Company number 08898913

PRIVATE COMPANY LIMITED BY SHARES
YRITTEN RESOLUTIONS
of

CHRYSALIS VISION LIMITED
{tha "Company“)

Circufation Date: |Y  October 2019 (the “Circulation Date")

Under Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that:

»

Resclution 1 below is passed as an ordinary resolution (the "Ordinary Resolutien"); and

Resolutions 2 and 3 below are passad as a special resolutions {the "Speclal Resalutions™),

{the QOrdinary Resolution and the Special Resolutions 1ogether baing the "Resolutions™),

21

2.2

ORDINARY RESOLUTION

THAT, subject to the passing of Resolutions 2 and 3, in accordance with section 551 of the CA
2006, the Directors be and are generally and unconditionally authorised to allot shares in the
Company or grant rights o subscribe for or to convert any security into 2,000,000 B ordinary
shares of £0.0007 each up to an aggregate nominal amount of £200 and at a share price of
£0.05 per ghare (the "B Rights"), each having the respective rights and being subject to the
respective rastrictions get out in the new articles of association of the Company proposed to
be adopled pursuant to resolution 3 below, Unless renewed, varied or revoked by the
Company, this authonty shall expire on the dale falling 5 years after the date on which this
resclution is passed sava that the Company may, before such expiry, make an offer or
agreement which would or might require shares io be allotted or B Rights {o be granted and
the Directors may allot shares or grant B Rights in pursuance of such offer or agreement
notwithestanding that the awuthority conferred by this resolwion has expired.

The above authority i8 given in addition to all unexercised authorities previously granted to the
Diractore and are given without prejudice to any alloiment of shares or grant of rights to
subscribe already made or offered or agreed to be madeé pursuant to such authority.

SPECIAL RESOLUTIONS

THAT, subject 1o the passing of Resolutions 1 and 3, and in accordanca with section 570 of
the CA 2008, the Diractors be and are generally and unconditionally empowered to alict equity
securties (as defined in section 580 of the CA 2006} pursuant to the authority conferred by
resolution 1 above, as if section 561(1) of the CA 2006 and atticle 19.2 of the articles of
association of the Company did not apply to any such allotment, provided that this power shall:

be limitad to the allotment of equity securittes up to an sggregste nominal amount of £200.00;
and

expire on tha date falling 5 years after the date on which this resolution is passed {uniess
renawed, varied or revoked by the Company priar to or on that data), ssve that the Company
may, before such expiry make an offer or agreemsnt which would or might require equity
securites to be allotted after such expiry and the Directors may afiot equity securities in
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pursuance of any such offer or agreement notwithstanding that the power conferred by this
tesolution has expired.

3. THAT, subjsct to the passing of Resolutions 1 and 2, the draft articles of association attached

¢ this regolution be adopted as the aricles of assaciation of the Company in substitution for,
and to the exclusion of, the Company's existing articles of association.

AGREEMENT

Please read the noles al the end of this document before mignifying your agreement to the
Resolutions.

The undersignad, being a person entitled to vata on the above Resolutions on the Circulation Date,
hereby imevocably agrees to the Resolutions:

ﬂ (2 l-/é’* )

B cbét Cnter fooTl £

Full name of shareholder

Signat

e lref 2oy
Date

11/58052128_4 2



Campany number 08898913

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

CHRYSALIS VISION LIMITED
{the "Company"}

Circulation Date: YW October 2019 (the "Circutation Date")

Under Chapter 2 of Parf 13 of the Comparies Act 2006, the directors of the Company propose that

s

Resalution 7 below 15 passed as an ord'nary resolution (the "Ordinary Resolution™), and

Resolutions ? and 3 below are passad as= a special resotutions (the "Special Resolutions™),

(the Orainary Resolution and the Special Resolutions together baing the “Resolutions”}

21

22

ORDINARY RESOLUTION

THAT, subject 1o the passing of Resolutions 2 and 3 in accordance with sect:an 581 of the CA
20086, the Directors be and are genaerally and unconditona'ly authorised to alio! shares in the
Company or grant nghts 1o subscribe for or to convert any secunty inte 2,000,000 B ordinary
shares of £0 0001 each up ta an agaregate nominal amount of £200 and at a share price of
£0.05 per share (the "B Rights"), each having the respective nghts and being subject to the
respective restriclicns set out ir the new artictes of association of the Company proposed to
be adopted pursuant to resoluton 3 below. Unless renewed, varied or revoked by the
Company, this authanty shall expire on the date faling § years after the date on which this
resoiuvbion is passed save that e Company may, before such expiry, make an offer or
agreement which wauld or might require shaies o pe allofted or B Righis to be granted and
the Directors may allot shares or grant B Rights in pursuance cf such offer or agresment
notwithstanding that the authority conferred by this resolutron has axpirad

The above autharity is given in addition 1o ali unexercised authorities previously grantad to the
Directors and are given wihout prejudice to any alletiment of shares or grant of rights to
subscribe already made or offered or agreed to be made pursaant to such authority,

SPECIAL RESOLUTIONS

THAT, subject to the passing of Resolutions 1 and 3. and in accordance with section 570 of
the CA 2006, the Directors be and are generaily and unconditionally empowered to allot equity
securties {as definen 1n section 550 of the CA 2008) pursuant to the authority conferred by
resolulion 1 above, as if sectan $81(1) of the CA 2006 and artigle 19.2 of the articles of
assoeiation of the Campany did not apply to any such allotment, provided that thes power shall,

be limited to the allotment of equity securities up 1o an aggregate nrominal amount of £200 0C.
and

expire on the date falling 5 years after the date on which thes resclution is passed (unless
renewed, varied of revoked by the Comipany prior to or on that date), save that the Company
may, before such expiry rnake an offer or agreemen: which would ar might require equity
securres o be alolted afer such expiry and the Direclors may allot equity sec.rties In

IR INNES P |



pursyance of any such offar or agreement nolwithsianding that the power conferred by this
resolution has expired

3. THAT. subject to the passmg of Resalutions 1 and 2, the draft articles of associaton attached
to this resolution be acopted as the arficles of association of the Company n substitution far,
and to the exclusion of, the Company's existing articles of association

AGREEMENT

Please read the noles at the enc of this document before signifying your agresment o the
Resolutions

The undersigned. being a person entitled to vote on the above Resalutions on the Circulation Date,
hereby irrevocably agrees to the Resofutions:

" Lors Toumaon)

Full name of shareholder

oo daf e f o
Date ' B

1136352123 4



Company number 08898513

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

CHRYSALIS VISION LIMITED
(the "Company")

Circulation Date: | "t’ Qctober 2018 {the "Circulation Date"}

Under Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose that:

*

Resolution 1 below is passed as an ordinary reselution {the "Ordinary Resolution™): and

Resofutions 2 and 3 below are passed as a special resolutions {the "Special Resolutions™),

(the Ordinary Resolution and the Special Resolutions together being the "Resolutions™),

21

2.2

ORDINARY RESOLUTION

THAT, subject to the passing of Resolutons 2 and 3, 1n accordance with section 551 of the CA
2006. the Directors be and are generally and unconditionally authansed to allot shares in the
Company or grant rights to subseribe for ar to convert any security into 2,000,000 B ordinary
shares of £0 0001 each up to an aggregate nominal amount of £200 and at a share price of
£0.05 per share (the "B Rights"), each having the respective rights and being subject to the
respeclive restrictions set out in the new articles of associatien of the Company propased to
be adopted pursuant to resaolution 3 below Unlesz renewed, varied or revoked by the
Company. this authority shall expire an the date faling S years after the date on which this
resolution is passed save that the Company may, before such expiry, make an offer or
agreement which would or might require shares to be allotted or B Rights to be granted and
the Directars may allot shares or grant B Rights in pursuance of such offer or agreement
notwithstanding that the autharity conferred by this resoiution has expired.

The above authority is given in addition to afl unexercised authorities previously granted to the
Directors and are given without prejudice to any allolment of shares or grant of rights to
subscribe already made or offered or agreed to be made pursuant to such authority.

SPECIAL RESOLUTIONS

THAT, subject to the passing of Resclutions 1 and 3. and in accordance with section 570 of
the CA 2006. ths Directors be and are generally and uncondilionally empowered to aliot equity
securities (as defined in section 560 of the CA 2006} pursuant to the autharity confarred by
resolution 1 above, as if section 861{1) of the CA 2006 and article 19.2 of the articles of
association of the Company did not apply to any such allotment, provided that this power shall:

be hmited to the allotment of equity secunties up to an aggregate norminal amount of £200.00,
and

exprre on the date falling 5 years after the date on which this resolution 15 passed (unlfess
renewed, vared or revoked by the Company prar to or on that date}, save that the Company
may, before such oxpiry make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Directars may allot equity securities in

T1G00SF10E &



pursuance of any such offer or agreement notwithstanding that the power sonferred by this
rasalution has expired.

3 THAT, subject to the passing of Resolutions 1 and 2, the draft articles of association attached

to this resolution be adopted as the articles of assaciation of the Campany in substitution for,
and to the exclusion of, the Company's existing articles of association

AGREEMENT

Please read the notes at the end of this document befare signifying your agreement to the
Resolutions.

The undersigned, being a person entitled to vote on the above Resolutions on the Ceroulation Date,
hereby irrevocably agrees to the Resolutions:

Wit

Signature

MR | ALOAD

Full name of shareholder  £57 AND ¢4 LruA € ce

ufio) 2014

Date

SN GONTUILS L im  TED

1458022 38_4 4



Company number 08898913

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTICNS
of

CHRYSALIS VISION LIMITED
{the "Company™)

Circulation Date: [ Qctober 2019 {the "Circulation Date™)

Under Chapter 2 of Part 13 of the Companies Act 2008, the drectors of the Company propose that:

Resolution 1 betow 18 passed as an ardinary resclution {the "Ordinary Resclution™); and

Rosolutions 2 and 3 below are passed a3 a special rasolulions (the "Special Resolutions™),

{the Ordinary Resolution and the Special Resolutians together being the "Resolutions”),

21

2.2

tHHROSETEY 4

ORDINARY RESOLUTION

THAT, subject to the passing oF Resolutions 2 ard 3, in accordance with section 551 of the CA
2008 the Directors be ard are generally and unconditionally authorised to all shares n the
Company or grant rights to subscribe for or to convert any security into 2,000.000 B ordinary
shares of £0.0001 each up 1o an aggregate nominal amount of £200 and at a share price of
£0 05 per share {lhe "B Rights™), each having the respactive rights and being subject to the
respactive restrictiens set out in the new articles of association of the Company proposed to
be adopted pursvant to resolution 3 below. Unless rencwed, varned or revoked by the
Company, this authority shall expire on the date fallng 5 years after the date on which this
resolution 1= passed save that the Company may, before such expiry, make an offer or
agreerment which would or might require shares to be allolled or B8 Rights to be granted and
the Directors may allot shares or grant B Rights in pursuance of such offer or agreement
notwithstanding that the authonity conferred by this -asclution has sxpired

The above authority is given in additich to all unexercised authorities previously granted to the
Directors and are given withoul prejudice to any allotment of shares or grant of rights to
subscribe already made or offered or agreed to be made pursuant to such authanty

SPECIAL RESOLUTIONS

THAT, subject to the passing of Resolutions 1 and 3, and in accordance wth sect'on 570 of
the GA 2006, the Directors be and ae generally and unconditionally empowered to sliot equity
serurities {as defined in section 580 of the CA 2006) pursuant to the authonty conferred by
resolltion 1 above, as if section 531{1) of the CA 2005 and article 19.2 of the ariicles of
association of the Company did ra? apoly to any such al otmant, provided that this power shall:

be limited o the aliotment of equily secdrities up to an aggregate nominal amount of £200 CO;
and

expire on the date falling 5 years after the datg en which this reso'ulion 1= passed [unless
renewed, varied or revoked by the Company prior to or on that date}, save that tha Company
may, befere such expiry make an offer ar agreement which would or mignl require equity
securities to be alictied afler such exoiry and the Directors may allat equily securibies in



pursyance of any such offer or agreement nolvithstancing that the power conferred by this
resolution has expired.

