an existing or proposed transaction or arrangement with the Company

1611 may be a party to, or otherwise interested n, any transaction or arrangement with the
Company or in which the Company 1s otherwise {directly or indirectly) interested,

1612 shall be an Eligible Director for the purposes of any proposed decision of the Directors {or a
committee of Directors) in respect of such contract or proposed contract in which he or she s
interested,

1613 shall be entitled to vote at a meeting of Directors (or of a committee of the Directors) or

participate in 2ny unanimous decision of the Directors, in respect of such contract or
proposed contract in which he or she s interested,

13
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1614 may act by himself or herself or tus or her firm in a professional capacity for the Company
(otherwise than as auditor) and he or she or his or her firm shall be entitled to remuneration
for professional services as if he or she were not a Director,

1615 may be a Director or other officer of, or employed by, or a party to a transacthion or
arrangement with, or otherwise interested in, any body corporate in which the Company 1s
otherwise (directly or indirectly) interested, and

1616 shall not, save as he or her may otherwise agree, be accountable to the Company for any
benefit which he or she {or a person or body corporate connected with lum or her (as defined
in sections 252 and 254 of the Act)) derives from any such contract, transaction or
arrangement of 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 on
the grounds of any such mnterest or benefit nor shall the receipt of any such remuneration or
other benefit constitute a breach of his or her duty under section 176 of the Act

Articles 14(1) to 14({4} of the Model Articles shall not apply to the Company
DIRECTORS’ CONFLICTS OF INTEREST

The Directers may, tn accordance with the requirements set out in this Article 17, authorise any matter or
situation proposed to them by any Director which would, if not authorised, nvolve a Director breaching
tus or her duty under section 175 of the Act to avoid conflicts of interest {a “Conflict”)

Any authornisation under this Article will be effective only if

1721 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 to the
Directors under the provisions of these Articles or in such other manner as the Directors may
determine,

1722 any requirement as to the quorum at the meeting of the Directors at which the matter 1s
coensidered 1s met without counting the Director in question, and

1723 the matter was agreed to without the Director in question voting or would have been agreed
to if his or her vote had not been counted

Any authonisation of a Conflict under this Article 17 may {whether at the time of gnvng the authensatron
or subsequently)

1731 extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter so authorised,

1732 be subject to such terms and for such duration, or impose such imits or conditions as the
Directors may determine, and

1733 be terminated or varied by the Directors at any time

This will not affect anything done by the Director prior to such termination or varation in accordance with
the terms of the authonsation

In authorising a Conflict the Directors may decide (whether at the time of giving the authornsation or
subsequently) that If a Director has obtained any information through his or her involvement in the
Conflict otherwise than as a Director of the Company and in respect of which he or she owes a duty of
confidentiality to another person, the Director 1s under no obligation to

1734 disclose such information to the Directors or to any Director or other officer or employee of
the Company, or

1735 use or apply any such information in performing his or her duties as a Director,

where to do 50 would amount to a breach of that confidence
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Where the Directors authorise a Conflict they may (whether at the time of giving the authonsation or
subsequently) provide, without lirmitation, that the Director

1741 15 excluded from discussions (whether at meetings of Directors or otherwise) related to the
Conflict,

1742 15 not given any documents or other information relating to the Conflict, and

1743 may or may not vete (or may or may not be counted in the quorum) at any future meeting of

Directors in relation to any resolution relating to the Conflict
Where the Directors autherise a Conflict

1751 the relevant Director will be obliged to conduct himself or herself in accordance with any
terms imposed by the Directors in relation to the Confiict, and

1752 the Director will not infringe any duty he or she owes to the Company by wirtue of sections
171 to 177 of the Act provided he or she acts in accordance with such terms, hmits and
conditions (if any) as the Directors impose in respect of its authornisation

A Director 15 not required, by reason of being a Director {or because of the fiduaary relationship
established by reason of being a Director), to account to the Company for any remuneration, profit or
other benefit which he or she derives 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, limits or conditions attaching to that authorisation) and no contract shall be hable to be avoided on
such grounds

THE JENSON DIRECTOR

Notwithstanding any other provisions of these Articles, so long as the Nominee Company 1s holder of any
Shares in the Company, Jenson has the right to appoint one person as a Director of the Company and to
remove from office any person so appointed and (subject to such removal} to appont another person in
his or her place

The Jensen Director shall not be required to hold any Shares

Any appointment or removal of the Jenson Director shall be by notice in writing to the Company which
will take effect on delivery at the registered office of the Company or at any meeting of the board of
Directors

