Company numbaer, 09205274

PRIVATE COMPANY LIfMITED BY SHARES
WRITTEN RESOLUTIONS
of
DUECOURSE LIMITED

In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the following
resolutions are proposed as ordinary or special resolutions of the Company (as indicated)

ORDINARY RESOLUTION

1 THAT, the Company be generally and unconditionally authorised for the purpose of section
551 Companies Act 2008 (the Act) to exercise all or any of the powers of the Company to
allot shares In the Company or to grant nghts to subscribe for, or to convert any security inta,
shares in the Company (such shares and nights being together referred to in this resoclution
as Relevant Securities) up to an aggregate nominal vaiue of £39 52 to such persons at
such times and generally on such terms and conditions as the directors may determine
(subject always to the articles of association of the Company), provided that this authonty
shall, uniess previously renewed, varied or revaked by the Company in general meetng,
expire on the day before the fifth anniversary of the date on which this resclutron 1s passed
save that the directors of the Company may, before the expiry of such period, make an offer
or agreement which would af might require Relevant Securities to be allotted after the expiry
of such period and the directors of the Company may allot Relevant Securities in pursuance
of such offer or agreemaent as if the authonty conferred by this resolution had nat expired

SPECIAL RESOLUTIONS

2 THAT the articles of association of the Company attached to this wntlen resoiution be
adopted as the new articles of association of the Company in subshitution for, and to the
exclusion of, the exwstng articles of associstion of the Company ncluding the relevant
provisions of the company's mermorandum of association which, by virtue of section 28
Companies Act 2006, are treated as provisions of the company's articles of association

3 THAT, in subshtution for all existing and unexercised authorities and powers, the directors of
the Company be empowered to allot equity secunties (as defined i section 560 Compames
Act 2008) pursuant to the authorty conferred upon them by resolution 1 above as If the
provisions of article B of the articles of assaciation of the Company adopted n resolution 2
did not apply to any such allotment pravided that this authonity and power shall exprre on the
dale which 1s [one] month after the date of the passing of this resoluticn, save thal the
Company may, before the expiry of such period, make an offer ar agreement which would or
might require equity securities to be allatted after such expiry and the directors may allct
equity secunties in pursuance of such offer or agreement as if the power conferced by this
resolution had not expired

The persons named below, being all the persons ehgible to vote on the above resolutions on the
circulation date, irrevocably agrees to each of those resolutions
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If you agree with the resolutions, please sign and date this document and return it to the
Company using one of the following methods

. By hand dealivenng the signed copy to Paul Haydock at the Company's
registered office
» Post returning the sighed copy by post to Paul Haydock at the Company's

registered office

if you do not agree with the rasolutions, you do not need to do anything you will not be
deemad to agree if you fail to reply

Once you have indicated your agreement to the resolutions, you may nrot revoke your
agreement

The resofutions set out above will lapse If the required majonty of eligible members have not
signified their agreement to them by the end of the period of 28 days beginming with the
circulation date set out above If you agree to the resolutions, please ensure that your
agreement reaches us before that date

In the case of joint hoiders of shares, only the vote of the senior holder who votes will be
counted by the Company Senonty Is determined by the order ;n which the names of the
Joint holders appear \n the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant powsr of attorney or authonty when retuming
this document
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DATED 22 AT 2016
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ARTICLES OF ASSOLIATION
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DATED 27 Ny \ 2016

DUECOURSE LIWAITED
(company number 49203274)

ARTICLES OF ASSOCIATION
adoptedon ‘2.2, Agr ! 2016
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Company number 09205274

194248231

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
DUECOURSE LINITED
(adopted by special resolution passed on 2016)

DEFINITIONS AND INTERPRETATION
In thase Articlas *ha follewing definifions will apply

Accounting Period
an actounling perled in respact aof vduch the Company prepares Iis accounts in accordance
wizh the ralavant provisions of the Act,

Act
the Companles Act 2006,

acting in concort
has the meamng sat out in the CGily Code on Takegvers and Margars in force for the Uime
being,

Adogption Datlo
the date of ine adaption af thesa Articles by the Company,

Auditors
the audllars of tha Company for tha time belng,

Bad Leaver

a Founder Mambear who ceases to be an employee or diractor of, ¢ a consuliant to, a Group
whese the Company dismisses him for cause (other than where he s unfarly dismissed o
vrongfully dismissed),

Business Day
any day {other than a Saturday, Sunday or pudlc nolldny) during which banka in London are
open for normal businoss;

Change of Control

the acquistion (by any means) by 8 Proposed Purchaser of any mtesest in any Shares i,
upon completion of that acquisition, thal Proposed Purchasar {togathar wth any person
connec s with or acbhng in concarl with that Proposed Purchaser) would be entitled to
marcise mora lhan 50% of the toal voting righls normaliy exercisable at any general
meeting of the Company;

Compulsory Transfer Notice
has tha meaning grven in arlcle 9.2;

Compulsary Transfer Shares

Sava as providad tn article 9 3, in relation to a Member, any Shares »hich are.

(33 held by the Member at the ime of the relevant Transfer Event

tby  held at the time of the refavant Transfer Event by any Famiy Member or Family Trust
of the tMambear, and

{t) acqured by the Member, nis Family Members, Famiy Trusts andfor parsonal
representatives aflar the occurrence of the Transfar Event pursuant to any Share
Option Scheme or any other scheme or arrangement entered inta pror to the
Transfar Evert,

together with, w1 any case, any further Shares received 0y any person referred to
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paragraphs {a), (b} and (c) above at any time after the relevant Transfer Event which ara
denved from any such Shares, whether by conversion, consalidaton or sub-division, or by
way of capilalisation, nghls ar bonus 1ssue or otharwise,

Director
a duly eppointed diroctor of the Campany for the time belng,

Ellgiblo Director

a Diraclor wha would Do onlited 10 vote on & malier at 8 meetng of the Diracters (but
excluding any Diractor whase vote 18 nol lo bo counted In respect of the parileular matter)
and raferences 1o eliginle directors i article 8 of the Madel Arlicles shall be construed

accordingly;

Employee Trust
any trust which {5 established for tha barafit of the employees af the Company andfor any of

the persons referred to in sacton 11866 of the Act;

Encumbrance

any morlgags, charge (fixed or Roabng), pledge, hen, option, hypothccation, restriction, rght
10 acquire, nght of pre-empton or interest (tkegal or equitable) including any assigmment by
way of security, reservation of ifle, guarantec, Lrust, dght of set off or other third party nght
or any other ancumbrance or 3ecurlty mterest having a similar efiecl howsoaver ansing {but
excleding any such nights ar arrangements arising under ihese Adicles or the Sharehalders
Agreament);

Expart
the expert identified and engaged In accordance with article 22,

Falr Valug
the price which ‘he Expert sfalas a1 writing (© be their opinlon of the fair value of the Shares

conearned, cafcufaied on the bagls that

{a) the Fahr Value is e sum which a willing buyer would agres vath 8 willing seller on on
arm's length sale to ba the purchase price for the Shases concemed on 8 Share Sale,

() no sccount shall be lgken of the sze of the hoiding which the relovant Shares
compnse ar whethar those Shazes represent @ majoridy or mmority Imieres;;

{c}  no account shall be taken of tha fact that the ransforabiity of the retevant Shaves is
restncied undar theso Arlicles,

{(d) 1§ the Company 15 then careying on business as a going concern, it will cantinue to do
so; and

(2) any difficulty 1 applying any of the bases set aul above shall be rensived by he
Experi as ihey, in thair absolule discretion, think i;

Family Member
in ralstion to any Member, the spouse of ¢lwl pariner of that Mamber and ther chidren
{Including step and adopted children) for the Ume belrg,

Family Trust
a trust undar wiich the only porsons being (or capable of being) beneicisries are

{z) ihe selior {being a Member), andior

(b}  the Famiy Mambers of that setdoer, and

&~
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(c) any chanly or chartties as default beneficiaries (meaning that such charlty or chariles
have no immediate benef cial intesest in any of the settlad property or tha income from
that properly when the frust ie crealed but may become so inleresled if thers are no
other beneficianias for the iime being except other charlles),

and under which no power of coniral over the voing pawers confectad by any Share i
exerclszble at any Ume by, or subject to tha concant of, any person other than the fustess,
tha soltor or the Family Members of that settior. For the purposes of this definition

n sattlor shall Include a testator or an intestate in relation to a Family Trust
ang.ng uncer & ‘estamentary disposhion or sn intestacy of a deceased Member
(as the case may ha}, and

(i) Family Member shall include the widow or widower of the setfor or the
surviving civil partner of such settlor at the date of ks death,

Foundor Membor
each of Paul Haydock, Jonathon Grove and Ttmathy Borden,

Good Leaver

a Founder Member who ¢cdses (0 be an employes or dircctor of, ar o consultant o a Group
Comoany In the orcumstances in which elther (1) he 15 aot 8 Voluntary Leaver o a Bad
Leaver, or {fi) the Baard and the Investor Majonty determines, in lis absolute discretion
within 20 Busineas Days of the Founder Member ceasing to be employed of engaged by a
Group Company, shall result in the Founder Membar being 8 Sood Lesver for the purposes
of these Ariidles.