3. THAT, subject ta Lhe passing of Resolutions 1 and 2, the draft articles of association attached
to this resolution be adopted as the articles of association of the Company in subslitution for,
and o the exclusicn of, the Cornpany's existing articles of assacation.

AGREEMENT

Please read the notes al te end of this documant before signifying your agreement to the
Resclutions.

4 a person entitlied to vote en the above Resolut.ons on the Circulal-on Date,

Tre undgrsig ed?‘b

CHRSHIRIHT

F‘ wll name of sh;r;;h;:tll‘:i'é;.

AL AT RIS
Date

1458052 126_4 2



Company number 08898913

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESDLUTIONS
of

CHRYSALIS VISION LIMITED
(the "Company")

Circulation Date: 14} Octaber 2019 (the “Circulation Date")

Under Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose that:

*

Resaluton 1 below is passed as an ordinary resclution {the "COrdinary Resolution”™); and

Resolukans 2 and 3 below are passed as a special resolutions {the "Special Resolutions™),

(the Ordinary Resolution and the Special Resolubons together being the "Resolutions™),

21

22

CORDINARY RESOLUTION

THAT, subject to the passing of Resclutions 2 and 3 in accordance with section 551 of the CA
2006. the Directors be and are generally and unconditionally authorised to allot shares in the
Company or grant rights to subscribe for or to convert any security into 2,000,000 B ordinary
shares of £0 0001 each up to an aggregate nominal amount of £200 and at a share price of
£0.05 per share (the “B Rights"}. each having the respective rights and being subject to the
respective restrictions set out in the new articles of association of the Company propased to
be adopted pursuant to resolution 3 below Unless renewed, varied or revoked by the
Company, this authority shall expire on the date falling § years after the date an which this
resolution is passed save that the Company may, before such expiry, make an offer or
agreement which would or might require shares to be allotted or B Rights te be granted and
the Directars may allot shares ar grant B Righis in pursuance of such offer ar agreemeant
notwithstanding that the autharity conferred by this resolution has expired.

The above authonty s given in addition 1o all unexercised autherities prewviously granted o the
Directors and are given without prejudice to any allotment of shares or grant of rights to
subscribe already made or offered or agreed to be made pursuant to such authornity.

SPECIAL RESOLUTIONS

THAT, subyject to the passing of Resolutions 1 and 3, and in accordance with sectien 570 of
the CA 20086, the Directors be and are generally and unconditionally empowered to aliot equity
securittes (as defined in section 560 of the CA 2006) pursuant to the authonty conferrad by
resclution 1 above, as if section 561(1) of the CA 2006 and article 19.2 of the articles of
associalion of the Company did not apply to any such allotment, provided that this power shall

be limited to the allotment of equily secunties up to an aggregate nominal amount of £200.00:
and

expire on the date falling 5 years after the date on which this resoluton is passed (unless
renewed, varied or revoked by the Company prior ta or on that date), save that the Company
may. before such expiry make an offer or agreement which would or mught require equity
secunties to be aflotted after such expiry and the Directors may allot equity secunties in

11, °52128 4 !



pursuance of any such offer or agreement natwithstanding that the power sonfened by this
resolytion has expired.

3. THAT, subject 1o the passing of Resolutions 1 and 2, the draft articies of association adached
10 this resolution be adopted as the articles of association of the Company in substitutian for,
angd to the exclusion of, the Campany's existing articles of association

AGREEMENT

Plzase read tne noles at the end of this document before signifpng yaur agreement to the
Resalutions

Lo . )
The urdersigngd, bem/g a person enttied to vote on the above Resolutions on the Croulation Date,
hearaby irrau{)qﬁbiy aa’ﬁrees to the Resolutions

)

i

Slgnature

0
Kool F19K4Y

Full name of shareholder

Date

HEan52 28
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2.1

1 Yaagnhigas 1

ARTICLES OF ASSQCIATION
of
CHRYSALIS VISION LIMITED
{the Company)

(adopredon V| | 2019

Adoption of Model Articles

The Model Articles together with the regulabiars numoered 25 to 27 {i~clusive) and 52 to 62 {inclusive] in the
Madel Articles ol Associztion lor Public Companies set aut in Schedule 3 of the Companies [Moded Articles)
Rrpulations 2008 (S| 2008 Mo. 3229) shall apply to the Company, except in 50 for as they ere moditied or
excludad by thess Articles or are inconsistent with these Artic'es, and, subject to any such medif cations,
exclusions or i1consistences, shall tozether wth these Articles constlute the articles of assaciation of the
Company te the pxclusion of any other Arpcles or regulations set out in any statute cr i eny stalutory
irstrumerl or olher scbordimate legislation,

Articles 4 to 11 [inclusive), 13, 14, 17, 19, 21, 24, 26, 30, 39 to 41 [inclus.ve) and 52 10 53 {'nclusive} of the
Maodel Articies shall net apply to she Canrpary.

Interpretation

In those Articles, whore the contoxs so admits, the fallowirg words and expressians shall have the ollowing
mednings

Acceptance Notice means a nolice accenting an ofer made in a Sale Notice,
Accoantants rrarns the anm of accaartanss agpointed as valuers under Acticle 23;
Act the Companies Act 2006 as amended and in force immediately prier to

the adoption of Lhese Art'¢les,

A Shares the A prdinary shares of £1 80 gacn in the caoital of tne Comparny having

the r'ghty arc restret’ ons set gut in 198se Artscles;

B Shares the B o-dinary shares of 00001 each in tne cap tal of the Corpeny

having the ripghts and restrizhions set out in these Arficles;

Business Day 3 day [ather than a Satu-day or Suncay) o~ which banks are generally

oper for business in Londan,

o



11288057856 2

Business Sale

Called Sale

Controling Interest

C Shareholder

€ Shareholder (1N

€ Shareholder Director

€ Shareholder Observer

€ Shares

Deferred Shares

Disposal

ElS Relief

mearns the sale or other disposal iwhether by one transaction or a series
of related transactions) of the whole or a substantial part of the bisiress
and assels of the Compeny;

means a sale by the helders of the & Shares of alf of their interest InShares
to the C Shareholder;

an interest in Shares conferring on the holder or holders control of the
Company within the meaning of sectien 1124 of the Corporation Tax Act
2010,

means the halder of the C Shares;
means any convertible loan note instrument 1ssued by the Company and
held by the C Shareholder from time to time, with conversion rights nto

new C Shares;

means a director of the Company appointed in accordance with
Article,16.2.1, 16,3.1 and 16.4;

mezns the observers appointed by the € Shareholder i1 accordance with
Acticle 16.1.2;

the € erdinary shares of £0.0001 sach 11 the capital of the Company
hawng the rights and restrictiors set out in these Articles;

lhe deferred shares of £1.80 each in the capital of the Company having
the rights and restrictions set out in these Artitles

shall incluce, without limitation:

{i} sale, assignreent or transfer;
{ii} Creatng or permitiing to subsist any Encumbrance;
{{u} any agreement, arrangement or understanding in respect of

votes of the right to rocoive dividends;

{iv} Ltherenunciation or assigrtment of any right ta receive a share
or any legal or beneficial interest in a share, and

v any agreement Lo do any of the ahove, excepl an agreement
to transfer shares which is conditional on compliance with
these Articles

and Dispose and other cograte expressions shall be constrund
accordingly;

means the income tax relief and/or exemption frem tax in respect of
chargeable gains which s available under the Enterprise lovestment
Scheme set ovt in part 5 of the income Tax Act 2007 {as amended],



Eligible Director

Employee Share Scheme

Group Campanies

ITA

Listing

Management Shareholder

Management Shareholder Director

Model Articles

Relevant Securlties

Salz Notice

Sale Shares

Seller

Share

Share Sale

in respect of any matier a director who would be entiled to vote on that
mattes al @ meeting of directors;

ar. employee share scheme approved by the boaid and constituting
options aver Shares,

the Company and its subsidiary undertakings from time to time, and a
reference to @ Group Company shall be a reference to any one of them,

lncome Tax Act 2007;

means the becoming effective of a listag of a~y of the Compary's
secur.ties on 3 S$tock Exchange or the granting of permission for any of the
Coempary's securities Lo be traced on ¢ Stock Exchange and the { sting
shall be treated as cccurring on the day o~ which tading In the secunigs
hegar;

means cach ol Rogor Parry, Michael Pilsworth and Christopher Wright,
and Management Sharehalders shall refar to afl of them

means « d-ecton of the Company appeinted in accordance with Arncle
16 11land16.2.2

the madel articles fur private companies limited by shares cantained in
Schedu'e 1 of the Companics {Model A-ticles) Regulations 2008 (S
2008/3229) as amended prior (o the dele of adoption of these Arzicles;

equity socunties as doefined in section 560 of the Act;

means 3 notice to the Company offerirg to sell the legal and beneficial
mtarest i that nomber of Shares spedfied in the notice and registered in the
narma of the mambar giving that notice to gach membar who 15 not the
rrembar giving that notecc;

means he number of Shares registesed in the Seller's namea which the Seller
wishos to transfer, oing as specified in the relevanl Sale Notige;

meanrs a sharenolder who gives a Sale Notice;
ashare o the capital of the Company, »»ess ath erwise specified;

the sele of sny Shares (in one tranzaction) which waould, 1if completed,
result 'n the buyer of those Shares a~d persans acting in concert witk him
together acquiring a Cotrolling telerest, excepl whe-e the dentities of
the shdre~olders and the propo~tion of Shares helz by each of them
follow ng completion of the sale are the same 2% the Wentities of the
sharehnlde-s and their respective abdrehaldings in the Company
imeradistely before the sale; a-c
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23

24

2.5

2.6

4.1

4.2

5.1

5.2

5.3

T SH05 18567

Stock Exchange megns either (@) The London Stoce Exchanpe ple (mcluding the Alterrative
Investment Marker aperated by The Londan Stack Exchange plel, PLUS
Moarkets pic {including the PLUS-listed market and PLUS-guoted market
operated by PLUS Markels plc) or {b) any other recopnized investment
exchange las definnd by Section 285, Financial Services and Markets Act
2000} and their respective share dealing markets.