NOTICES

Subject to Article 20, any notice, document or other information given in accordance with these Articles
shall be deemed served on or delivered to the intended recipient

1911 if properly addressed and sent by prepaid United Kingdom first class post to an address i the
United Kingdom, 48 hours after it was posted,

1512 if properly addressed and sent by reputable international overmight courier to an address
outside the United Kingdom or from outside the United Kingdom to an address within the
United Kingdom, S Business Days after posting provided that delivery i at least 5 Business
Days was guaranteed at the time of sending and the sending party receives a confirmation of
delivery from the courter service prowvider,

1913 if properly addressed and delivered by hand, when it was given or left at the appropriate
address,
1914 if properly addressed and sent or supplied by electronic means, one hour after the document

or informatton was sent or supplied, and
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1915 if sent or supplied by means of a website, when the material 15 first made avadable on the
website or (if later) when the recipient receives (or 1s deemed to have receved) notice of the
fact that the matenal 15 available on the website

For the purposes of this Article 19, no account shall be taken of any part of a day that 1s not a Business
Day

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

ELECTRGNIC COMMUNICATION

Without prejudice to Article 48 of the Model Articles, notices and any other communications sent or
supplied, by or to Shareholders or Directors under these Articles may be sent or supplied by electronic
means as defined n section 1168 of the Companies Act (including vta a website, chatroom, extranet,
intranet, blog, online socal network or forum or other similar mechamsm duly notified to such
Shareholder or Director or by electronic mail to any emall address supplied to the Company, 1ts officers or
agents in writing by such Shareholders or Directors)

For the purposes of Article 20 1 above, the Company can assume that any emall addresses supplied to the
Company, its officers or agents by Shareholders or Directors are up to date and current, and it 1s the sole
responsiblity of each Shareholder and Director to update the Company as to any changes in thewr email
addresses, and to ensure that the Company has and uses the correct emall address In this regard, all
Shareholders and Directors agree that the Company has no responsibility to any Shareholder or Director
who fails to receive any notice or other communication as a result of the Shareholder or Director falling te
comply with this Article 20 2

When any notice or communication 15 sent by means of a website, chatroom, internet, intranet, extranet,
bleg, online soaal network or forum, or other similar mechanism, an emad shall be sent to Shareholders
to inform them of the existence of the notice or communication made on such website, chatroom,
internet, ntranet, extranet, blog, online social network or forum, or other similar mechanism in
accordance with Schedule 5 of the Companies Act

Any notice or communication sent by means of a website, chatroom, internet, intranet, extranet, blog,
online social network or forum, or other similar mechanism, shall be deemed to have been served on the
ntended recipient when the matenal 1s first made available on the website or (if later) when the recipient
recelves (or 1s deemed to have received) notice of the fact that the matenal 1s available on the website

The Company's obligation to send or supply any notice or commumication to Shareholders or Directors 15
satisfred when the Company transmits an electronic message and the Company is not responsible for a
failure in transmission beyond its control

Each Shareholder and Director shall, for the purposes of paragraph 6 and paragraph 9 of Schedule 5 of the
Companies Act, be deemed to have agreed to accept notices or communications from the Company In
electronic form, and to them being made available on a website, by providing a copy of hus email address
and expressly consenting to that email address being used for the purpose of recewing notices or
communications from the Company in electronic form, and to the Company making information available
on a website

SHARE CERTIFICATES

The conditions of 1ssue of any Shares shall not require the Company to 1ssue any Share certificate
although the Board may resolve to do so

The Company shall not be bound to 15sue more than one certificate in respect of Shares held jointly by
two or more persons Delivery of a certificate to the person first named in the register shall be sufficient
delivery to all joint holders

16
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If the Board resolves to 1ssue a Share certificate it may be i1ssued under seal (by affixing the seal to or
printing the seal or a representation of it on the certificate) or signed by at least two Directors or by at
least one Director and the Secretary Such certificate shall specify the number and class of the Shares in
respect of which it 1s 1ssued and the amount or respective amounts paid up on it The Board may by
resolution decde, either generally or in any particular case or cases, that any signatures on any Share
certificates need not be autographic but may be appled to the certificates by some mechanical or other
means or may be printed on them or that the certificates need not be i1ssued under seal or signed by any
person

Every Share certificate sent in accordance with these Articles will be sent at the risk of the member or
other person entitled to the certificate The Company will not be responsible for any Share certificate {ost
or delayed in the course of delivery

17
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