Group
the Company and i's subsidiaries for the tme belng,

fnvastor Majority
the holders of & maponly of lhe New Investar Shares (as defned In the Shareholders
Agraemanl),

Invostors
ngs the meaning gwen to In the Shareholders Agreement (nclyding ther Fermitled
Transferces)

Issua Price
in relauion o any Shara, the amount paid up or credied as paid up ©n such Share, inctuding
the full 2mount of any peemium at wh'ch such Shere was 1ssued,

Member
a reglstered holder of an issued Share from wme to lime, as rocorded in Lhe register of
members of the Company;

Maodel Articlas
the model arlites for private companies limled by shares contalned In schedule 1 of the
Companies (Mode) Articles) Regulstions 2008 as amended pror to, and in fusce as al, the
Adoption Date,

Ordinary Share
an ardinary share of £0.01 1n the capial of the Company having tha nghts and baung subiect
10 the rastrictions set out m *hase Asticles,

Permitted Company

In relaton to any Member any company, coporation or other legal corporaie entity 1n which
he has an interest cenfernng the power on a person to secure (a) by means of the holding of
shares or the possession of voling power or in refation to thal of any otlher corporale entiy
or (b) by virtue of any powers confared by the articles of association or other document
regulating thal or any other torporate entity, that *he affairs of the corporate enlly In
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gueston are conducted in acoordarnce wth Lhe wishes of that persan;

Proposed Purchaser
has the maanmng given (o ltin articie 10 1;

Rolovant Sceurity
any Share, or any right 1o subscrba for or converl any secunties into any Share,

Sale Shares
hag the meanug given In ariicke 8 1 2(a),

Sharcholders Agreement
tha sharcholders agreement entered into between the Campany and s fembers on or
about the Adoption Date, as amended, vanod or replaced from tme to ume,

Share Option Schemo
any share option scheme of the Company;

Sheares
any shares of any class i the capital of the Company,

Shara Sale
the tansfer of any interest wn any Shares (whelher by one transacton or @ series of

tronzoctions ), which rasults In 2 Change of Corifral.

Transfor Event
has ihe meaning given 0 ik Inaticle 9 1;

Troansfor Notice
a molice M accardance with articla 7 1 that a Mamber vashes fo ransfer tus Shares;

Unvested Founder Shares

means, in relation to and fur te purposes of determining the number of Compulsory
Transfer Shares thal are reguired {pursuant to articla 9.1.8) 1o be transferred, the numbaer of
Shares held by such Foundsr Member at she Cessation Dato {as defined in arlicta 9 5)
which have not vesled as of such dale For purposes of this defmbon aeach Founder
pamber's Shares shall vest as follows. (i) 10% of the Shares held by each Foundar Member
shall be fully vested as of the data of the Sharehatders Agraement, and (il the remainirg
80% of the Shares shall vesl over & peniod of 48 months with 22 5% af the Shares vested on
sha 12=monlh anniversary of the dale of the Shareholdars Agraemoent and 1.875% of the
Shares veslad at the end of each of the 36 conscculive monthly persnds herealler,

Voluntary Leaver

a Founder bember who censes to be an employee or director of, or 8 consultant (o tho
Company In the clrcumstances as a result of the voluntary resignation of tha: Founder
Member (cther (han constructive dismissal, death or permanent incapacty of permanen
inessi.

These Artictes and the provimions of the Model Arlicles (subjact to any modificalions set ouf
in thesa Articigs) shall conatitute all the articles of asgaciation af the Company.

In these Articles a referance to:

131 a statutory provision includes a reference to the sialutory peoviston as raplaced,
modidied or re-enacted fram bime fo ume before or afler the Adoption Date and
any subordinate leg*siation made under the stalutory provision before or afler
the Adeplion Date,

1.3.2 8 “subsidiary” shall include @ reference to a "subsidiary” and a "subsidiary
undertaking” (each as defined In the Acti and a reference to 3 "holding
company” shall nclude a relerence to a "holding ecompany’ and B “parent
undertatung” (aach ag defined In the Act);




1.3.3 a parson Incfudes a reference to an mdwidual, body corparals, assoclation,
government, state, agency of state or any underakling (whether or not having a
legal personality and irrespective of ihe jurisdiction in or under the law of which
it was incorporaied or exisls),

1.3.4 wrifing includes any made of repraducing words in a legible and non-ransitory
form;
1.3.5 “hasa Articles” is to these arlicles of assqoiation {ncluding the provistons of the

Model Articies incorporated in them), and a reference 0 an artic’e Is to an
article of thase Artcles, in each caze as amended from btme to Lo m
acoordance wieh the sems of these Artrcles and the Act, and

136 any agreement or dogumnent s to that agreament or document as in feree for
the time baing and as amerxied from time to fime in accordance with the terms
of that agreemen: or document or with the agreement of al) the relevant parties.

14 Afl conzants or approvals 10 be given by an Investor Mejority in raspect of any provision of
these Articles must ba givan in writing).

15 The contents table and headings in these Articles aro for convenience only and do not affect
the interpretation or consiruction of these Artices

18 Words Importing the singular include tha plural and vice versa and words imparbag a gender
mclude every gendear

1.7 The words “othar”, “include”, “Including” and “in particuler” do nol hmit the generality of any

preceding words and any wards which follow them shall not be consirued as bemng limited n
scope 1o the same ¢iass as the preceding words whare a wider construclion is poss.ble,

1.8 Any question as to whether a persen is connectad with anather shall be detomningd tn
accordance with sectlon 1122 Corporation Tax Act 2010 {except that in rconstnang
section 1122 “control* has the meanng given by section 1124 or saction 450 of that Act so
that there Is control whenever secion 1124 or 450 reguires) which shall 2ppiy M refauon to
thase Arlictes as it applles in relation to that Act

-
b=/

These Articles sha’l be bindng on and shall survive for the banafit of the personal
rapreseniatives and successora-in-tie of each Membcr

.10 Artlcles 19 ana 36 of tha Madel Articles shall be disapphed
2. DIVIDENDS .

Any profits which the Company, on the (coommenaation of the Direulors, datermines io
distribute 1 respect of any Accounting Period sha!l be applied bn a non-cumulatwe basls
belween the holders for the tme betng of the Shares. Any such dividend shall be paid in
cash and shall be distnbuled amongst the holders of the Sharas as follows:

21 to the extent that the Members hava not recewed the sums referrad {0 1n articles 31
{(whathar purscant (0 articles 2, 3 or otherwiza) tn accordanca with arlicles 3.1 or 3 2;

2.2 theseafler, mro rasa according 10 the number of such Shares held by each of them
respeclively.

3 RETURN OF CAPITAL

Qn a relurn of capitsl whelher on tiguldaton, capital reduction ar othervase (but oxcluding @
purchase of own shares), any surplus assets of the Company rema.ning sfter the paymant
of 1ts habilitas shad boe distibuised a3 {ollows-

3.1 fisty. to the extent that the Members have not recelved such sums pursuant o articls 2, 3
or o'h.erwise, In paylng to each Member o sum equal 1o the nominal value of their Share,

32 secondiy, lo the extent that the Invesiors have not receivad such sums pursuarnt o arlicte 2,
3 or otherwise, in paying to the Investors a sum ogual Lo the share premium patd for each of
their New Investor Shares,

33 tharaatiar, the balance shall be distribu*ed to the Mambars pro @31a accord.ng 1o the number
of Shares he'd by tham respecLvaly.

196240231
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VOTING
The valing nghts attached o the Shares shail ba as set oul t thig article,

411 on @ show of hands overy Member holding one or more Share, who (baing 2n
ndividual) Is present in person or by proxy of (Deing a corporaiion} is present
by a duly autharisud representative or by proxy. shall have one vote; and

112 on a poll, every Mamber holding ane or meore Shares, who (being an individual)
18 present in person o by proxy or (being a corporation) 1s present by a duly
authorised representative or by pragy, shall have one vote for each Shara of
which he 1s the holder.

ISSUE OF SHARES

The Directors are generally and uncondiionally authorised for the purposes of segtion 551
of the Act and generally lo exaicise ony power of the Company to allot Relevant Securies.
Tho authority granted under this aricla 5 1 shall:

511 bea firmited to 8 maamum amourt in nominal value of £250,000;

5.1.2 onky apply (n so far as It 5 not renewed, waivad or revohedd by ordinary
resolution of tha holders of Shares, and

513 expire on the dey mmedialaly praceding the fth annlversary of the Adeption

Date, provided that the Directors may allol Relevant Secusities after the expiry
of sush periad tn pursuance of an offer or agreement fo do so made by the
Company within such period.

Subject o article 58, unless an lnvestor Majority and the Dreclors agrees othonwse, any
Relevant Sucurites which (he Directars prapose to altol, grant or athervase dispose of shall,
wefore they are so allotiug, granted or othenwise disposed of, be offered o the Members,
Suenh offer shall be made by means of a nolice {& Subscription Nolice) sarved by the
Directors an all Members which shall,

5.31 state the numbar and class of Retavant Secunties offered-

5§32 state the subscrAption price per Relevant Securty, which shall be desermmned by
the Directors;

533 Invite the refevant offereas to respond in witng 0 the Company staling tho

number of Relovant Securiiies for which they wish 1o subscribo; and

534 explre, and the ofier made in thol nolice to an offerea shall be deemed o be
wrihdrawn il not previgusly accepted by such offeree, on lhe daie specified
theremn, being not less than 10 nor more than 20 Busingss Days after lhe date
of tha Suhscription Notice.