Words and expressians which boar particufar meanings in the Modef Articles shall, uniess otherwise defined n
these Articles, bear Lhe same meanings in these Articles.

Headings are for convenience only and shall not affect construction.

References to subsidiary, subsidiary undertaxings, group undertakings, wholly owned subsidiary, holding
company or bogdy corporate shall have the meanings given to thern in the Act.

References to persons shall be deemed Lo inciude natural persons, companies ard other bodies corporate,
unincorporated assoaciations, partnershios, firms and government bodies, governments, states and any other

organisations {whether or not in each case having separate legal personality}.

A corporate member represented at a3 general meeting by a duly autnorised representative shall be deemed to
ba present in person.

Directars' Decisions
Save where the Company has only ane {1) directar, any decision of the directors must be taken by 3 magority
decision at a meating of direclors in accordance with these Articles or must be a decision taken ir accordance

with Article 313

Members' Reserve Power

The members may, by special resolution, direct tre directors to take, or refrain from taking, specified action.

Na such speaal resolution invalidates anything whicn the directors have done before the gassing of the
resolution,

Rirectors may Delegate

Subject Lo these Articles, the directors may delegate any of the powers which are conferred or them under the
Articles:

511 to such person or commistee,;

512 by such means {including by power of attomey);
513 to such an extent;

514 in relation to such matters or territories; and
515 on such terms and conditions

as they think fit.

if the directors so specify, any such telegation may authonse further delegation of the directars’ powers by
any person to whom they are delegated.

Tre directors may revake any de’egation in whole or part, ar alzer its terms and canditions,
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Commitiees

Cormmittess to which the directoss celegate a1y of thelir powers must fallow procedures whuck are based as
far s they gre gpplicable on those provisions of the A-tickes which gavern the taking of decisions by directors

The drectors may make rules of grocedure for &l or any committees, which prevai over rules derived from
these Articles if they are not cons.sternt with them

Convening Dirpctors' Meetings

Ay director may call a directors' rreeting by giving natice of the meeting to the directors or by suthorising the
company secretary [if 2ny] ta give such notice.

Nolice of any directors’ meetings must indicate

721 115 oroposes cate and tme,
7.2.2 where it is to take plate, and
723 it it1s anticipated that directors 2a-t tipating i the meelng will rot bein the same place, haw it

it prososed that they should commun’cate w.th each other during the meeting.
Motica of a directors' macting must be give~ to each directer, but need nat bo in wiiting
Motice of a divectors' meeting reed not be given to directors whao waive their entitlement to not ce of that
meeting, oy giving notice to that effect to the Company no: more than 7 days after the date or which the
moeeting is held. Where such notice 1s given after the meeting has been he d, that does not affect the va idity

of the meet'ng, or of any business conducted atit.

Voting at Directors' Megtings

Unless ozherwise stated in these Articles, ~esglubions of the directors shall be decided by majo-ity of the votes
cast and eack director shall have one (1) vote, An aliernate director shall have one (1) vote for each director
for whor he is acting as aternate  In the case of an eguality of votes, the chairman of the meet g shall have
asegond or casting vote,

Participation at Directors’ Meetings

Any one [1} or more directors may participate i asd volg 3l directors' meetings by means of a confecence
te’ephone or any communication ecuipment which allows sl persons participatiog in the meeting to hear each
other, Ary director so parsicipating ir a meeting shali be deemed to ke present in person ang shait tount
towards the gaorum. Such a meetng shall be deemed to take place where tre largest group of those
participating is assembled, ar, if there is na such group, where the chairman of the meeting thendis.

Subjert to Article 9.3, the post of chawrman of the Board shall be held by a Management Sharehalder Director
as hominated by the Management Shareholders

If the € Sharehalder holds a majonty of the Shares, € Sharcholder shall be entitied to namnate one of the C
Sharehclder Directors as chairman of the Board.

The chairman of the Board shall nal have a casling vote.

If the chatrman of the Board s not participating 1n a directors mesting within ten miputes of the time at which
it was to star, the participating directors apponted by the same shareholder as the chairman of the board of
chrgotors must appaint one of themsalves to chair 1t.

Querum at Directors’ Meetings
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Na business shall be tramsacted at any meetwy of the direclors unless a guordm is presenk.

Subject te article 10.3, the quarum for directors meetings shall be two. At any time the C Sharehalder is
entitled Lo appoint one ar more drectars in accardance with Article 16 , and unless otherwise agreed from
time to time by the shareholders and notified to the company in writing, the quorum for directors’ meeting
shall be twe and at least one shall be a C Sharehalder Director and at least one of them shall be a Management
Shareholder Director. (n the event that article 16.4 applies, the quarum shall be one C Shareholder Director
only.

In the event that a meeling of the Board 15 tnquorate al any Uime the C Shareholder is enhitled Lo appuint one
or mare directors in accordance with Article 16, that meeting will be deferred to the same time and day in the
following week, such process to be repeated once if the first deferred meeting is inquorate. If the second
deferred meeting is ihquarate, then the quorum shall be adjusted so that the quorum is one C Shareholder
Director only. In the event thal a meeting of the Board is inquorale at any other time, thal meeting will be
deferred to the same time and day in the following week, such process to be repeated until such time as a
nuorum can be formed.

A direcior shall not be counted in the guorom present in refation to a matter or resolution en which he is pol
entitled to vote but shail be counted n the quorum present in relation Lo all other matiers or resolulions
considered or voted on &t the meeting.

Directors’ Conflicts of Interest

The directors may, in accordance with the requirements set out in this Article 11, authorise any matter or
situation proposed to them by any director which would, if not authorised, Involve a directar (an Interested
Directer] breaching his duty uncer seclion 175 of the Act to avoid confliets ol interest [Conflict).

Any autnorisation under this Article 11 will be effoctive only .

1121 to the extent permitted by the Act, the matter in question shalt have heen propesed by any
directar for consideration in the same way that any other matter may be proposed to the
directors under the provisions of these Articles ar in suc? other manner as the directars may
determing;

i1.2.2 any requirement as to the quorum for consideration of the relevant matter is met without
counting the Interested Director or any other interested directar; and

11.2.3 the matter was sgreed Lo without the Interested Birector voting or would have been agreed to
i the Interested Direttor's and any ather interested director's vote had not been counted.

Any agthorisation of 2 Conflict under this Articte 11 may (whether al tne ume of giving the authorisation or
subsequently}.

11.3.] extend 10 any actual or polentia: conflicl of interest which may reasonably be expected to arise
cut of the matter or situatior so authorised;

1132 provide thai the Interested Director be excluded from the receipt of documents and infarmation
and the participation 1n discussions (whether at meelings of the directors or otherwise) related
to the Conflict;

11.3.3 pravide that te aterested Director shafl or shali nol be an Eligible Director in respect of any
future decdision of the directors in relation to any resolution related to the Conflict;

11.3.4 impose upon the Imterested Director such other terms for the purposes of deaiirg with the
Conflict as the directors think fit;

1135 provide that, where the Interested Direclor obitains, or has ablained {thraegh his involvemnent in
the Conflict and otherwise than throveh his pasition as g dwector of the campany} information
that i confidential to a third party, he will not be ob ged to disclose that information to the
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Company, or 1o use 1L in relation to the Company's affairs where to do so would amount to 3
breach of that confidence; and

1136 permit the interested Director to absemt himself from the discussion of malters relating to Lhe
Contlict at any meeting of the directors and be excused from revicw.ng papars prepared By, or
for, the directors to the extent they relate to such matters.

Where the directors aathorise a Conflict, the Interested Director will be obliged to tonduct himse [ n
accordance with any terms and congitions imposed by tne directors in relation to the Canflict.

The directors may revake ar vary suth autharisation at any tinme, but this will not affect anything done by tne
Interestad Director, prios 1o such revocalion or variation, in accordance with the terms of such authornsation

Adirectoris not required, by reason of deing a direcior (or because of the fidudiary relationship establishec by
reasan of being a director), to aceount 1o the Company far any remuneratian, prefit or other benefit which he
derives from or in connection with a re’ationsnip involving a Conflictwhich has been authorised by the directors
or by the Company in ganeral meeting (subject in each case to any terms, hmits or conditions attaching to that
autharisationk and no contract shail be liable to be avoided on such grounds

A director, notwithstanding his office, may be 2 d -ecto- or other officer of, empioyed by, or otherwize
nterested in, the sharenolder wha appointed nim as a dicector of the Company and na further authorisat’on

for the purposes of section 175 of the Act shzll be recessary in respect of any such interest,

Any director shall be entitied from time to tirre te disc 0se ta the shareholder(s) that have appomnted hirm such
informalion concer1ing the sysiness and affsirs of the Company as he shall at his discretion see fit,

Transactions or other Arrangements with the Company

Subject to sections 177151 and 177(6) of the Act, & director who is in any way, whether diractly o7 incirectly,
interested in s proposed travsaction or a-rengement w'th the Company shall geclare the nature ard extent of
his interest to the other directors before the Company cnters into the transaction or arrangenent in
accordance with the Act.

Subject to sections 18245) anid 187(6) of the Act, = d rector who is it any way, whether directly or ind rectly,
interested in a t"a1saction o~ arrangenent that has been entered into by the Company shall deciare the nature
and extent of his interest to the other directors as soon asis reasonably pracicable in accordance wita the Act,
unless the interest has afready been decared under Asticle 12.1.

Subjecl 1o any terms and conditions imposed by the members in accordante with Article 11.3, and provided a
director has declared the nature and exient of b s interest in aceordance with the regquirgments ol the Act, a
director wha is i any way, whet=er dirpctly or indirectly, interested in an existing o- propesed transaction or
arrangerrent with the Company-

12 3.1 ray be a party o, or otherw'se interested in, any such transaction or zTangement with the
Compay, or in whith the Comasany 18 otherwise [directly o indirectly) interested;

1232 shall ba an Ergible Drector for the purposes af any proposed decis on of the directors (or
committee of directors) in respect of such ransaction or arrasgenment or propased transaction
or arrangement in which he s interested;

12 2.3 shall o2 entitled 1o vote at 2 meat™g of divecrers (or of a cormitter of directors) or participate
In any LAanimous dedston, IR reipacl 00 osuch transaclion or arrangement o7 proposed
transactior o- arrangement inwhich he i intereesod,

1234 may be o director o- other officer of, or g alayee oy, 07 d pdity Lo a lransaclion or grrargament
with, 0” atherw s interessed in, any body corporate in which the Company iz otherwise (directly
o indirectly} interasted; and

o
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12.3.5 shall not, save as he may otherwise agree, bo accountable to the Company fer any benefit which
he (or a person conetted with him {as defined *n saction 252 of the Act}) derives from any such
cont-acy, transaction of arrangement ar from anysuch office ar emp’oyment or frams any interest
in any such body carparate and no such contract, transaction or arrangement shall be liable to
be avoided on the grounds of any such interest or genafit nor shall the receipt of any such
remuneration or other benefit constitute & breach of his duty under section 176 of the Act.