Afigr the expiry of the podod referred 10 10 the Subscripion Madce or, if seoner, upon &l
Mernbers having responded to the Subsaription Notice {in either case, tho Subscription
Allocation Datoe), the Directors shail allocato tho Ralevant Securlies in accardance wath the
applications receivad provided that;

941 no Relavan Sacunties shall be 3lloeated to any Member who, at lhe
Subseription Allocation Date, 1s bound o give, or has given or & deamed o
have given, a Trunsfer Notice in respect of any Sharas reyistured m hs name
{incluring, for the avaidanca uf doubt, a Computsory Transfar Noticel,

5,42 f thare are applications for more than the number of Relevani Secunies
availabla, the Relavant Secunlies shall be allacatad o the relevand applicanis
i proporiion (as nearly as practicable but vathout allocaling o any applcant
mare Relevant Sacurites than he applied or) o tha number of Shares held by
gach of ihem respectively and

543 the altacation of any fractions! endslemants to Refevant Secusilas amongsl the
Mambers shall be dezit with by the Directers, in such manner a5 they soa fit

Wuhin 5 Business Days of the Subscription Allocation Date the Directors shall give aolce in
writng {a Subccription Allocation Nolice) to cach Member to whom Relavant Secunties
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have been allocated pursusn to article 5.4 {each a Subacriber) A Subscnpticn Allocauion
Natico shall state

5.5.1 the number and class of Ralevant Securitles sliocated 1o that Subscnbaer;

552 the ngoregata subscripton pnoe payable by tha Subscribar in respect of the
Ralavant Securlties allacated to Wm; and

553 the plare, date and Limc (bexng net less than 2 noe more than § Business Days
aftar tho date of the Subscription Allocation Nouce) at which complatian of the
subscr phion for the Relovant Secunties shall take place

Comp'etian of a subscrption for Relevant Securkies pursuant to a Subscrpticn Allecation
Notce shall take olace at the place, date and Uime specifled in the Subscripion Allocation
Nolice when the Subscribar will pay the relevant subscnpton manies to the Company in
cleared funds and the Company will afot ar grant the Relevant Securities {o that Subscnbey
and deliver 1o that Subscriber a duly executed share cerkficate or certfficate of grant {as the
case may be) in respect of those Relevant Securities i a Subscnber shall fail for any
reaqon to pay the relovant subscriptan monies 1 ¢espect of any Relevant Secunties to the
Company in clearad funds by the date speciied in the Subscripton Allocalan Nouce ha
shall

56.1 ba deemed 10 have dechined the offer made 10 him in respect of ihase Relovant
Securtes which shall Immediately be deesmed to bge released from the
provisions of aritcles 5 3 10 6 5; and

5.6.2 indemmify the Company agans! alf costs, claims and expenses which the
Company may suffer or incar 35 A resklt of such falure

Any Ralevanl Sacurilies which are noi accepted pursuant to arictes 5.3 to §5, and any
Ralovant Secunties relsased from the provesions of thuse articles elther Dy virlue of a
Subscrbers default in accordanca with artcle 5.6 or by virtue of the agreement of an
Investor Majority, may be offered by the Dsectors lo a lhird party and such Relevan!
Secunlics shall, subject to the provisions of the Act, be at the disposal ol he Directors who
may allot, grant or oihervdse dispose of them *o such persons al such tmes and genarally
an such terms and condiens as they hink fit in their absaolute discration, provided that,

571 ne Snare shall be issued al a discount;

572 no Relevant Sacurles shall be allotted, granted or olherwise disposed of on
terms which are more favourable than those on whieh they wore olffered o the
Mambers pursuant to asticle 5.3, and

573 no Retevani Securitics shall ba alin-ed, gran‘ed or olherwtse disposed ¢f mara
than 3 months aftar the doto ol the relevant Subscripion Notice relating o
those Relevant Securltles (or, in the casa of Relevant Securitles released from
the provisions of aricles 53 10 5.5 by vinue of the agreement of an Investor
Majority, the date of such agresscent being glven) unless the procedute in
arucles 5 3 to 5.5 1s repeated In relation to that Retevant Sscurity

The provisions of articles 5 3 to 5 6 shall not apply 10 the grant of any opfion pursuant to a
Share Qption Schema and the subsequant issue of any Shares on the exercise of such
option or issue of any Shares to a current or future directar, eniployes or consultant of the
Group (other than a Founder) up 1o an sggregale amount equal i 10% of the equty share
of the Company

In accordance with section 567(1) of the Act, seciiong 581 and 562 of the Act shall not apply
i0 the Company

Notwithstanding any other provision of these Articdes, ao Share thall be aliotted to a person
who 18 ot slveady a party to the Shareholders Agreemeni unless that person has enlered
nto a deed of adhecenca ta, and In the form required by, the Shareholders Agreemeont,

TRANSFER OF SHARES - GENERAL

Notwithstanding any ofher orovision of these Arucles, the Directors shall not register a
tranafer of any interest in a Share
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6.1.1 tf it 18 to a minor, undischarged bankup:, frustee i bankuuptey or person who
{in the opinion of the Direciors) lacks capacity; of

6.1 2 unlegs:
(8) tho transfer s permitted by article 7, or
{b) the transfer 1s made in accordance with arucle 8,9, 10 or 11

The Directars may only refuse to register a vansfer of Shares which 15 eiher permitted
unders article 7 or made in accordance with arucles 8,9, 1l or 114

621 the transfer has rot been lodged at the Campoany's reglstered office (or such
ather place as the Directors may nominate for this purpossy,
622 the transfer 13 not accompaniod by the cesficate for the Shares to which it

re’ates (o an Indemnity for a last, stolen or camaged certificate In such form as
is reasanably reguired by the Qirectors) and such other evidence (If any} as the
Directors may reasonably requae la shaw the right of the transfercr 0 make the

transfer;

623 the trensfer s in respect of more than one class of Sharaes,

6.24 the transfer 15 in favour of mare than four trans’erees; or

G625 the kransier has not been progerly stamped us curlfiue as being not labk'e o
stamp duty

I all other cases, the Direciars must register such a transier of Shares, Article 26(5) of the
Mode) Articles shall net apply Lo the Company

For the purposes of ensunng *hat:
6.31 a tranafer of any Share 1s in acoordanco with these Articles;

6.3.2 no circumstances have arsen whereby a tamber 1s requirad to give or may be
deemed (o have gven B Transler Motico In respecs of any Share, or

633 no circumstances have arisen wharaby the provisions of article 11 are required
to be or pughd to have baen tnggered,

tha Directors ray from fime to ume require any Member to provide, os 10 procure that any
person ramed as the transferoe n any irensfer lodged for registration or any other person
whom the Dreclors reasonably balisved 0 have mformation relevani to such purpose
provides, such informabon and evidence as the Direclars may reasansbly reguire far such
purpus 6. Pending such infarmation or evidence deing provided, the Directors are enlided to
refuse o register any relevant irangfer of Shares

If any tnformaton ar evidence provided pursuant 1o aricle § 3 discioses o the reasonable
saisfackion of the Directors that crcumstances have arisen whereby a Member may be
required to give or be deemed to have given a Transfer Nofice, the Diractars may, by notice
in witing (0 he retevant Member, requite that a Transfer Notice be given i respect of the
Shares concerned

In any case where a Memoer i required 1o give a Transfer Notice in accardance with the
provisions of these Arictes and such Transfer Motce is not duly grren within & period of 10
Business Days ol written rotice from the Directaes to the rolevant Member requasting inst
such Transfer Notice ke duly given, such Transfer Nouce shall be doemed to have been
given immediately upon the expiry of that pardod of 10 Business Days. Notwihstanding any
alher prowvision of these Arlclos, if the Directors resolve, sny Shares which are he subject of
2 Transfer Noilce deemred to have bean served in accordance with this articte 6 § (and any
Shares recewved after the date of service, or deermad saivice, of any such Transler Natice
vehich are denwed from any Share which is the subject of that Transfer Nolice, whether by
carmarsion, consolidalion or sub-division, ar by way of caplalisation, rights or bonus Issue
or otheradse) shall vath efiect from the date of she relevant deamad Transfer Nofice (o, of
ia‘er. the dalo an which such Shares are issued), caase 1o confer upon the holder of such
Shares any righl o recave nolice of, or atlend, speak or vote at, any ganara? meetng of tha
Company {or at any meating of the hniders of any class of Shares) or any right 10 receve or




66

67

7.2
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vate on zny wwntten resolution of the Company (or the holders of any class of Shares) uril
such time as another person 13 entered in the reg’ster of members af the Company 85 the
hotdar of those Shares

Motedlhstanding any ather provision of these Articles, an obhgation Lo transfer a Sharo under
these Arucies snall oe deemed Lo be an obligation to transier the antire legal and beneficla
intezest n such Share free from any Encumbrance.

Where any Shares are tha subjsct of o Transfer Noetice no transfor of any such Shares shall
be perm.lied pursuant to article 7

PERMITTED TRANSFERS
Transfer to a Family Member

.11 Any Individua! tember may st any ame transfer any of the Shares held by him
to ona or more of his Family Members,

712 Where any Member {in this arbiclo 7.1 2 the transferor) fransfers Shares 1o a
Fam'ly Member {in thus articla 7.1 2 the transferea) the transferor shall procure,
before tha transfer 1§ prasented for registration, that he is appointed, on terms
reasonably satisfactory to the Directors, as the attorney of the trans’erce to
exureise, in he name of and on behsl of the trensliares, all or any of the nghts
n relabon to the Shares ansferred o him with full {unconditional and
irrevocable) authonty to €all those Shares on behalf of the transfares on a Sa'e
For thal purpose the transferee authorises the Company to send any wrnlien
resclut ans, notkes or othar communicatons in raspact of the Shares
regislerad In the ngme of the transferee to the transferoe

713 Vvherg, lollowing @ Uransfer of Shares pursuant (o article 7.1.1, the transferes of
those Shares cegses for any roason to bo 3 Family dMember of the ongmal
transferor of those Shares, sugh transferee (ar his irusiee mn bankruptey,
persangt represgntatives, executors ar attornoy, as the case may ba) shall
wihis 20 Business Days of a writlen request so 0 do from the Dinectors.
transfer a1l the Sharas held by them {0 the osiginal transferor falling wiich the
Directors may at 2ny ume authorise and mstruct any Dinsclor 0 execule a
transfar of the Shares an behall of tho relovant wansfores (or hls trustea tn
bankrupicy, personal represantatives, executors or atlommey, as the case may
ba) and regrstor the ariginal transferor of these Shares as she wolder of such
Shares.