Written Resolutions of Directors

A resolution in writing signed by afl the Eligible Directors shall be a5 valid and effective for all purpeses as a
resalution passed by the directors at a meerting duly convered, held and constituted. The resolution may be
contained in pne [1) document or in several documents in like form each executed by one (1) or mors of the
Eliginle Directors. Aresciution signed by an alternate director need not alzo be signed by his appointer snd, if
it is signed by an Eigible Director who has appointed an alternate directer, it need not be signed by the
alternate director in that capacdity.

A degision may not be taker in accordance with this Article 13 if the Ehgible Birectors would not have formed
3 quarurn at a directo-s meeting to vote on the matter.

Number of Directors

The numbe- of directors shall not be greater than six {6] and the minimum number of directors shall be gne
(1).

No Age Limit or Share Qualification
Mo director shall be required to retire or vacate his office, and no person shall be ineligible for appointment as
a directo-, by reason of his having attained any particular age. No shareholding qualification for directors shals

be required.

Appointment and Removal of Directors

Subject to Articles 16.2. 16.1 and 16.4:

16.1.1 the Management Shareholders shall have the exclusive right to appoing, remove and replace
up ta two directors, each of whom must be 2 Management Shareholdar and the Maragement
Sharehoiders shatl pracure that at all times there are 2 Management Directors, and if the
number of Management Sharehalders is at any lime greater than tweo, the Managernent
Shareholder holding the largest number of Shares at that Lime shall determine the two
directors appointed under this Article 16.1.1;;

16.1.2 for as long as the € Shareholder holds Shares, it shatl have the exclusive nght to appoint,
remove and replace two persons to act as abservers of meetings of the diregtors {°C
Shareholder Observers'). The C Sharenolder Cbservers shall be entitied to receive notice
of, and attend and speak al, alt meetings of directors and meetings of any committee of
the Directors and to receive copies of all board papers as if he or she wore a director, but
shall not be entitled to vole on any resolutions proposed.

H the C Sharehalder holds more than 40% of the Shares:

16.2.1 C Shareholder shall have the axciusive right Lo appoint, remove and replace up te two C
Shareholder Directors. For so tong a5 only one € Shareholder Director 15 appointad by the C
Sharehotder, that C Shareholder Birector shatl have 2 votes until such time as a second €
Sharcholder Director 15 appointed pursuant to this Article 16.2.1;

16.2.2 the Management Shareholdets shall have the exclusive right te appaint, remove and replace
up to three directors, each of whom must be a Management Sharehalder.

I the C Shareholder holds a Contralling fatorost bur less than 90 of the Shares:
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16.3.1 the € Shareholder shall have the exclusive right to appoint, remove and replace up to two
directors who shall each have 2 votes each.

1632 the Management Sharehotders shall have the exclusive right to appeint. rermoeve and replace
up to three directors wha shall each have 1 vole each. each of whorn must be a Managemeant
Shareholder.

if the C Shareholder kolds 9% or more of the Shares, the C Sharchoider shall have the exciusive right to
appot, remove and reptace up to five dwectors. For the avoidance of doubt, nane of the Management
Shareholders shall have the right to appoint themselves as a Management Shareholder Dircctar.

Any appointment or removal of a director by the sharcholders shall take effect upen delivery of the direction
10 a meeting of the directors or ta the secretary.

In any case where, as a result of death, the Company has ro shareholders and no directors, the personal
representatives of the last shareholder to kave died have the right, by natice in writing, ta appaint a porson ta
ba 3 director.

For the purposes of Article 18 6, wheg twa (2} or more sharsholdnes cle in circurrstances rendering it uncertain
wha was the iast to die, a younger sharebolder (s deemred to nave survived an older shareholder,

Remuneration of Directars

Directors may undertake any serv ces for the Company thiat tne direclors deade,
Dirpctars are eatitled to such remunerat o as the ¢'~ectors determine:

17.21 far therr services Lo the Company as directors, gnd

17272 far any other service which they underake for the Company

A director's rarmuneratior may.

172.3.1 take any form, and

17.3.2 include any arrangements iv conection wit™ (ie paymaont of a pergon, allowance or gratuity,
ar any death, sickness or disability berefits, to or in respect of thal director,

Unless the directors decide otherwise, ¢reciors' remureration accrues from day o day.

Unless e directors decide otherwise, direclors aré not actountable ta the Company for any remuneration
which they receive as diractors or othe- officors or employees of the Company's subsidiaries o~ of any other
hady corparate in which the Company is interested,

Share Capital

The A Shaces, B Shares and CShares are 1ot redeemable and shall rank par passuin all respects save that

Income: a~y dividends shali be distnpouted by the Company to the holders ol Shares in proportion Lo the
numbes ©f Shares held by each holder.

Capital: #ll disiributions and -eturns of capital (including the disleibutior of sueplus assets 0~ a winding up)
shall ge distributed as fo'lows:

1821 tothe holders of Shares {wnether & Shares, B Shares or {Shereshin proportion 1o the number of
Shares held by each suc- holder until distrbutions 2nd returns of capital having en apgrepaste
value al £2,000,200 have been made by tr2 Comzany; and
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thareafter any further amaunis 1o be disiributed by the Company shall be distributed 0 the
followinrg prosortions:

(&

(b

fe)

Exit pravisions:

18 3.1

18.3.2

18.3.3

firstly, to the haolders of the € Shares, in such proportion egual to the total number
of CShares inissue divided by the total number of Shares in 1ssue at such Gme, In
proportion 1o the nurbher of C Shares held by such holder, with the amount not
distributed to the holders of the C Shares 1in this article 18.2.2{z] being the
“Remaining Amgunt”;

a3 1o 20 per cent of the Remazining Amount to the holders of the A Shares in
propoction ta the aumber of A Shares held by each such roider; and

as to 80 per cent of the Remaining Amount to the holders of the B Shares in
proportion to the number of B Shares beld by each such holder.

Upon 2 Share Sale, the holders of A Shares, B Snares and C Shares who sell ther Shares in such
Share Sale wi'l be entiled to share in the procecds of the sale of such Shares in the proportions
set out in Aticle 18.2. The directers shall not register any transfer of Shares if the consideration
payable lincluding any deferred consideration) whether in casn or otherwise to those
sharehoiders selling Shares under a Share Sale (Sale Proceeds) is not distributed in that manner
provided that, if the Sale Proceeds are nol settied in their entirely upon completion of the Share

Sale,

(a]

{b)

the directors may register the transfer of the relevant Shares, provided that the Sale
Proceeds due on the date ol completion of the Share Sa'e have been distrivuled in
the proportions set aut in Article 18.2; and

each shareholder shall take any reasanable action {to the extent lawful and within
its conirol} required by the holcders of A Shares to ersure that the balance of the Sale
Proceeds are distributed in the proportions set aut in Article 18.2.

Upon & Business Sale, the surplus assets of the Company remaming after payment of its liabiliies
shall be distributed {to the exten: that the Company is lawfully permitted to do saj} ta the holders
of A Shares, § Shares and CShares in the proportions set outin Article 18.2, provided always that
ifitis not lawfui for the Comrpany to distribute its surplus assets in accordance with the provisions
of these Articles, each sha-eholder shall {to the extent lawfu! and within its control} take any
reasonahble action required by the holders of the A Shares {including, but without prejudice 1o
the generality of this Article 18.3.2, such action as may be necessary 1o put the Company inte
voluntary liquidation) se that Article 18.2 applies.

Listing:

(a)

Immediately ne‘ore a3 Listing, the Company shall 1ssue to each hoider far the time
being of A Shares, B Shares and € Shares, by way of automalic capitalisation of
reserves, such further number of & Shares, B Shares and € Shares [as the case may
be} which shall result in that holder holding, when aggregated with its existing
shareholding {and follewing every issue of A Shares, B Shares and/for C Shares to
members pursuant to this Article 18.2.3(a), the same proportion of the total number
of Shares in issue as the proportion that its entillement 10 the surplus assels of the
Company under Article 18.2 bears to the total of the surplus assets available for
distribution to the members under Article 18,2, ‘
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(b} A# A Shares, B Shares and C Shares 1o be issupd in accardance with Article 18.3 3(a}
shall be paid up by the automatic captalisaton of a~y amount standing 1o the cregit
of the share premicm account - any other available reserve of the Company #s
determinec by the directors and shall be credited as fully paid at par. Such a
rapitalisation shafl be aulomatic and shall not require any action on the part of the
members and ine directors shall allot the A Shares, B Snares end/or CShures (asthe
case may be) arising or the capitalisation o tho members entites to thom in
accordance with Article 18.3.3(8) I and Lo the extenl that the Company is not
lawfubly perimitted to carry out the capitalisation requirec by Articie 18.3.3(a] in full
(whether by viriue of the Act ar otherwise), each such member shall be entitled to
subscribe in cash At par for the batarce of that number of additiora® A Shares, B
Shares or € Shares {as the case may bej as would otherwise havwr been issued
pursuant to Article 18 3 3{a) The members chall procure (so far as they are lawdully
ahle) tha: the directors shall have sufficient authorisations required to issue the A
Shares, B Shares or C Shares which may fa'l 10 be 1ssued under Artcle 18 3.3(a) or
this Artic e 18.3 3{b}.

Issue of Shares

In accordance with sectian 567{1) o° the Act, sectinns 561 and 562 of the Act chall not app'y to an allatment of
BauLly securives (ay defined in seclion 56001} of :re Acl) where the consent to that alotment has been
obtaired zs reguired by these A~icles and trat al.otment otherwise conforms Lo the requirements of these
Articles

Exceps pursJant ko an Employee Skare Scheme, o~ the 1ssudnee of nzw C Shares resu'ting from the exercise of
cowersion nights pertaining ta a € Sharenoider CLN, or uriess othenwise agreed by special resolution, if the
Carrpany praposes to allot any Relevant Sec.inties, those Relowvant Secarities shall not be a’'lotted to any person
unless the Company has first offered trem to the ha'ders of the S*a“es in 1ssue on the date of the offer {each
an Offeree) on a par passu basis [as if they constitused Shares of the same class] ard in Lhe respective
propertions that the number of Shares held by each such holder brars to the total number of Shares held by
gl suth holders {as nearly as poss-sle without invelving Irect’ons) and on the same terms, and at the same
price, as thase Relevant Sccurites ave being, or a-e te be, offered to any other sarson.

An ofler rrade under Artice 19,2 shall:

1931 be in writ ng anc give detaiis of the number, class and subscription price {including any share
gremium} of the Relevat Secunties heing offered,

19 3.2 remain open for a period of at least 20 Business Days from the date of service of the ofler
{aHotment Offer Period): and

19.3.3 stipulate that sny Offeree who wishes 1o s.beeribe for & number of Relevant Securites in excess
of the rumber to which he is e~titled under Artcle 19 2 sha'l, in his applicetion to accept the
oller, state the number of exeews Relevant Securities {Excess Securitiest for whick he wishes to
subscriba.