714 A Family Member to whom Shares have been transferred pursuam o this
article 7 1 4 may transfor those Shares back to the orginal ransferor 91 any
time but may not otherwise transfer such Shares purguant {o this article 7.1 or
articla 7 2

Tranafar to a Family Trust

721 Subject (o anicte 7.2 2, any indnadual Mamber may at any ime {ransfer any of
the Sharas hald by him 10 one or more trustees to be held ona Family Trustl,
7.2.2 No transfer af Shares shall be permilled pursuant to arlicle 7 2 t urfess the

D.rectors are satisfied:
{aj}  wih the lerms of the instrument consttsting the Family Trusi;
{b)  wrh the dantity of the propused trustec(s) of te Fawaly Trust: and

(¢) that po costs mnourred in the selting up of sdmimisirabion of *ha Family
Trusi are lo be paid by any Group Company

743 Where any Shares are held by a trusteefs) an a Family Trust, thosa Shares
may be {ransferrad to’

{a3) any new trustee(s) of the Family Trust sppointed on a change in
trusloc(s);

{B)  the seltkor of such Family Trusg;
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{c} thetrusiees of ancther Family Trust which hos the same setdor, or

(d) any Family Member of the setlor of such Family Trust on their becoming
entitied to such Shares under the terms of the Familly Trust

Where any Shares ara hald by a rusteals) on a Family Trust and erther:
{(8) tha slevanl lust ceases ta be a Famdy Teust In refation to the settor, or

{t) there ceases to ba any beneficlanes of the Family Trust athar fan
charlties,

the tnustee(s) shall fartmwith, and In 2ny event vathin 20 Business Days of the
data on which the rrust ceasad fo be such a Family Trusl or there ceased to ba
any beneficiarios as above, transfer all the Shares held by them 1o ire original
transferor faling which the Directnrs may at any time authonse and instruct any
Diractor to execuie a sransfer of the Sharcs an behalf of the relevant Iransfaree
and register the original transferor of thosa Shases as the holder of such
Shares.

Transfer by Employco Trust

Where any Shares zre held by  rustee(s) on an Employea Trust, those Shares may be
transforred to!

731

732

sy new rusiee(s) of the Employee Trus! appoinied on a change In treslee(s),
ot

any beneficiary of the Employes Trusl, provided $he wansfer ts made pursuant
to, and in acuordance with the rules of, & Share Option Scheme.

Transfer to s Permitted Company

741
7.4.2

A Member may transfer Shares to a Permilted Company.

VWhera, following a Wansfer or seres of lransfers of Shares oursuant fo this
aicle 7.4.1, the ransierse of any Shares ceases a any time for any reason 0
be a Permited Company of the onginal transteror of those Shares, such
transferge shall fortbwith ransfer all the Shares held by o {o the original
transferor (or anoiher member of the sarme group as Lthat ariging! ransferar) far
such considaration as bey may agee be*ween them ana, if thay do not agree
such conaideration or i ihe transter 15 not cifected for any other raason wizhun
20 Business Days of the date on which tha fransfaras cuased fo be a member
of the same group as tha orlginal ansieror, the Directors may auhorise ond
instruct any Director o execuls a transfor of the Shares on behall of the
selevant transferea and register the orgingl transferar of thosa Shares as the
tioldar of such Shares.

PRE-EMPTIOMN ON TRANSFER QOF SHARES
Transfor Notico

ati

812

Except as permilited undar esticle 7 (Pormilted Transfers) or as provided for in
article 10 (Drag Along) and arlicle 11 (Tag Afeng), any Member (a Seller) who
wishes to transfer any Share (or any interest in any Share) shall, before
transfaring of agreeing to tranafar such Share (or Imerest), gwe notea
writing {3 Transfor Notice) 1o the Company of his wizh

Subject to article 8 1.3, a Transfar Nulice shall,

(a}  slate the number and class of Shares {the Sale Sharesg) which the Seiler
vAshes lo rarnsfer;

(t) stale tne name of the parson (¥ any) i whom the Seller wishes {o
transfer the Sale Shares;

(¢} state the prce per Share (thc Proposcd Price) at viuch the Sefter
wishes to transfar the Sale Shares,

10
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(d) state if the Transfor Nollca 13 condittonal upan all (and not anly part) of
the Sale Shares beirng sald pursirant to his article 8  (a Totat Transfer
Condition),

{e) relate to only one claas of Share,

{f)  consfitute the Company as the agani of the Saller in relation lo tha sale
of the Sata Shares in accordanca with this artcle 8.1, and

{(g) wath respect {o & fransfer by & Member who Is not an Investor, nat be
capahle of vanation or cancellaton withous the consent of the Direciors.

Wherse a Transfer Notice 1s one which is deemed (o have boen given by virtue
of any proviglon of these Articles

{a) It shall relate to all the Shares regisiered in the name of the Selles;
(b} it shall fied contain a Total Transier Condltion:

{c}) subject to article 8 3, the Transler Price +hall be such price as may be
agroed between the Seller and the Direciors, withun 10 Business Deys of
the date of service (or daemed servica) of tho Transfar Notica of If no
price Is agreed within such peniod. the Far Value determined i
accordance with article 8.2.2;

(d} i shall be rrevacabta; and

() subject to articles 6 5, the Seller may retain any Sale Shares for which
Buyers {as defined in article 8.5.2) are not found provided that the Seller
shall not at any ime thereafier be permitted to vansfer all or any of such
relalned Sale Shares pursuant 10 anicle 7

Transfer Prica

8.2

8.2.2

823

The Sale Sheres will he offerac for sale in aoLordance wath this article 8 at the
following price (the Teansfer Price);

{a} the Proposes Price; or

(b} such cther price as may be zgreed between the Seller and the Dreciors
{which in tha case of 3 Compulsory Transfes Notice be approved by an
Investor Ma,onty), within 10 Business Osys of the dae of service {or
deemed service) of the Transler Notlce; or

{¢) of no price is agreed pursuani {o arlicle {b) within the pariod speciffed In
that articie, whichever is the lower of {i} the Proposed Price and (I} the
Fair Yahio

if the Seller and the Directors are unabde to agree on the Transfer Pnce in
accordance with arlcle 8.2.1(b), the D¥ectors shall mstrugl the Expert 1o
determine and certify the Far Value of the Sale Shores ir. accordance with
article 22.

YWhere v Lha easae of 8 Transfor Notice which is deemed to hove boen given by
virtlua of any provigion of thesae Articles, the Far Vaue 1s lass than the price
proposcd by the Directors to the Setler not less shan 5 Busmess Days pror tg
receipt of the Expert’s mgporl on tha Far Value by the Company, then the
Expert's foes shall he home wholly by the Saller

Board invitoes

tn these Articfes, *he expression Board Invitea shall mean ony of

833

832
8313

the Company {suhect to comphance by the Company with the provisions of ihe
Act); andfar

the trustees of any Employes Trust; andfor

sny parson(s) (bemg a current or futuro employee or officer of a Group
Campany) nominated by the Directors,

11
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as selecled by lha Dreclors with tho consont of an Investor Majoelty in the period of 3
maonths after Lhe date on which the Transfer Prce is agreed or delermined in accordance
with these Artcles

Offor Notico

dd41
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Subject to arhicie 8 4 2, the Directors sha'l scive a nolico (an Offer Notice) on
all Members holding Shares and any Board Invilees {as the case may he) to
whom the Sale Shares are to de offered in accordanca with thase Arbdus as
soon as reasonably practicakle after (and in any event within 10 Business Days
af} whichever 1s the first to occur of

{a) the period prescribed in aricle B 3 for the setection of Board Invileas
having expired, of

{b) the wdenuly of & Board (nvilcos having bean determined with the
conzent of an Investor Majonty; or

(e} the Directors determining, with the consent of an Investor Majority, that
none af the Sale Shares are tu be ollered to 2 Board invilex,

ar, i§ later, an the Transfar Prica being agreed ar determined in accordancs with
these Articles

An Qffar Notice shall no' be sent, and no Safe Shares shall be treated as
affered 10, the Seller or to any tdember who, at the date of tha Offer Notce. is
bound to give, or has given or Is deemad o have given & Tansfer Nolece in
respect af any Shares registered Ik fus name

An Offer Notice sha'l
(a} siale the Transfer Price;
(b  contain the other relevant information set out in the Transfer Notice,

{c} mwite the relevant offerees to respand mn writing 1o the Company stating
the nurmber of Sala Shares which they wash lo purchase, and

id) expire, and the offer made i that Offer Motice shall be deemed to be
withdrawn, on a date which is not less than 10 nor morg than 20
Business Days after ‘he dats of the Offar Notice

For the purposes of alocating the Sale Shares amongat the Members and any
goard Invitees, such offer will be traatac as ofiered-

{a) idrslly, to Board inwiees, and

{b) sacondly, to the extent not already accepiled by Board lnwvitees, to any
Member holding Ondinary Shares

Allocation of Salo Shares

8 5.1

After the expiry of the poriod spodificd in the Cfor Naotice or, if sooner, upon all
#fembeys holding shares of a class speciiied 1 arbcle 8 4 4 having respondad
{a tha Offer Nolice and the Company having receved valid appilcations for all
the Sale Shares (in either case lhe Allocation Date), the Directors shall
allocate tive Sale Shares in aconrdance with the apphcasions recaived in the
proriias and s respoect of each cass of persons sel ol in arnticle 8.4.4
proveded that

{a] I there are applicatens from any offerees for more than the number of
Sale Shares avaiiablo far that ¢lass, the Sale Shares shall be allocated
o the relevant applicants In proportion {as naarly as prachcadle but
without allgeating to any agplicant mare Sale Shares thon he applied for)
to the number of Shares entiling them to receive auch offar keld by ezch
of tham raspeclivaly;

12
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(b) the allocaton o! any fraclicna) entttements to Sale Shares amongst the
members sha] be dealt with by the Drectors m such manner as thoy see
fit,

(c} the allocaton of Sale Shares between two or more Board Invitess shall
be ot the absolute discretion of the Direclors (subject W the approval af
an lnveslor Majorliy): and

{d) ne Sale Shares shall be alocated to any Member who, al the Allecation
Date. ts bound to give, or has given ar 15 deamed to have given, o
Transfer Nolice (including a Compulsery Transfer Motice) In respect of
any Shares registered in hus nama.

Wilhuin 5 Businoss Days of the Allocaiion Date the Dieectors shall give natice in
wniing (an Allocation Notice) 10 the Sailer and aach Member or Board Invitae
to whom Sale Shaies have bean allccated (each a Buyer) An Allocation
Notice shall siate:

{a) the number and class of Sate Shares allocated to that Buyer;
{b) thw name and address ol tha Buyer,

{c) the aggegate purchase price payable by the Buyer in respeci of the Salo
Shares allncated to him;

{d] the infarmalon {If any) requirad pursuant to aricla 8.5.4, ano

(@) subject lo arucla 8 5.4, the place, date and time (being no- less than 2
nor more than 5 Business Days afler the date of the Allccation Notice) at
which completion of the sele and purchasa of the ralavant Sate Shares
shatl take place

Subject to article B.5.4, complation of a sale and purchase of Sale Shares
pursuani to an Allocabon Notice shall take place Al the place, date and tme
spacilied in the Allocation Notice when tho Seller will, upon paymenl of tha
Transfer Price in respect of the Sate Shares alncated to a Buyer, transfer those
Sale Shares, and delivar the relavant share cerlliicate(s) b respest of auch
Sale Shares, to that Buyer,

If the Transfer Nofioe contained a Tota) Transfer Condition and the iotal
number of Shares apphied for and sllocaled to the Buyors 1 1ass than the 1otal
number of Sale Shares thon'

{2y the Allocauon Notice will refer to the Towal Transfer Condition and will
contain a further gffer {the Further Offar) to e Buyurs viling them to
apply for furthar Sale Shares at the Transfar Price,

() tha Further Offer shall expire, end shall be deomed to be vAthdrawn,
upon the expiry of the perlod (being not more than 20 Business Days)
spectfied in the Allocation Notice,

{c}  any Sate Shares accepled by the Buyors pursuant to the Further Offer
shall be gllocated amongst them; and

(¢) followang the a'locaton of any Salc Shores amongst the Buyers in
accordance with article 8.4 1, and provided all the Sale Shares have then
heen ®located, the Directors shall issue revised Allocaion Nobices in
uecordance with arucle 8.8 2 but omiling artiele 8 5 2(¢)

Subject to aride 8 5.6, e service of an Allncaton Notice (or o revised
Allocation Notice in accordance wath article B.5.41 shall consutute the
acceptance by a Buyer ¢f the offer 1o purchase the number of 5als Shares
spacifiad In that Allocation Notics on the terms offered to that Buyer

¥ after following the procedure set o In thus arbcie 8 the total sumber of
Shares applied for and aflocated to the Buyers (emalns less than the total
number of Sale Shaces, then;

13
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(8 o the Tansfer Notce conlained a Total Tmnsfer Condition, then
noteithstanding any other proviston of this article 8 no Sale Shares shall
be deemad o have been allocaied 1o any Buyer and the Seller and th
Buyers shall not be bound to sell or purchase any Sale Shares in
accordarnce with this article 8, and

(b) the Company shall notify the Sellor that It has faed to find Buyers for all
or soma {as tho case may be) of the Ssle Shares

Default by tho Sclier

A6.1 if & Seller shall fail for any reason (inciuding dealh) to fransfer any Salc Shanes
to o Buyer when required by this article 8, the Directors may authorise any
Dirucdor o execute £sch necessary fransfor of 5a’c Shares on the Seller’s
behatl and to delver that transfes to the relevant Buyer

B62 The Company may recerve tho purchase money fram a Buyer on behalt of *he
Seler and shall then, sublect to due stamping, enter the name of that Buyer n
the regstar of members of the Company as the holder of the Sale Shares s0
transberred to him, The racaelp! ol the Company for the purchase maney chall
consitute a good dischasge 1o the Buyer (who shall nol be bound to see to she
appllication aof it) and afler the Buyer has been registerea n purported axarclse
ot the power conferred hy this article 8 4 1 the valldity of the proceedings shall
nol ha questionad by any person.

8463 The Company shall told the relevant purchgse moray on trust for *hs Sallar
(but vilnoat thtesest) and the Company shall not pay such money te the Saller
unit he has delvered 1o the Company the share certifica’s{s) i respoct of the
rulovant Shares {or a autable wdemnity in o form repsonegily sausfaciory to the
Directors).

Transfers following exhaustion of pre-emption rights

if any Sale Shares are nol allocated 20 a Buyer under any of the previcus grovisions of s
article 8 the Seller may, a1 any time within 3 calendar maonths of the date of service of the
nolice refarred to in artde 8,5.6(b), sell any of thoze unallocaled Sale Shares to the person
ramed in the Transfer Notica {or, il nong was 50 named, any cthar person) at nol less than
the Transfer Price {withoul any deducton, raba'e or afluwancs 10 the preposed purchaser)
pravided that,

8.7 1 no Share shall be sald to, and e Cirecters sha’l not register a transfer 1o, a
parsan who is nol already & Membar without the prior wrillen consent of an
Investor Majpnty (such consen: not 10 be unreasonably wikheld and il is
agreed [hat [t will only be reasanable 1o wihholc consent where the Irensfer
may advarsely afect thw inlsrests of the Campany},

8.7 2 # the Teansfer Notice contained a Total Transfer Condition, the Seller shall not
bes enditlad 1o sell only some of the Sale Shares, and
B7.3 the Directors may requye to be reasonrably sahsfied that the relevant Sale

Shares are belng transfered under & bona fide sale for the consdaration
atated 11 the transfer without deduction, rebale or allowasnce to the proposed
purchaser and, If nat so satsfied, may refuse lo registar tha ‘ranstor (without
prejudice to any power of the Directors to refuse (o registar a transfer 0
accorgance with article §.3}); and

874 the Directors shall not registor the transfer d a5 a resulk of such ranstar the
proposed puithaser woukl ho required to make an offer in accordance with
article 11 untt such timo o5 hat offer has been made and, d accepled,
commplated

COMPULSORY TRANSFER

In this article @ each of the fallowing shal be a Tranafer Event In reftion to & Member
holding Shares and {ather than in respect of article 9.1 .8) the retavant Membcer (or his
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parsunal representasives) (as the case may be) sha be obliged to notfy the Directors
forthwath upnn the occurrence of such Transfer Svent

211 subject 10 article 9.1.8, if such a Momber i3 an ndividua!, the death of that
Member,
912 an order belng made for the bankruptey of thot Member or a pelltion being

presenied for such banhreptey which pefisfion is not withdravm or dismissed
within 10 Business Days of being presented,

913 the Mamber convening a meeting of hug cred’lors or circulaling a proposal In
relation to, ar taking any other 31ops vith g view to, making an arrangement of
compasition in satisfaction of his creddors gonerally,

914 the Mamber bemg unable 10 pay his debis as they fall due (walbun the meoning
of section 268 Insolvancy Act 1986);
9.1.5 any step baing taken for the apponiment of a recetver, manager or

admmistrative recaver over sli or any materiet part of (he Membar's assets, o
any other sieps hemg taken to enforce any Encumbrance over ali or any
matenal pant of the Member's assets or any Shares held by thal Member;

91.6 any proceedings or orders equivalen: or englogous to any of those doscribed in
articlos 81 2 10 9.1 5 above oocurring In respent of the Member under the {aw
of any jurisdiction cutside England and Wales;

917 that Member suffermg from mental disorder and bemg admitied to kospital or,
by reason of his menlal health, betng subject to any courl arder which wholly ar
partly preven's that Member from personally exercising any powers of rights
which that Member weowld olhersase have, of

9.1.8 with raspact to a8 Founder Member, that Faunder Momber, being o diector or
omployse of, or a consu’lant 1o, a Grouwp Company, ceasing 10 ba such a
diractor, amployes ar consultant (including whera sugh ¢essalan ocours as a
result of a Group Company ceasing fo be a Group Company} where the
Foundor Member doss nol remawn, or Immedistely become, a direclor o
empkoyver of, or a consultam to, ancther Group Company, in each cose other
than 1o circumstances of being a Good Leaver; of

and, in any such case, Lhe Directors {or the Investar Majority in the case of article 8.1.8)
notifying the Company wihin s months of the cocurence of such event {(ar, If later, within
slx months of the date on which the Directors first became aware of the oocurrence of such
evanl) thal such event s a Transfer Event in relation to that Member for tho purposes oi this
article 9