App 1gations 1o accept an affer rrade under Artigle 19.3 shall be made in writirg to the Company and must be
recevad by the Company within the Allotmeat Offer Period,  An applhcation must spec’y tne aumber of
Relovant Securisies (inckadirg Excess Socunt'es if any) for whicr the applicant wishes to subscroe and an
appicatior may nol be revoked pnce made

On the expiry of the Allatment Offer Period, the directors shall 2 ol the Re evant Secunibes to the Oleregs in
aerordance wit® their applical o5, subjecl o @ masimu n of sach Offeree’s prosortorate entitiement

If ary Offeress have not mace an application for Relevant Securities up to the meximum of the™ praportiviate
grbitlement then ary Re evan L Sacusitias not applied for by those Dfferecs sha be Lsed to sat sfy any reguests
far Excess Securities made by apalicents pursuant to Art cle 194, (Fthere cre insulficient Excess Securnities wo
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satisfy such requests, the Excess Seturities shal! be aflotted to the applicants in the proportions that e number
of sueh Shares heid by each applicant for Excess Seounities bears to the total number of Shares he'd by all such
appiicants of the data 6! the offer [as nearly as possib’e without irvolving fractions or increasing the aumnber
of Excess Securties allotted to any holder of Shares beyond that applied Tar by him).

any allgtment to be made pursuant to Artigles 19.5 arc 19.6 shall, unfess the directors determire atherwise,
be made within tan [10] Business Davs of the expiry of the Atotment Offer Period (subject to receipt by the
Company of the subscription price far the Relevant Securities :n question).

Any Relevant Securities which are not appliec for within the Allotment Gffer Penod may be offored to any other
personis) as the diractors determing provided that:

19.8.1 70 such Relevant Securities may be allotted at a price less than that at which they were
offered to the Offerees or otherwise on moere beneficia’ terms 10 Lhose on which thay were
offered o the Offerees, aad

19.8.2 na such Relevart Securities may be offered more than three (31 months after the end of the
Allotmert Offer Pertad.

Mo Shares shall be allotted to ary turrent or prospective employee or directar of any Group Company unless
such persen shall first have entered into a joint election with the relevant Greup Comgpany under section 431

of the Inceme Tax {Earnings and Pensions) Act 2003,

Initial Authority to Issue Relevant Securities

Subject to Aricle 20 and to the remaining provisions of this Article 20, the directors are generatly and
uncangditionaly sutharised, for the purpose of sect.on 551 of the Act, 1o exercise any power of the Company
ta:

20011 offer or aliot,
2012 grant rights to subseribe for or to convert any security into, or
201.3 otherwise deal in, or dispose of,

any Shares to any person, at any time and subject to any termy and condit'ons as the directors think oroper,
The autharity refecrad to in Article 20.1:

20.2.1 shall be limited to 2 maximum nominal amowt of £100.00 or sucn other amount as may from
time to tima be authonsed by the Company by o-dinary resolution;

20.2.2 shiali only apply insofar as the Company has rot, subject to these Articles, rencwed, waved or
-evoked it by ordinary resolution; and

202.3 may only be exercised for 3 period of five (5) years from the date of adoption of these Articles,
save that the directors may make an offer or sgreement which would, or might, require Shares
to be aliptted afier the expiry of such authority {and the directors may allot Shares in pursuance
of an affer or agreemest as if such authorty had not expered).

Pre-emption Rights on the Transfor of Shares

Save fn raspect of 3 Disposal pursuant to Article 22 or g Called Sa'e, il any memnber wishes to Bispose of the
ontire legal and beneficial ownorship of some or all ef its Shares, such member shall first give @ Sale Notice to
the Company.

The Sale Notice sha'l specify

13
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2121 the mumber ot Sale Shares;
2122 4 tdsh pr ce per Share at which tne Sale Shares are offered for sa e (11e Sale Price], and

2123 whether any thrd party has within the period of three maonths onior W the date of the Sale Notice
indicaled and continues to indicate a willingness to buy any of the Sae Shares and, 1f 5o, the
number of $tares concerned, the cate of that indication and the nature and amount of ths
conside-ation payabie.

The Sale Notice shall also state whether or rot the Seller's offer s ronditional on acceptances being recelved
tor all for any other specified percentage) of the 52 2 Sharas, bul may not othe w’se be canditional,

The Sale Notice shall not te revocable except with the consent of the directors, and snall corstitute tne
Company the agent of the Seller for the sale of the legal anc beneticial interest in the Sale Sharez to =z
shareno!ders on the dale of the Sale Notice {other than the Seller and any sharcnolder from whom the
Company has received a Sale Notice in respect of all the Shares registered in his name and provided that, o
the extent any of the Sa'e Shares comprise A Saares, such A Shares shall only be offered to hoiders of A Shares
other tnan the Seller and any holeer of & Shares from whorm the Company has received a Sale Notce inrespacl
o'l the A Shares registered in h's name) in accordance with thus Aruicle 21 at the Sale Price,

Promptly after ta¢ Sale Natice i received, the directors stall send a copy of the Sale Notice to each shareholder
to whom the Sale Shares are to be offeree. Each suck shareholder shall kave the right to buy Sale Shares 4t
the Sale Price by providing the Company with an Acceptance Notice (with a copy to tne Sel ar) within 30 days
of the date of the directors’ communicaton eaclosng the copy of the Sale Motce, sgecifying the numbe- of
Sale Shares applied for. i~ the event thar the Company does not receive an Acceptance Nol'ce from a
sharcholde- within that 30 day period, that shareholde- shall be deemed to bave declined t~e offer made toig.

Each Acceplance Motce raceived by the Company shall te irrevacable, and shall give rise to alegarty binding
agreemant between the shareholder giving it and the Seller, That sgreement shalt be conditional upon
acceotances heing rece’ved tor all or any other specified percertape of the Sale Shares only if so provided by
the $zle Nolice, but shall not etherwise be conditiona!. By each such agresment, 118 relevant shareholder shal}
be bound to buy, aa¢ the Seller shall be bound (o $2ll, a rumber of Sale Sheres determined in accordance with
the provisions of Articles 21,7 a=d 21.8. I the aggregate number of Sale Shares sp 1o be so'd cons rot satisfy
any acceptance condition contained in the Sale Motice, each agree mert to which an Acceptance Nobice gives
ase shall immrediazely lapse.

The Sale Shares shall be sold free from all charges, liers and encumb-ances ard otherwise wath full tile
guarantee, at the Sale Price, and tegether with afl rghts atlaching Lo the Sa e Shares on or after the date of the
Sale Notice, including the rght 1o receive dvidesds snd the right to be soid or allotted any other Shares by
virtue ol the rolding of any of the Sale Shares.

tact shareholder from whom an Acceptance Natice is received by the Comparny shall be aliocated the number
ot Sale Shares applied for in that Acceptance Ncotice, except where the aggregate nember of Sale Stares applied
for oy &' shareholders to whom the offer 15 made exceeds the number of Sale Skares. In those circumstances,
1he Sale $hares shall be allacaled to the epplying shareholders ' propertion to the numbe- of B Shares held by
them on the date of the 5ale Notice {0+ in propartion to tne number of A Shares held oy them on the date of
tna Szle Notice if any of the Sale Snares comrpr se A Shares and e aggregate numbe- of A Shares appled for
excreds the numbe- of A Shares comprised i1 the Sale Sraces), prov’ged that ro sha-cnofder shall be allacated
more Sale S~ares than it has apphed for. and any Sa'e Sha-es which cannol be allocated to any applying
shareholder in such manner shall be zllocated to Lhe otver anplying shasebolders on the basis set oot above
until !l cuch applying snareho ders have dediaeg the ofor of asy further Sale Sharss {0 are deemed Lo have
declined the offer of any further Shares),

Fraznio~s of Stares which would otherwise be allocated to sharcholde s urder Article 21 7 shall he consolidated
and aflocated '~ any mannc- thought appropnate by the dirgclors, providec ttal no sharebolder, shall be
allocated more Shares 1han it has appliec for,
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The Caompany shatl give natice to the retevant sharenolders of the time and place for completion of the sale
and purchase of the Sale Shares, being not le<s than three and nol more than 14 days after the eerlier of the
date of receipt of the f na' Acceptance Motice effective under Article 22.4 and the date of expiry of the 30 day
pernod within whsch a shareholder may deliver an Acceptance Notice under Article 22 4. Campetion of that
sale and purchase shall take place at the time and place specified in the Campany's notice, when.

219.1 each buying sharehalder shall pay the Sellerin cash the purchase price for the Sale Shares bought
by that shareholder; and

21.9.2 the Seller shall deliver to each such shareholder a transfer in respect of the Sale Shares bought
by it, duly executed in its favour by the Seller, together witn the corttficate(s) (if issued by the
Company) for the Sale Shares or anindemnity in lieu of the certificatels) in a form satisfactory to
the dirertars.

If the Seller does not, on the relevant date specified by the Company in accordznce with Article 21.9, execute
and delrer transters in accordance with Article 21.9.2 and del'ver the certificatals) for the Sale Shares [if issved
by the Campanyl (or an indemnity in lieg, of those certificate(s) in accordance with Articie 21.9.2), then any
directar shall be entit’ed Lo execute, or to authorise and instruct such person as he thinks fit ‘o exccute, the
necessary transfer(s) on behalf of tae Seller and, against roceipt by the Company on trust for tre Seller of the
consideration payable for the Sate Shares, deliver those transter{s} and certiticate(s) Gif issued by the Company}
(or indemnities) to the ouying shareholder(s] Following receipt by the Company of the consideration payable
for the Sale Shares, the Company shall [subject to the payment of any stamp duty and 1o Article 25) cause the
buy'ng shareholder(s) 1o be registered ay the holder of those Shares and, after such registration, the validity of
such proceedings shzll not be questioned by sy prrson

i in respect of all or any Sale Snares the Seller's olfer pursuant 1o Article 22 lapses, or is declined or deamed
declired by all the shareholders to wham it is made, then the directors shall promptly give notice to the Sefler
{wilh copies to all ether sharehoiders) specifying the aumber of 5ale Shares concerned  The Sefler shall then
be entitled, subject always 1o A-ticle 23 (Tag Along), in pursvance of a bona fide sale to transfer the legal and
beneticial interest In any of those Sale Shares or (if the Sale Notice stated that the Seller's offer was conditional
on acceptances being received for all ar any othor specified percantage of the Sale Shares) not less than alf of
that specified percentage of the Sale Shares, 19 any person, in accordance with, and within the period referred
toin, Article 21,12,

The consideration per Share payable on 2 ttamsfer of Sale Shares under Article 21,11 (aiter allowing for any
deductior, rebate or allowance Lo the buye- other than one equal to any dividerd or distributior: declared, paia
or made afler the date of the Sale Notice and which is not ta be received by the buyer):

21131 {where the Sale Shares are being sald solely tor & consideration which is immediately payable in
cash, including by means of a loan note) shall be net loss than the Sale Price; or

21122 {in any other case} shall have a value which before that transfer is made shall have been agreed
or determined under Article 21.13 to be not less than the Sate Price.

The relevant transfer(s) shall ve lodged for registration during the period of 45 Business Days startirg on the
date of the directors' notice urder Article 21,11 or, if applicable, on the date of any agreement or determination
under Article 21.13.

If the Sale Shares are not being so'd solely for a consideration which is immediately payable in cash, then the
valye of that consideration shall be determined by the Accountants who shall be appointed by the Company
under Article 23 by no fater than the date falfing fourteen (14] days after the date of the directors’ notice under
Art'cle 21 11, uniess the value of that consideration is agreed between the Seller and the directors before the
date falling seven {7) days after the date of the directors' notice under Article 21.11. In making any such
dernrmination, the Accountarts shall value the Sale Shares on the basis of 2 willing seller and buyer at arm's
length; .
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71131 dssume that if the Company is *hen carrying on business as a going cangern, that it willf continue

toto so
21.132 assume that the Sale Shares are capable of being so € without restriction; and
21,133 value the Sale Sharcs at a ratealie proportion of tre 1otal value of all the 1ssued Shares without

any promium or ISCoUNT being atlriputable 1o the percentage ol the issued Sale Shares which
they represent.

Drag Along Rights

If at any time afler 31 Decermber 2018 the holders of ail of the A Shares [the Selling Shareheolders] wish o
transfer al of the:r interest in Shares {Selfers’ Shares) pursuant to a bona fide affer by a purchaser on arm’s-
lengtn terms (Proposed Buyer), the Selling S-a~eho’ders shall have the option (the Drag Along Gption) to
require @'l the other holders of Shares {Called Shareholders) to self and transfer all ther interast in Shares with
fulf title guarantee to tne Praposed Buyer {or as the Proposed Buyer may direct) ir accordance with the
provisians of this Article 22.

The Sell'ng Shareho'ders may exe-tise tre Drag Along Oplion by giving notice in writing to that effect to the
Company [a Drag Along Notice). at any time of the transfor of tre Sel ers’ Shares, o the Proposed Buyer, A

Crag Along Notice shall specify

2221 that the Called Shareholders are required to transfer all their Shares (Called Shares) pursuant to
this Article 22;

2222 the icantizy of the Proposed Buyer (and, if re event, the transferee(s) narminated by the Proposed
Buyer)(or shall specify that such information 1s to be determined),

2223 ne considoration payable for the Called Shares ¢alculated in accordance with Articie 22.4; and

2224 t1e proposed date of transfe- of the Called Shares [or shall specify that sueh infermation is 1o be
determined): and

2225 the farm of any sale agreement or form of acceptance or any other document of sirmlar effect
that the Called Shareholders arc required to sign i connection with such sale {the "Sale
Apreement”).

QOnce given, a Drag Along Motice may not be revoked. However, & Drag Along Notice shall lapse if, for zay
reason, the Selling Shareholders have not comaletad the transfor of all tae Sellers' Shares to the Proposed
Buyer {or as the Proposec Buyer may direct) witnin 20 Business Days ¢ serv'ng the Drag Along Nolice, The
Selling Shareholders may serve further Drag Along Nolices tollowing the lapse of any particulsr Drag Along
Notice,

The consideratian (in cash o7 othenwise) for wiich the Catled Srareholders shall be obliged to se’ each of the
Calted Shares s1af| be the same amoun: of corsideration per Share as is received by each of the Selling
Sharehalders in respect ofthe r Sharac of such same class and shall be that to which they would be entitled if
the total consideration propased 1o be paid by the Proposed Buyer were distributed to the holders of the Called
Shares and the Sellers' Shares in accordance with the arpvisions of Article 18.3.1.

Mo Drag Along Notice shall require a Called Sharehelder to agree to sny terms except those specifically setout
in s Art'cle 22

Camo'eton oftre sale and purchase of the Called Sheres shall Lake place o1 the same date as, anc conditional
upon the comnplehan of, the sete and purchase of tne Selleors' Shares wnloss
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2261 all of the Called Sharchalders and the Selling Shareholders otherwise agree; or

2262 that cateis less than 10 Business Days atter the date of service of the Drag Along Notice, 1n whach
case completion of the sale and purchase of the Called Shares shall take place 10 Business Days
after the datno of service of the Drag Along Notice,

On completion of the sale and purchase of the Called Shares, the Called Shareholders shall delver stack transfer
forms for their Shares in favour of the Proposed Buyer (or as the Proposed Buyer may direct}, togethar with
the Sale Agreement and the share certificate(s) {if issued by the Company] in respect ol those Shares (or a
suitable Indemnity in respact taereof) to the Company and the Company shall pay the Called Sharehalders, on
behalf of the Proposed Buyer, the amounts they are respechively due pursuant to Article 22.4 to the extent the
Proposnd Buyer has put the Company in the requisite funds. The Company’s receipt For the amounts due
pursuant ta Article 22.4 shall be a good discharge to the Proposed Buyer The Company shali hold the amounts
due to the Called Shareholders pursuant to Article 22.4 in trust for the Called Shareholders without any
obigation to pay interest.

If any Called Shareholder fails on completios of the sale and purchase of the Ca'led Shares to deliver to the
Company a duly executed stock transfar form [or forms) in respec: of the Called Shares held by him (together
witn the Sale Agreement ard share certificate(s) {if issued by the Company) in respect of those Called Snares
{or a switable indemnity In respect thereof]) the defaulting Called Shareholder shaif be deemed to have
appointed any Director of the Company to be his agent to oxecute and deliver all deeds ang dotuments
reasonably required to perfect the transfer of the Called Shares hald by him on his behalf to the Proposed
Blyar, azainst receipt by the Compeny {on trust far such holder) of the consideration payabie for the Called
Shares. The directors shall autho-ise registration of the transfers once stamp duty has been paid. After the
Propascd Buye- [or persor{s) nominated by the Proposed Buyer) has been regislered as the bolder of any such
Called Shares, (he vaiidity of such proceedings sha®l not be questioned by any persen. Failure to produce a
share certificale (or indemnity in respect thereof] shall not impede the registration of any ransfer of Shares
under this Article 22

Upon ary pe-son, following the issue of 2 Drag Along Notice, oecomirg a Shareholder [or increasing an ex’sting
sharehold ng) including, without limitation, pursuant te the exercise of any option, warrant or other right o
acquire or subscribe for, or 10 convert any security into, Shares (3 New Shareholder), a Drag Along Notice shall
he deemed Lo have been served upon the New Shareholder, on the same terms as the previcus Drag Alang
Notice, who shall thon be hound to sell and transfer all such Shares acquired by him to the Proposed Buyer {or
as the Propased Buyer may direct) and the provisions of this Article 22 shall apply mutatis mutandis to the New
Shareholder, save that completion of the saie of such Shares shali wake place forthwith upan the later of the
[rag Along Netice being deemed served on the New Shareholder and the date of completion of the saie of the
Catied Shares.

Atransfer of Shares {including, withoutlimitation, Called Shares) to a Proposed Buyer {or &s the Proposed Buyer
miay direct) purssant 1o a sale in respect of which a Drag Along Notice has been duly served shall not be subject
to the pre-ermption provisions of Article 21 (Pre-emption Rights on the Transfer of Shares}.

Any Sale Notice served in respect of the transfer of any Share which has not completed before the date of
service of & Dreg Along Notice shall avtomatically be revoked by the service of a Drag Along Notice

If any holder of Shares, by amission of otherwise, fails 1o receive a Drag Along Notice in accertdance with the
provisions of this Article 22 and that om'ss'on Is later identified, then the Proposed Buyer sha'l be entitied to
serve another drag notice (the "Further Drag Netice™) an the Called Shareholder from fimea Lo time and all the
provisions of this Article 22 shall apply mutatis matandis in relation to the Further Draf, Notice save that
comp'ation af Lhe vale of such Shares shall take place forthw’th upon the Further Drag Noftice being served and
the consideration far whick the Called Sharehalders shall be obiiged o sell each of therr Shares shall be that
which they wauld have been entitled in accordance with Article 22.4.

Any sha~ehoder required 1o sell their shares pursuant to this Article 22 shall not be obliged to give warranties
of indemnities excepl {i} a warranly as to capacity to enter into the deeds and gdocurrents required to perfect
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the transfer of the Ca”ed Shares held by sug™ Called Sharenoider, and {ify 1 warraoly thatl the Called
Shatehalder sells its Called Shares with full title guarantee,

23. Tag Along

231 Sunject always to Article 21 {Pre-emption Rignts on the Transfer of Skares) naving first beon complies with, 1
any member or members [Selling Shareholder{s}) wishies) to transfer the benef-aal {or Lhe lzga* ane banelicial)
interest inany Shares 1o ary person anid that trans®er would result in the transfe-ee (Proposed Transfaree) and
any person with whommn he is acting in concort together hoiding a beneficia inteest in Shares carry'ng more
than 50% of the voting ngnts attaching 1o all Shares thes in issue, Lhe~ the Selley Shareholder{s) shal! noti%y
the Company of the intended transfer not loss thas 21 cays grior to the date anwhich the transfer is oroposed
to be made, That notice {Prospective Seller's Notice} shall set out:

2311 the number and ciass of Shares whicr the Selling Sharencleer(s} propose(s) to transfer;

2312 the nature of the consideration payab'e per Share aad tha date(s) or which t~e coraiderat on
would be payable;

2313 the identity of the Proposed Transferee ard (if 't s a compa~y or partneship) the person(s)
Lelisved by the Selling Sharehalcer]s) to contral that company;

23.14 detais of any conditions ta waich the trans®es 15 subject, and
2315 the date o1 which the trgasfer s oroposed to be made.

The Prospectve Seller u Netize shal be accomparied oy an irrevocable offer by the Proposed Transferee (the
Accompanying Offer), complying with the requirerrents of Article 23.3 to duy a Corresponding Proportian of
t1e Shares of each class held by each membe- other than the Selling Shareholder(s) {the Remaining
Shareholders).

232 Far the purpose of this Artic.e 23, Correspondirg Proportion shall mean the nurrber of Sheres being sold oy
the Selling Sharehclder{s} dividec by the total number of Shares helc by the Sellirg Sharchelde-is) irmediately
pa‘ore the transfers giving nse te the Prospecive Seller’s Notice,

233 The Accompanying Other,

2331 shall be expressed to be cacable of acceptance by notice given to the Company, shall remain
open for actoptance unti the date failing 20 Bus'ness Days a‘ter receipt or deemed receipt of
the Prospective Sefler's Notice by the Remaining Sharzholders as forwardeg by the Company in
gccordance with article 23.4 and s~all prowide for the sale and purchase of any Shares ta which
it retates to be completed a1 the same Une ax completion of the purchase of the Ska-es held on
the date of the Prospective Se'ler's Noticro by the Selling Srareholder{s), which may not oe earlier
than the date falling three {3] Business Days after the erd of the pe-iod during which the affer is
open for acceptence,

23.3.2 shall be at the zame cans'deration per Share as offe~eq by tne Prososed Transferes ‘o the S2lling
Shareholder(s) as set autlin the Prospective Seller's Notice; and

23,33 shall not recuai-e any Romairirg Sharcholder to give any warranties, rezrasentations,
demaities, covenants or other assurances [ingi.ding any wrich rastret it from casrying or any
vuy 1esy] in reapect of the Shares to be transforred by the Remareirg Sharehaldar in guestuo-
ather thee a covenant as to title 1o those Shares,

2324 Tne Corrpary shel serd a coay of the Prospectve Seller s Noticr and a copy of the Accompanyirg Rfferto each

Fema rirg Share~alzer w thin five (5 Business Days of rece pl of the Prospecave Seller’s Mesics, ane each
Rer~a ning Shareholder may, within the periac curing wn ch the offer rermains onen for accestance, notify the
Comipdry in wrling that -t w shas to accnpt that offer.

i*radchiRhs ) 18
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It the Proposed Transferee does not, at the time set in its offer for completion of the sale and purchase of the
Shares, pay the consido-ation for the relevant nurnber of Shares in réspect oF which notice has been roceived
from a Remaming Shareholder ynder Articie 22 4, otnar than by reason of any falure by that Remaning
Shareholder to discharge its obligations in relation to the completion of the sale and purchase of the relevant
Shares, no Selling Sharcholder may sell any of the 3hares regstered id its name to the Proposed Transferee,
The directors shali refus2 to register sny trarsfer prohibited by this Article 23 5.