Upon the Disectors natfying the Company thal an event ts a Translicz Evenl In respeciof o
Member in accoidance with arficde 9.1, the Member and any ather parson holding
Compuisory Transfer Shates in relation to that Member, shall be deemed to have servad a
Transfer Notce (a8 Compulsory Transfer Notice) i respsct of all {sublecl to arhicle 93
below) the Compuisory Transfar Shares held from Ume 1o time by each of tham respeciivaly
A Compulsory Transier Notico shall superseda any current Transfer Notice In respect af any
Carnpulsory Transfer Shares

The Comoutsary Transter Shares shall be offered for safe In accordance with tha provisions
of arlcle 8 ag If tha Computsory Transfer Shares wers Sate Shares except that whers the
relavant Transfer Evan: falls within the provisions of ariicte 9 18, i which case (1) the
nember of Campulsory Transfer Shares with respact to each Founrer hember, shall mean
the Unvesied Founder Shares held by such Founder Member at the Gessaton Dale (as
defined n article 96 below), and (1) the Transter Price In respect of such Compulsory
Transfor Shares shall he L1 in aggregate,

Any d'spute as to which provisions of anticle 9.3 apply In relation to any Compulsory

Ivanafer Notice shall nat affect tha valiaity of 3 Campulsory Trensfer Notice nor shall it delay
the procedura Lo be followed under arlitle 8 In rospeet such nolice.
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For the purposas of article 9.1.8 the date of cessation of a Foundor Members employmend,
directoiship or engagement {the Cessation Date) shall be (or be deemed to e} whichgver
is the fust to acour of

951 the date of @ nofice given by a Group Company o the Fpunder bMembar
terminating (or purporting to terminate) that Founder Membur's employment,
directorship ar engagement with the Group (or, if [ater, the date specified in any
such natice as belng the terminazion date), regerdluss of whother any such
notice constitutes untair os wrongful dismtasal;

952 the date of a notice given by & Founder Membe lo a Group Company
terminaiing (or purponing to terminate) that Founder Mamber's employment,
ditectorship or engagement with tha Graup (or, if laler, the date specified in any
such natice as being the termination date), regardlessy of whether any such
notice may lawdully ba given by tho Foundes Member,

953 the dato on which a repudiatory draach of any contract of employment or
engagement by eilner Ihe Founder Member or a Group Company |3 accepied
by the other party to that contract;

9.54 the date of any event which results n the tesminaton of the contract of
employment or engagement under the doctrine of frustration, or

955 in any clrcumatances other than those specliled in ariicles 25 1 to 9.54, Ihe
date on whith the Founder Member actually ceases to be employed or
engaged by the Group

BRAG ALONG

If the holders of not less than 75% of the Sharas mfuding the investos Majerlty (the Selling
fembars) wish to trransfer all their Shares 10 @ bona fide proposed purchaser {lhe
Proposed Purchaser), they shall have the option {3 Drag Along Option} o require ail or
any of thu other Members {the Remaining Members) ‘o transfer all thek Shases with full
tita guarantee to the Proposed Purchaser {or ag the Proposed Purchaser snall direcl) In
accordance with thig artcle 10

The Seling Membeis shall exercise tha Drag Alang Option by giving nolice to that alfect (a
Drag AMong Notice) to each of the Remaining Members at any time beforg the regmration
of tha transier of the Selling Members' Shores. A Drag Along Notice shall specy:

10.2.9 that the Remaining Membars are required lo kansfer all theu Sharas (the
Remaining Shares) pursuarnd o this aricle 10;

10.2 2 tha dentity of the Proposed Puichason,

102.3 she considaeration for which, or the prica at which, the Remalning Shares ara to

be transferred, determincd In occordance wih arlicde 10.4 (ihe Drag Along
Consideration). and

1124 the prapased date of transfer {if knovm).
A Drag Along Notice:

10.3.1 may be 1evoked by the Selling Members at any Hime prior to the completion of
(he gake and purchass of the Remaning Shares; and

10.3.2 shall lapse If for mny reason the sate of the Selling Mambers' Shaed o the
Propased Purchaser Is noi completed within 40 Business Days of ihe date of
service of the Dag Along Nolice {such lapse being withuwt peeudice to the
rght of tha Seliing Members to sorve any fusther Drag Alang Noliws fallowing
such lapse)

Subject 10 artle 10.5, the Drag Alang Consuicrabon shafl be she same consideration por
Ramaining Share (in the same form and due B the sama timel(sh as \hat oflerad, gron,
pawl or payable by, of due from, the Proposed Purchases In reapeer af aach Share held by
the Seling Members The Drag Along Consideraton shall bo apportnned betwgen the
tdembers as ( i wore a etum of capttal pursuant to artide 3,
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Priar to complotion of the sale and purchase ol the Rumalning Shares, it requesied 1o do £o
by tha Proposed Purchaser, the Diiectors may resolve that any Rema'ning Member is paid
the cash equivalent of any non-cash consideration due to the Selling Members from the
Proposed Puschaser in beu of such non-cash conslderayon. Such cash consideration in ey
may be padt to a Remaining Member either on completion or at the same lme as the
redgvant non-cash consideration s recelved by he Selling Members at the absolute
discretion of the Diedlors. The Proposed Purchaser shall spetify the amoun of the cash
aquivalant which shall be final and bind’ng, savo in the case of fraud or manifest error.

Comptetion of the sale and purchase of the Ramalning Shares shall take place on the same
date as completion of the sale and purchase of the Selling Membars® Shares

Upon the sarvice of a Drag Along Notice each Remaining tdember shall be deemad to have
ivevocably appoinied each of the Selling Members (suvarally) as the agent of the
Remaning Member 10 execuig, in the namo of and on behalf of ihat Remanmg Mermber,
any stock transfer form and covenant for ful btle guarantec in respect of the Ramaning
Shares registered in the name of thal Remalning Member and to do such othar things as the
agent may consider necessary or deslrable to transfer and complute the sale of the
Remaining Shares pursuant to this ariyde 10

The provisions of this arficte 10 shall prevad over Any contrary pravisions of these Articles
end, for the avaldance of doubt, the nghls of pre-einption and other restnictions on transfar
of Shares contaned n heso Arlicles shall not apply to the kansfer of any Sharas {o a
Propases Purchaser named in a Drag Along Nolice (or as -hat Proposas Purchaser may
directy Any Transtor Notice or Compulsory Transfur MNolice 3erved in respect of a Share
which has not been allocated lo @ Buyer in accordance wrh arlicle 8 1 shali automatically be
ravoked by the service of a Drag Alorng Nolice

Where, at any umo dJaftur lhe service of 3 Drag Along Notice but before completion of the
saly and purchase of the Remaining Shares by the Proposed Purchaser, any porson (o New
Momber) bucoines a reglsterad holder of any Share pursuant to the exercise of any option,
vearrant of other nght to subscribe for or acquire Shares, a Drag Afong Nodice, on the same
jerms as the "hen current Deag Along Naotics, shall immediaiely be deemad to have been
served upon that New Membor. Upon ihe desmed service ot 8 Drag Along Notice pursuand
10 fhis articlo 10 9 the New Membes shall become hound 1o s&ll and ransfer to tha Proposed
Purchaser (or as Lhe Propesed Purchaser may direct) any Snare acqguired by him a9 & resull
of the exercise of any such oplion, warrant or other fight to subscribe for or acqure Shares,
The proasions of tes article 10 shall apply mutals mutandis to the sale of any such Shares
by such New Member provided that completion of the sale and purchasc of thase Shares
shall teke ptace an whichever Is the later of

1091 the date on whith a Drag Along Notice is deemed to have bean served on the
New Member pursuant o this antlcle 1(:.9; and

10.9.2 the dats of completion of the sale and purchase of the Remaning Shares
pursuant to zha enging! Dvag Aleng Nolice

TAG ALONG

Subjest 1o aricke 10 and sove In tha case of a transfer of Shaes which is permited in
accordance with the provisions of articie 7, but otherwise nolwithstanding oy oiher
provision of these Articles, no sale or other disposiilen of any Shares {the Committed
Shares) which would result In @ Change of Con'rol shall be made ar registerad unless
beforo tho transfer = lodged far registiaion:

1111 an Invastor Ma,ority has consented 1o such transfer, and

11,1.2 the retavan! Proposed Purcheser has made a bona fide offer {a Tag Along
Oftor} by notice [n wnimg (2 Tag Along Motlce) to acqure, In actorddanue wiih
this articla 11, fram gl ihe Members other than the Proposed Purchaser (o
persans connected with or acling in cancert with lum) & the Shares winich are
nat Commilted Shares {(the Uncommitted Sharas) for the consideraiion, or o
the price, {the Tag Along Consideration) calculatad i mccondance with
arbicles 11.3
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A Tag Alang Notice shalk:

11.2.1 state the Tag Along Cousbderallon,

a2z s*alo the identty of the relevant Proposad Purchasar,

11.2.3 invite the relevant offerces to respond in witing o the Proposed Purchaser
slalmg that ey wish to accapt tha Tag Along Offer; ang

11.2.4 exgire, and the offar made in that notice to an afferee shall be deemed Lo be

withdraym if no: previously accopted by such offeree, on the date {baing not
less *han 5 nod more than 20 Business Days after the dato of the Teg Along
Nolice) specifiad i that notica.

Foe the purposes of this artide 11, the Tag Aleng Consideration shall be sha same
consideration per Uncommiilod Share (in the same form and due at thu samo tme{s)) as
thal offarcd, given, pald or payabla by, or due from, the Proposed Purchaser in respect of
each Cammitted Share logether wih the relevant propoertion of any olher conslderation (in
cash or olherwise) receved of recaivadle by the holders of the Commltiod Shares which,
having regard 10 (he substance of the transaction as a whole, can reasonably be ragarded
a5 an addimon to the price pale or consideration given in respect of the Commiitied Shares
The Tag Along Consideraton shall be apportioned betwean tha Mambaers as i it were a
return of capiat pursuant Lo article 3.