The provisions of this Article 23 shall not apply where the transter wnich would 0therwise cause this Regulation
¢ apply is made by the Selling Shareholder(s] under Article 22 [Drag Alowg).

Agcountants

where these Articles provide for a valuation 1o be determined by a frm of accountants whe are to be appointed
by the Company under this Article 23 within a specified period of time:

24.11 the Campany shall appeint a firm of chartered accountants (which may be the Company's
audlors it they zre able and willing to act) and determine their terms of engagement within the
spodified perioc of ime; or

2412 1” na such firm s appointed within the period of time speciied, a firm of cnartered aecou rtants
shall be appointed on the applicetion of any director or shareholder by the Presicent for the time
heirg of the Institute of Chanlered Accountants in England and Wales who shall decide the terms
of engagement of such firm.

The Company shall use all reasonab'e elforls to ensure that the valuation is determined by the Accountants
and taeir certificate issued w all the sharehoicers as guickly as passible  The Accountants shat act as experts
and not as arbitrators, theic certificate shall, save in the case of manilest error, be final and binding or the
Company and all sharchpiders, and their costs shall be borne by the Company. The Company shall ensyre that
a hotice containing details af any determinatron under this Article 23 is prompt v given 10 each shareqolder,

Shase Transfers

No Disposal of ary Share shall be permitted except in accordance witn Asticles 21 {Pre-cimption nghts on Lhe
Transfer of Shares}, 22 {Drag Along) or 23 (Tag Atongl.

Shares may be transferred by means of an instrurnent of transfer in any usual form or any other forrr approved
by the directors, which is executed by or on behalf af the transferor,

Mo fee may be charged for registering any instrument of transfer or other document relating ta or affocting the
title of any Share.

The Company may retain any iastrument of transfer which is registered.,

The transferor remains the kolder of a Share unti! the transferee's mame is entered in the registar of members
as hoider of it.

Any sransfor of Shares made ir accordance with these Articles shall, subject to any express right of the directors
to refuse to regisler the transfer, be registeced promatly, The directors snali aecline to register any transfer of
Shares which is not made in accordance with these Articles or which would result in EIS Relie” ceasing 10 be
avatable to the members of the Company I add’tion the directors may, in their ahsolute discretion, refuse to
repister any tranzfer of shares that would result in a competitor of the Company atquining @ legal or heneficial
interest in any Shares

Pracedurs for Declaring Dividends

The Company may by ordinary resolution declare dividands, and the directors may decide to pay intarim
cividents,
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A dividend raust not be declared unless the direciors have made a recommencation as to Hs amouat Such
ovidend must rot exceed t-e amount recommended by the directors,

Mo dividend may be decared or pard unless it 1s in accordance with members' respective nghts as set out in
Article 18

Unless the members’ resalution to declare or directors’ decision to pay a dividend, or the terms ar which Shares
are issund, speciy otherwise, it muast be paid by reference to each member's holding of Shares on the date of
the resolution or decision to deciare or pay it

If the Company's share capital is evided into difforent classes, no tenm Gividend may be paid on Shares
carying deferred or non-preferred rights 1, gl the time of payment, any preferential ¢swidend is in arrears,

The directors may pay at intervals any dwvidend payable at a fixed rate if 1t appears to trier that the protiss
avallasle for distnibution justify tne payment,

I# the directors act in good faith, they shall not incur any liability te the nolders of Shares conferring preferred
nghts for any loss they may suffer by the fawlhy payment of an interine divide~¢ on $hares with deferred or

non-preferred rghts.

Quorum at General Meatings

Excepl when the Company hes only one {1) member, a quorum at eny ge~eral maeting sheall coist of at least
one {1} holdar af A Shares in persos (which sha- indude, for the purpose of this Article 27, representation by
an al:orney or carpofate repraserlalive} or by praxy and ane {1) holder of B Shares in person {waick shall
include, for the purpose of this Aticle 27, representat o~ by an attorney or corporate representative) or by
proxy

If 4 crorum s not present within half an kour {o- such longar birme as Lhe persOns present may all agree 1o wait)
from the time appointed for any general meeting, or if during a general meeting a guorum cedses to be present,
the meeting shall stand adou nes to the same day in the next week at the samo tirre and place or to such
other time and place as the chairman of tne meeting may determine.

Votes of Members

Subject Lo any other pravisions in these Articles concerning voting rights, all Shares shall rank par” passu in
terms of voiing rights and each Share (wheather an A Share or 4 B Share) sha | carry e righl 10 receive notice
of and to attend, spezk and vote at ail general meetings of the Company

Motwithstanding Article 28 1, no shareholder {together with any persons connecled with sucs shareholder
withir the moaning of section 993 of 1TA 2007, or together with any associates of such shareholde - within tre
rmeaning of section 253 ITA 2007) shall be entitled to exercise mare thar 30% of the voting rights capable of
being cast on any mat:er decided by voie at general meetings.

Chairing General Meetings

I* the directors have appo nted a chairman, the chairman shall cha'r penerd! meztings T present and willing to
doso.

I° the directors have rot egpoinied a chairman, o if the chairman is unwilling to cheir the rreet 9 or is not
preseat witkir ter minutes of the time at which a meet’ g was due 10 stat

29.2.1 the directors prasent, or

75.2.7 1f no directars are present), the mesticg,
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must appoint a directsr or membar 10 chair the meeting, and the appointmen? of the chairman of the meating
must b Lhe first business of the meeting.

Tne person chairing the meeting in accordance with this Article is referred to as "the chairman of the meeting".

Attendance at General Meetings by Directers and Non-Shareholders

Directors may attend and speak at general meetings, whether or not they are members,

The chairman of tha meeting may permut other persons who are not’

021 members of the Company; or

30,2.2 otherwise entitled Lo exarcise the righls of members in relalion to general meetings,
to attend and speak at a general meeting.

Adjournment of General Meetings

if the persons attending a general meeting withun half an hour of the time at which the mecting was due to

start do not conslitute a quarem, or f durng @ meeting & Cuorum cegses Lo be present, the chairman of the

meet’'ng must adjourn it.

Tne chairman of the meeting may adjourn a general meeting at which a guorum is present if.

3121 the meeting consents to an adjournment; or

3122 it appaars to the chairman of the mecting that an adjourrmeant is necessary to protect the safety
of any person attending the meeling or gasure that the business of the nreeting is conducted in
an orderly manner.

The chairran of the mernting must adjourn a general meeating if directed to de so by the mecting.

When adjourning 8 general meeting, the chairman of the meeting must:

3141 citner sperify the t'mea and place 1o which 1t is agjourned or state that it is to continue at a time
and place to be fixed by tre directors, atd

3142 have regard to any directiens as to the time and place of any adjaurament which have been given
by the meeting,

if the continuation of an adjoLrned meeting is to take place more than 14 days after it was adjourned, the
Company must give atieast seven (7] days’ ¢lear notice of it {that is, excluding the day of the adjourned meeting
and the day on which the notice is given).

3151 to the same persons to whom hetice of the Compary's general meetings is required to be giver:
and
3152 tentaining the same information which such notice is required to contain

No business may be transacled 3t 3n adjourned general meeting which could not progerly have heen
transacted at the meeting if the adjournment had not taken place.

Participation at General Meetings

Any one [1} or mo+e members may parnigipate in and vote at gencral meetings by means of a ronference
telephone or any communication equipment which allows all persans participating in the mesting 10 hear gacn
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other. Any member w0 participating in a meeting sha” be deemed o be present i1 persen a1d shell coumt
towards the cuorum. Such a meeting shall be deemed to take place where the largest group of those
participating is assembled ar, it there 15 no suc group, where the chairman of the marting the is.

Class Meetings

Save as otherwise pravided by the Act, the provisions of these Articles relating to grneral meetings shall apply,
with any necessary modifications, 1o any separate general meeting of the holders of the Shares of any class
required to take place by the Act or these Artic es, except that the necessary quorum at any such meeting shall
be one (1) member ho'ding Shares of the releva~t dass present (in the case of an indmadual) in person or by
proxy or {in the case of a company} by duly authonsed representative or by proxy,

Official Seal

The Company may exercse all the powers con‘orred by the Act w'th regard to having any official seal for use
atroad and such powers 3931 be vested v the direclors, Subject to the pravisions of the AT, any instrument
to which an afficial seal it affixed shall be signed by such persons, f o1y, a3 the directors may from tme (o ime
determineg,

Accounts

Any memaear shal be entitled, on ~otifying the Corrpany nat less than 4% hours inadvance, either through itself
ar through ¢uly arthorsed agents, to mspect and take copies of any accounting record ar other book or
docurmneat of the Corpany. The Comoany rray make 5 reazonable charge for any copigs taken

Notices

Any notics to be given to or by any person pursuant to these Articles shal: only be effective if ibizin writing,

Anay notice, document or ather infformation give~ snder these Articles shall be deemed served on, a- deliversd
to. the intesded recipignt:

36.2.1 if det vered by hand, on signature of a delivery receipt or at the time the notire, docurment o-
other infarmation is left at the address: or

3522 1# sent by fax, at the time of transmission; or

35.2.3 1t sent by are-pad United Kingeom first class oost, recorded delivery or special delivery to an
acdress n the United Kingdom, at 9.00 am on the secend Businass Day after pesting, or

3624 1f sent by pre paid airmai? to an address autside the country from which it is sent, at 900 am on
the fifth Business Day after posting; or

3625 i sert by reputable international overmgnt courier o an address outside the Country from which
it is sant, on signature of a delvery receipt of at tne tme the natice, document or other
informalion is lef: at the adcoress; ar

36.26 i sent ar suppied by email, onz hour after the notice, cocument or 'formaticr was sent or
scoplied, ar

I it sent or supphed by means of a website, chatroors, interet, intranet, estranet, blog, online
social network or farum, or other sirslas mecranism when the matenal s first mace available on
the website ar U laserbwhen the reciniont roceives (or is decmed to Pave received) qotice of the
tact that the matenalis ava-iabie o the website, and

3628 { deemed receiptunder the previous perag-aphs of this Artic £ 36 2 would occur pulside business
nours j~ieaming 9 00 am te S 30 pm Monday to Friday on a day thatis not a publc holiday in the
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place of depmed receipt), at 9 00 on the day when business next starts in the place of deemed
receipt. For the purposes of tus Articte, av references 10 Tire are 1o local time in the place of
dearmred receipt.