GENERAL MEETINGS

No busmnuess shali be transacted at ooy general meeting unless the requisite guorum 18
present at the commencement of the husiness and also when such business is vo'ed upon
Three Mambers, present eilhas In person, by proxy of by a duly appoinled comorate
representative shall be a quarum

Articie 41 of the Modal Articles shall be amended by *he adddion of the foltowing as a new
paragraph 41(7} i that article "I watiin hadl an hour of the time appointed for the holding of
an acdjourned meeting @ quoruMm i not prasent, tha Memben(s) present (eliher In gerson, by
proxy or by o duly appainied corporato representatlve) shall constitute a quonam™

A poll may be demanded at any general meetng by
1231 the chajmman; ar

1232 not loss than S Members prasent (0 person, by praxy or by a duly appolatad
corparate rapresentative) ang enuiled to vole on thu relevant resolution; or

12 3.3 o Member or Mambers, presant as set out [n article 12.3 1, reprascoling not
less than 10% of the tolal voling rights of all the Members having the nght 1o
vine on tha resolution {excluding any voting nghis at*ached to any shares in the
Company held a3 treasury shares); or

12 3.4 a Member or Members, presant 56 sel oot in anticle 12.3.1, holding shares (n
the Company conferring a right to vole on the resolutian, belng snares on which
an aggragato sum has bear paid up cqual 1o nol tess Lhan 10% af the tolal sum
paid up an all the shares confernng that nghl (excluding shores In the Company
canfersing a nght to vole on the resolution whuch are hetd as treasury shares).

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

Ariclu 46 of the dode! Arbeles shal be amended by the insertion of lpe following as a
new paragraph ot the end of that article "A demand so withdrawn shall not wwalidale the
vasult of @ show of hands declared before the demand was made."”.

Aricie 45(1} of the Maode! Aricles shall be amended by the detalion of Ihe words in Article
45(13({d} and the msearlion in thes ptacs of the following’

"a deliverad o the Company in sccordance vath the anictas not loss than 48 hours before
the itme appamnted tor koldung the meeung or ad owned Ineehng al which thae nghi to vote 15
srercised and In accordance with any instruclions contunad n the notice of the gensral
meeting {or adjpurned moetng) to which they refato ™

The Campany shall not be reguired to give notce of & general mesting to a Member
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12.6.1 whose rogistered address s ouiside the Uruted Kingdom unless he has
provided an address for sarvice wilhin the Uniled Kingdom, or

12.6.2 for whom the Caompany no longer has o va'id United Kingdam address
APPOINTMENT AND REMOVAL OF DIRECTORS

Un'ess angd untl datermined olhenwise by ordinary resciution of the Comparly, the number of
Directors (othor than aiternate direciors) shall not bo less than ore and is not subject to any
maximum

Tha oflice of a Director shall automateally bo vacated, and the Direclor in queston shall bo
deemed to have resigred, upon that Director failing to take part in any directors’ ¢ecls ons
for a period of more than G consecitlve months and the Oirectors, resolving thal his
anpointment as a Director should tesminate {and the director In question shall not be an
*Eligible Director” for the puiposes of such resolution of the Directors).

Articie 18 of ihe Model Articles shall be extended accardingty.

In BNy casa where, as a resuli of death or banknuptcy, the Company has no Members and
no D.restors, ihe ransmitlaels) of the jast Member to have died or lo kave a bankruplcy
ceder made agalng: him (as fha case may bo) has the rght, by notice in vriting, o appomt 2
natural person who 15 'mllng to agl and is permitted to do so, o 9¢ a Drector, Artgle 27{3)
of the Madel Articles shall be modified accordingly,

Article 17(1) and 19 of the Medel Articles shall be disappiled.
ALTERNATE DIRECTORS

Any Director {in this article 4, an appeointor) may appoin: as an allammate any oiher
Direclor, or any othir person approvad by resolution of the Durectors, to:

4 1.9 exercise that dircctor’s powers, and
1412 carry oul that director's regponsibliies,

in relation lo the 1king of decisions by the Declors, in the absence of the altemate’s
appuointor

Any sppomnimaent or removal of an alternate must be effected by nolice tn wating to the
Company signed by ke appu'ntor, or in any other manner approved by the Dreciors.

The notice must:
14,31 idantify the proposed alternate; and

1432 in the case of a nolice of appolntment, contain B stalament signed by the
proposod allernaie that the orapased sltemale is willing o act as the allernate
af the Directlor giving the nolica,

An glarnate Director may aci as alicmalte directos 1o mare than one Director and has the
same nights in relation 1o any decision of the Duectors as the allernate’s apogintor

Save a3 providaed othenwiso in shose Ar'cles, alternate Dirac‘ors

1451 are deemed for all purposos to be Direclors,

14.5.2 ara hable for their own acts and omissions.:

1453 are subjact ta tha same rasinctions as ther appointors, and
1454 are nol deemed o be agonts of or for thelr appaintars

and, In parhicudar, cach &ternate Disector shall be entitiexd to roccive notice of all meatings of
Directars and of all mesings of commitlees of Directors of which hus appointar is & member.

A persan who Is an alternate Directar but not o Drector

14 6.1 may be counled as paricipating for the purposes of dotermining whether B
quoruin Is present (but anly If thal perses's appointor 13 ot parLapatng),
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14.6.2 may partic pate in a unanimous decision of the Directors {but onily If his
appomtor s an Bligible Director in relation to that decision and does not himsel
participate), and

14,6.3 shall not be counted as more than one Director for the purposes of articles
14.6.1 and 14.6.2.

A Directos who 13 sfso an aternate Director Is enlitled, In the abaence of his appomion, to a
separato vote on behalf of his appoiniar, n addion ta his own vote un any douision of Hig
Direciors (provided thal his appontor B an Eligible Director In relation to thal decision), but
shall ngt count as more than one Director for tne purposes of dotermining whothes o quorum
Is prasent.

An alternate Directer s nat entiied to recelve any remuneration from the Company for
serving as an alternate Director excapt such part of the remuneration of the alternate's
gpponler as the appointor may direct by notice n writing to the Campany An altarnate
Direcier shall be entitled o be rambursed by the Company such expenses as mighi
properly ba rernbursod to him if he were a Director.

The appointment of an aternate Director terminates:

1491 when the aliernate’s appantor rovokes the appomiment by notice in writing to
the Company specifying when it is io termina‘e,

14.9.2 on the gccurnanca, 10 rolation to the alternale, of any event which, Hil accurred
Iy retotlon ip the mlternate’s apoomtar, would result In the lenmination of the
appointor's appointment as a Diracter,

14 9.3 on the death of the allemate’s appolntor;

14.9 4 vhen the gppointmen of the altemale’s appointor as a Direclor terminates, o

14,95 v.hen writtan: notice from the alkernate, resigning his office, 15 received by thw
Company.

PROCEEDINGS OF DIRECTORS

Sove where the Company has a sole (Hrector, two Ellgible Directors, present ailher in
parson of by a duly appoinied aliermnate, shall be a quorum For tho purposy of any imeeting
held 1o authonse a director's vonflict of inlerest undes articke 17 if there Is only one Elgible
Director n offico other than the conflicted Diractor{s), the guorum for such meetng shall he
one Ehgihte Directar  Artcla 11(2) of the Model Articles shal nat apply to the Company.

It the number of voies for and against a proposal at o Directors' meeting are equal, the
chairman shall not have o casting vote  Article 13 of the Model Articles shall not apply to Lhe

Company.,
TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Suhject te sechons 177 and 182 of the Act, and provxded he has declared the naturo and
axtout of his inlerest in accordance with the requirements of the Act, a Director who is in any
way {whethar diraclly or Indrecily) interested i an eusting or proposcd trangaction of
orrangament with the Company!:

16 1.1 may be 2 party to, or otherwisc nierested in, any transaction or arrgngement
with the Company or in which the Company is otheswise {dirgolly or indlirectiy)
interesied;

16 1.2 shall be an Eligike Dwector for tho purposes of any proposed Jacsion aof Lhe

Directors (or 8 commitien of Directars) I8 respect of such contract o paopoded
coniracs in which he s inlerested;

1613 shall bo onlied o vole at @ meating of Diractors (or af 8 commuliee of the
Directors) ar panrticipate n any unammous decision of the Direclors, in respect
of such cueilracl or proposedd contract in which ke s interestad,

1614 may aci by himself or s fam In 2 professiona! capacily for ihe Company
{athanwse than a3 auditor) and he of his forn shall be entitied o remuneration
for piofessional sevicas as it he were not a Director,

20




16.2
17.
171

17.2

17.3

174

17.5

19424211

1815 may bo 8 Director ar ather officer of, or employea by, or a party (0 a tansaction
or arrangemeani with, or otherwise nterested in, any body corporaie in which
*ha Compary is otherwise (direclly or indireetly) interesied, and

w6 shall noi, save as ha may otherwise agreo, be accountable 1o the Company for
any hanafit which he (o1 8 person connacted with him (as dafined n section
252 of the Aci)) denves from any such contract, ransaction or arrangament or
from any such office or empioyment ar from any inlerest in any such body
compotate ardl na such contract, ransactlon or arrangement shall be {lable to be
avoidad an the graunds of any such interesi or bensfil nor shall the recelpt of
any such ramunaration or other benefit constitute a breach of his duly under
soution 176 of the Act.