11 respect of any notices that a-e served on sharerolders of the Campany in accardance with Articls 36.2, the
Company is entitled to assume that the contact details heid in the company books and records for each
shareholder are up to date.

1 the case of joint halders of a Share, service or delivery of any notice or other document on or 1o one of the
joint helgers shall for all purposes be deemed a sufficient senéee on or delivery to a'f the joint holders,

A member or directer present in person or by proxy or alternate at any meeting of the Cempany or at any
meeting of directors shall be deerred tp have received notice of the meeting and, where requisite, of the
purooses for which it was called.

To prove sersice, itis sufficent to prove that:

3b 6.1 if delivered by hand or by reputable internatioral overmght courier. the notice was delivered to
the correct address, or

3662 if sent by fax, a2 transmission report was received confirming that the notice was successfully
transmitied to Lthe correet lax number; or

36.6.3 if sent by post or by airmai, the enve'ope containing the notice was properly addressed, paid for
and posted; or

36.6.4 if sent by emai:, the notice was properly addressed and sent to t1e email address of the recipient
{such ermail address being the tast errail address provided oy the recipient to the Company in

acco-dance wath Artwele 37.2}.

In proving thst any notice, docurment or informatian was properly addressed, it vail sutfice to show that the
notice, document or information was addressed to a1 adaress permitted for the purpose by the Act.

Electronic Communication

Without prejudice to Article 48 of the Mooc! Articles and to Article 36, rotices and any other communicat’ons
sent or supplied, by or to shareholders or dreclors or the Company under these Articles may he sent or
supphed by electronic means as defined in section 1168 of the Act (inciuding via 8 website, chatroom, extranet,
intranet, blog, onling socia’ network or farum or other similar mechanism duly notified to such shareholder or
directar or by electronic mail to any ema’l address supplied to the Company, its afficers or apetsin writivg by
such shareholders or drectors).

For the purposes of Arucle 37.1 above, the Compary can assume that any email adaresses suppied 1o the
Cumpany, its off cers gr agents oy shareholders o directors ace up to date and current, and 1t is the sole
responsibility of each shareholder ang director to update the Company as 10 any changes ia ther gmall
addresses, and to ensure that the Company bas and wses the correct email address. In this regard, all
shareqolders and directors agree that the Company has ne responsibility to any shareholder or director who
falls to receive any nolice or other communication as a resu't of the shareholder or director failing to comply
with this Article 37.2.

Waon any notice or communication is sent by means of a website, chatroam, iternct, intranes, extranet, blog,
online social nelwsrk or forum, or other similar mechanism, an email shall be sent to shareholéers to irform
theT of zhe existoace of the notice or commuanication made an suck website, chatroom, internet, intranet,
extranet, blog, online social netwark or forum, or olher similar mechanism in accordance with Schedule 5 of
the Act,
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The Company's ebligation to send or supply dry nolice or communication 1o shareholders ar drectors 5
sat’slied when the Company transmiss an electronic message and the Company is not respons’b'e for g failure
it transmiszion beyond its control. Far the avoidance of doubt, the giving or setding of any notce, dotument
or communication shall be effective nalw Lhetanding any receipt by Lhe Company at any time of notice either
that such methed of cammunication nas failed or the interdad recipient’s non-receigt,

Each sharehalder and director shall for the purposes of paragraph 6 and paragraph 9 of Schedule 5 of the Act,
be deemad 10 have agreed Lo accept notices of communications from tre Comaany in electronic form, and 1o
them be ng made avzilable on a website, by prowiding a copy aof his emai® address end expressly consenting o
that email address being used for the purpose of receiving notices or communications frem the Campany in
glectronic farm, and Lo the Cormpany making information availeble on a webaite,

Indemnity and Insurance

Sohjsct to Article 381, but without ercjuc’ce to ary indemnity to which a Relevart Gicar is othewise entitled.

37.1.1 each Relevart Officer shall be indennified out o° the Company's assots against all costs, charges,
lossas, expenzes and liabilities incu-red by him as 3 Relevant Officer.

(a] it the actual or purported execation andfor discharge of ks duties, orin “elation
thereto; and

{}] 1 relation to the Combpany's {or other Group Company's) activities as t-ustee of an
occupationa: zension scheme [as delined ¢ saction 235(6} of the Act),

including (1In each case) any liao ity incurred oy hune in defending any ©wl o crminal proceedings,
in which judgment is given 1n s favour or in which he ‘s acquitted, or the proceedngs are
clherwise disposed of withaut any find.rg or admission of any malerial oreach of duly on b
part, ar .r connect o1 with any agplicatioq i~ which the coat grants him, in his capacity as 3
Relevant Officer, retiaf fram liability for negligence, defait, breach of duty or breach of trust in
relation to the Compary's lor otner Group Company's) affsirs; and

3812 the Company may provide any Reevant Officer with funds to meet expenditure incurred or to
beincurred by him i cannection with eny proceedings or appication referred to in Article 38.1.1
dnd otherwise may take any action to enable such Releva~l Officer Lo avoid incurr g suech
expenditure,

Tis Article 37 does not autharse any indermnity which would be pronibited or rendered wo'd by ary provision
of thr Act or by any other provision of law.

T directors may dec'de 10 purcase anc maintain insurance, at the expanse of the Carrpany, for the banefit
of any Relevant Officer in respect of any Relevant Loss

1 this Artigle 37

3841 Relevant Loss means any loss or Lability which hasz been or may be incurred by 3 Relevari Officer
I cpnnection with that Relevant Qfficer's duties or powers 17 relanon to the Company (or other
Group Company! o- any peasion fund or employees share scheme of the Company (or oiber
Group Company), and

3B4.2 Relevant Officer means any directar or ather oliice- or lormer ¢oector o0 other otticer of any
Group Campany fingluding 2ny company with 1s a trustee of an occupstiorgl ornsion scheme (ac
cefined ay section 235(6) of the Act), But excluding - each case ary parson prgagec by a Gro.p
Company az auditer (whethe- o-nat beis also a director or otber afficer], to the extent he acts
TN Capacity as audtor

Share Certificates
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Tre cord tions of issue of any Shares shall noi require the Company Lo issue any Share certificate a'though the
direciors may resa ve to do so

The Company shall rot be pound to issun more than one certificate in respect of Shaes held jointly oy two or
maore persons Delivery of a cartificate 10 the person first narmed in the registes shall be sufficient delivery to ak
joint holders,

If the directors resalve to issue a Share certificate it may be issued under scal fby affixing the seal to ar printing
the seal or a rapresentation of il an the certificate] or sigred 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 is
ssued and the amount or respective amounts paid up on it, The directors may by resolution decice, either
generally or in any particular case or cases, that any signatures on a=y Share certificates need not be
autographic but may ba appled to the certificates by some mechanical or other meanrs ar may be printed on
themn or that the certificates reed not be issued under seal or signed by any person

Every Share certificate sent i1 accordance with these Articles will be sent at the cisk of the member or other
person entitled to the certiticate. The Company will rot be responsible for any Share cerlificate lost or delayed

in tne course of devery,

Appeintment and Removal of Alternate Directors

At any lime there 1s one or more C Shareholder Directors appointed to the board, any C Shareholder Director
{the ‘Appointor”} may appoint as an alternate any other director, ar any other person, to!

40.1.1 exercise the Appaintor's powers; and
301.2 carry out the Appointor's respansibilities.

Any appointment or removal of an alternate must be effected by notice in writing to the company signed by
the Appointor, or in any other manner approved by the C Shareholder Directors,

The notice must:
40.3.1 1dentify the proposed alternate; and

40.3.2 in the case of a natice nf appointment, cantain a statement signed by the proposed
alternate that the praposed alternate 1s willing te act as the alternate of the Appaintor.

MNone of the Management Shareholder Ditectors shall have the right to appoint an alternate director.

Rights and Responsibilities of Alternate Directors

An alternate director has the same rights. in relation to any directors’ meeting or directars’ written resolution,
as the alternate’s appointor.

Excopt as the articies specify otherwise, alternate dwectors:

4121 are deemed for all purposes to be dwrectors:

41.2.2 are liable for their own acts and amissions;

41.23 are siibject to the same restrictions as their appointars: and
41.2.4 are nat deemed ta be agents of or for then appoiniors.

A person who is an alternate diector but not a director:
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4131 may be counted as participaring for the purposes of determining whether a quorum is
participating |but onty if that person s appointor is ot participatingt; and

41.3.2 may sign a writlen resclution (but only if it is nol sigred or to be sighed by that persan’s
appointor).

e alternale may be counted as more than one director for such purposes.
A direcior who 15 also an altcrnate director has an additianat vote on bohall of each appointor who #s:

4141 not participating in a directors’ meeting: and

41.4.2 would have been entitled tu vote 1If they were particpating in it,
but shall not count as more than one director for Lhe purposes of determining whether & quorum 15 present.
An alternate directar is not entitled o receve any remuneration from the campany for serving as an alternate
director excepl such part of the alternate’s appointor's remuneration as the appeintor may direct by notice in

wnting made to the company.

Termination of Alternate Directarship

An alternate director s appointment as an allernate Lerminates:

3211 when the alternate’s appointor revokes the appointment by notice to the campany 1 writing
specifying when it is to terminate;

42,12 on the occurrence in relation to the alternale of any event which, of it occurred 1n relation
to the alternate’s appointor, would result in the terminalion of the appaintor's appointmeant
as a director;

4213 on the death of the alternate’s appointar; or

42,14 when the allernale’'s appaintor s appointment as a director termmnates,

Deferred Shares

Thg Deferred Shares shall not entitle the hotders of them to receive notice of, to attend, 1o speak or 1o vote
at any general meeting of the Company, nor to receive, vote an ar gtherwise constitute an eligible member for
the purposes of proposed written resolutons of tThe Campany.

Mo Deferred Share shall have any entitlement ta a dividend.

Subject to the Act. any Deferred Shares may be purchased or {(in lhe case of Shares issued as redeemable
shares} redeemned by the Company al any time at its option fur ane penny for all the Deferred Shares registered
in the name of any holders) without obtainmg the sanction of the holderis).

The allotment ar jssue of Deferred Shares ur the conversion or re-designaion of shares 1nto Deferred Shares
shall be deermed ta confer 1rrevacable autharily on the Company abl any tme after thewr allotment, msue.
conversiun or re-designation, without chlaining the sanction of such holder(s), to:

4341 APPONt any ROrSON 1o exocute Ay Lranstcr |oF any agreement ta transter) such Deferred
Shares ta such personis) as the Campany may determine (as nominge ar custedian therenf

or othoepaise): and/or

4342 give, on behalf of such holder, consent to the cancellation of such Deferred Shares; and/or
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43.4.3 purchase such Deferred Shares in arcordance wath the Act,

in any such case (11 for a price being not more than an aggregate sum of ong penny for ali the Deferred
Shares registered in the name of such holder(s) and (it} with the Campany having authority pending such transfer,
cancellabion and/or purchase to retain the certificates jif any) In respect thereof.

435 Mo Deferred Share may be transferred without the prior cansent of the Board.
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