Articles 14{1} o 14{4) of tha Model Articles shall not epp.y to the Gompany
DMRECTORS' CONFLICTS OF INTEREST

The Directars may, I accordanca with the requirements set out in this article 17, authonise
gy matter or situskon propased 10 them by any Director which would, f not authorised,
involve a D.rectar breaching his duly under section 375 of the Act to avoid situations which
conflict or possibly may conflict with the interests of the Company {a Confllct),

Any authorsation under s article wiil be effective anly if

17 2.1 the matter i question shall hove been proposed by any Director for
consideration at @ meeting of Directors v Lhe same way thai any other matler
may ba proposed to the Diregtars ynder the provisions of thesa Articles or in
such other manner as the Diroctors may determilne,

17.2.2 any requroment a5 o the quorum at the mesting of the Directorg at which the
maiter is considared s mol withoul counting the Director in question, and

17.2.3 the matler was agreed o witnout the Direclor In question or would have been
agreed o if kg vole had not been counted,

Any authorisaion af a Confiict under thus arbiclo 17 shall be In recorded In writing {but the
authorisation shall be effeclive whether or not the terms are so recordexd) and may, vheiher
at the time of giving the authorisation of subsequently

17.31 extend 1o any actual or potential conflict of interest which may reasonably be
expecied o anse out of the matter so authonsed,

17.3.2 be subpct 1o such terms and tor such duralion, or Impose sich limits or
condilions as the Directors may delermine; and

1733 he termminated or varied by the Directors a1 any time

This will not affect anything done by the Director prior W such (@&rmiination o varation n
sccordance wilth the terms of the authorisatlion,

in puthorising a Coenfiict the Diweciors may decde (whether at the fime of giving the
authorisation or subsequently) thal if a Director has obtanet any informaticn through his
involvement In the Conflict otharwise than as a Ditector of the Company and in taspodt of
which he owes a duty of confidentiality to anather purson, the Director is under no ebligaton

tar

17 4.1 disclose such information to the Direclors of 10 any Director or other ofiffcar or
employae of the Company, ar

17.4.2 use ar apply any such information In perfanming his duties as a Direclor,

whera to do so would amount 1o a bresch af that confidence,

wWhere the Omectors authorse a Conflict they may (whather at tha Ume of giving the
autharisat'on or subsequently) provide that the Dacelor

17.5.1 is excluded from discussions (whether at meetngs of Directors or olhervise)
ralated fo the Conflict,
1752 \3 not given any documents or other infarn,ation relaling fo the Conlliel; and
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1753 may of may not vole {or may or may nal be countod n tho quorum} al any
future meeting of Directors in redation to any resolution relating to the Conftict

Whera the Directors autlwirlse a Conflict:

1761 the retevant Director will be obtiged to condudt himsetf In accordance wath any
terms imposed by the Direclors in relaban to tha Conflict, and
1762 the Oirector will nat nfrnge any duly ha owsas o the Company by virlus of

sechuns 171 1o 377 of the Act provided he acts in apcordance with such terms,
lmits and conditons (f any) as the Directors impose i respect of s
suthorisation

A Direclor 1s not required, by reason of beng a direclor (or because o the fiduchary
relatienship establishied by reason of baing a dractor), 1o account to the Company for any
remuneration, profit or other benefit which he derwes from or i eonncction with a
relationship invatving @ Conflict which has been awthorised by the Directors or by the
Company mn gengral meeting (subject in each case o any torms, fimits or corxditions
allaching to :hat authormsaton) and no coniract shall be liable to be avcided on such
grounds,

SECRETARY

The Directors may appoint any person who 15 willing to act as the Sacrelary of the Company
for such tenn, on such remunarabon snd on such conditions os they may think fit end may
from 4ime o tme remove or replace such person

SERVICE OF DOCUMENTS

Any nulice, document or pther nformaton ghven In pecordance with shese Articles shall be
desmed served on or defivered to the intended recipient

1911 if propedy rddressed and sent by prepaid Uruted IKingdorm firss class past to an
addross In the United Kingdam, 48 hours afler i was posted;
191.2 if properly addressed and sent by reputeble intemational overnight courier to an

address oulside the Umitsd Kingdom or frorm oulsids the Untted Kingdom to an
addrass willin e United Kingdom, 8 Buswness Days after oosting provided
that dedivery in at least 5 Business Days was guaranteed at she lime of sanding
and the sending party recewes a confimuaton of delivery from Lhe couner
service provider, and

19 1.3 if propesly addressed and delivered by hand, when it wos given or left at the
anpropriate addross

For tho purposes of this article 19 1, no account shall be taken of any past of a doay thal is

nol a working day

in proving that any natice, document o other Information was oroperly addressed, |t shal) be

suffcient to show that the notice, documaent or olhar tnfermation was delivered 0 an address

permiied for the purpose by thae Act

INDEMNITY

Subject to anticta 20 2, but vathout prejudice fo any Indemnity 10 which o eievant officer is

otherwise entitled

2011 sach relevant officer shall be Indemnified out of the Company’s assets againist
all costs, charges, logses, expenses ard liabiithas Incurred by hdm 23 a relevamt
afficar;

{4) in the actual or purported axccution and/or discharge of his duttes, or in
relation to tham; and

{b) In refadon 0 the actvibes of the Company {(or any associsiert company)
as trustea of an oscupationsl pension scheme (as defined In seclion
234(6) of the Act),
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inttuding {in each case) any habilily rwurred by him In detending any owd or
ciimainal proceedings, in which judgment i3 given n hiz favour or in which he is
achuiltad o the proceedings are otherwise disposad of withoul any finding or
admission of any malerizl broach of duty on hus part ar in conneclian with any
apphcation 0 which the court grants him, in his capacity as a rolevant officer,
refief from liabilty for neghgonce, dafault, breach of duty or hreach of trust in
relalion o tho affalrs of the Company (or any assocatad company): ang

2012 the Company may provide any refevant officer with funds to mees expendituro
meurred or 10 be Incurred by him i connaction with any proceedinga or
apelication referred to wn articte 20.1.1 and otherwise may *ake any athon 1o
cnable any sech relevant officer to avaid Incurnng such expendiure.

This aricle 20 doas no authorise any indermmty which would be prohibited or rendered void
by any provision of the Act or by any other provision of law,

In this grbcle 20 and in article 21,

2031 companes are assockated if one Is a subsidiary af the athar o both are
subsidianes of the sameg body corpeorate, and
2032 J relovant officer manns any daector ar other offiner or former direcior ar othar

officer of the Campany or any gssodated company {incuding any eompany
which i3 o tustee of an vocupational pension scheme (g3 defined by section
235(0) of the Act) or Emplayes Trust, bul excluding tn each case any persan
engaged by the Comipany (or any assockiated company) as auditor (whother or
nol he is also a director or other officer), to the extent he 6ts In hia capacity as
auditar).

Article 52 of the Modd Articles shall not apply 10 the Company
INSLURANCE

The Directors may deode to purchase and mantaln insurance, at the expense of the
Company, for the benefil of any relevant officar 1 respect of any loss ar hability which has
ween or may be incurred by that relevant officar in conngclion with his duties or powers
ralatian to the Company, any assocatad company o any pension fund er employees’ shiore
scheme of the Company or associated cpmpany

Articla 59 of the Model Articlas shall not apply to the Company
EXPERT

Where these Articles pravide for any maiter or dispiite o be determined by the Expert, such
maiter or dispuele shall be referred, a* the reguest of 3 Director, (o the Auditors provided Lhat
' the circumstances raferad 10 in arlicle 22 2 such mattar or disputo shall be referred 1o an
independant chiartesed accountant nominated i writing for this purpose by the Directors

The crreumstancas rafedred to ln asticle 22 1 sre

22241 where the Audiors are unahle ar unwilling lo act in connaclion with the ralevant
reference, or
22.2.2 whee, vilhin 10 Business Days of a Direclor requesting thal a maller or

dispute ha referrad for determiination under th’s articla 22, the Drectors direct in
writng that Insiard of being referned to the Awditors the relevant maftter or
dispute shall be refered io the indopendent chartcred accountant nominated
hy the Diractors in their direction for this purpose

The Expert shall be engaged on lenms agreed between she relevant Expert and the
Dirvclors, provided that # such terms are not so agreed within 10 Business Days of the
Expert baing mstructed, she Experl shall be engaged on such lerms as may be dgread
budvieen the Expert ard the Direclors {3cing reasonably) For the purposes of agreeiny the
:erms of the Exparls cpgagement pursuant to this articte 22.3, ihe Directors shad act as
agont for the Comgpany and sach retevant Member

The Company and any relevant Members shall supply the Expert with any information whick
ho may reasonably request I connection with his determination The Company and any
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reduvant Members shall be antlad to make writton submissions 1o the Expert provided that
a copy of &#ny such writlan subnmisskons 15 also simulianegusly delvered to ihe olher relgvant
paries Tho Exped shail give due weight (o any such wrilten submissien which is receved
by the Expert within such tme limit as he may determina and have noiited to the relevant
parties

The declsfon of tha Expert (who shall ba deemed o act as an expert and not as an
arbitralor) shall, save in the event of freud or manfest arror, be fwal and binding on the
Company and the Members

The cost of any reference to the Expert shall be bame as direcied In the relevant arlicle or,
where no such direction Is glven, by the party or parties named by tho Experl {taking inio
account the conduci of the parties and the merits of thelr respective arguments in ralation 10
any matters in dispute) o1, where no such parly 15 named by the Experi, equally by the
partias concerned,

CHANGE OF NAME
The name af tha Company may be changed by a decision of the Directors.
PURGHASE OF QWN SHARES OUT OF CASH

In accordance with section B92{1) of Ine Act the Company may purchase s own =Hares
wilh ¢ash up to an amount not excaeding 15,000 w the value of 5% of its shara capital
iwhichever Is the lower) in @ach Accounting Perind,
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