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ORDINARY RESOLUTION

1. THAT pursuant to resolution 2 being passed, the subdivision of the 1 ordinary share of £1 in the
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such shares having the nghts and being subject to the obligations set out in the New Articles {to
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2 THAT the articles of associatton of the Company attached to this wntten resolution and initialled
for Wentification purposes by the sole director of the Company (“New Articles™) be adopted as
the new articles of association of the Company i substitution for, and to the exclusion of, the
existing articles of assoctation of the Company
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
LIME GLOBAL LTD {the “Company”)

{Adopted by special resolution passed on JZ( O:/( /é(( )

IT IS AGREED 3as {ollows: @
1. INTERPRETATION

In these Articies, unless the context otherwise requires.

“Act’ means the Companies Act 20086,
“appointor” has the meaning given in Article 20 1;
“Articles” means the Company's articles of association for the time

baing in force;

‘Board” means the board of directors of the Company or the board
of directors present at a meeting of the Board at which a
quorum 1S present, or present at a meating of a committee
of the board of directors,

“Business Day” means any day (other than a Saturday, Sunday or public
holiday in the United Kingdom) on which cleanng banks tn
the City of London are generally open for business;

“Buyer” has the meaning given in Article 8.8 1,

“Change of Control” means the acquisition (by any means) by a Buyer of any
interest in the Shares o, upon completion of such
acquisition, the Buyer (logether with any person
Connected with that Buyer) would be entitled to exercise
more than 50% of the total voling nghits normally
exercisable at any general meeting of the Company;

“Connected” has the meaning given in Section 1122 of the Corporation
Act 2010;
“Conflict” has the meaning given in Article 17.1;

“Date of Adoption” means the date on which these Articles were adopted,

“eligible director” means a director who would be entitled to vole on the
maltter at @ meeting of directors (but excluding any director
whose vote 15 not to be counted in respect of the paricular
matter),

“equity securities® has the meaning given in Article 2 1;
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“‘Family Trust”

“Founder”
“Interested Director”

‘member”

"a Member of the
same Group”®

“Model Articles”

*New Equity
Securities”

“Qualifying
Company”

"Quota Offer”
“Permitted Transfer”

“Permitted
Transferee”™

“Purchase Notice”

“Privileged
Relation”

“Sale Shares”
“Shareholders”
*Yransfer Notice™

“Transfer Price”

means trust{s} under which no immediate beneficial
interest in any of the shares in question 1s for the time
being vested in any person other than a Shareholder who
IS an indmdual and/or Privileged Relations of that
individual,

means Shaun Willams,
has the meaning given 1n Articte 17.1,

means the registered holder of a share in the Company as
recorded in the register;

means as regards any company, a company which s from
time to tme a parent undertaking or a subsidiary
undertaking of that company or a subsidiary undertaking of
any such parent underiaking,

means the mode! articles for private companies imited by
shares contained in Schedule 1 to the Companies (Model
Articles} Regulations 2008 (S| 2008/3229) as amended
pnor to the date of adoplion of these Arficles,

means any shares or other secunties convertible into, or
carrying the nght to subscribe for, those shares issued by
the Company after the Date of Adoption,

means a company in which a Shareholder or Trustee(s)
hold the whote of the share capital and which they control;

has the maeaning given in Article 8 4;
means a transfer of Shares in accordance with Article 9;

means

a in relation to a Shareholder who is an individual,
any of his Pnwvileged Relations, Trustees or
Qualifying Company, and

b inrelation to a Shareholder which is an undertaking
means any Member of the same Group,

has the meaning given in Article 8 8;

in relaton to a Shareholder who 15 an individual member
or deceased or former member means a spouse, civil
partner, child or grandchild (including step or adopted or
illegitimate child and their 1ssue),

has the meaning given in Article 8 2.1;
means any holder of any Shares,
has the meaning given in Arlicle 8 2;

has the meaning grven in Article 8 2.2, and
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1.

1.2

13

14

1.5.

16

17

1.8.

1.9.

110

“Trustees” means the trustee(s) of a Family Trust

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings in these Articles

Headings in these Articles are used for convenience only and shall not affect the
conslruction or interpretation of these Aricles

A reference n these Articles to an "Article™ i1s a reference to the relevant article of
these Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of

141 any subordinate legislation from time to tme made under it, and

142 any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the lerms "including”, "include”, "in particular” or any
simtlar expression shall be construed as illustrative and shall not hmit the sense of
the words preceding those terms.

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Articles 8, 11(2) and (3), 13, 14{1), (2). (3) and (4), 17(2), 21(1), 44(2), 52 and 53 of
the Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

1.81 the insertion of the words “for the time being” at the end of article 7(2)(a).
and

1.82 the insertion in arhicle 7(2) of the words “(for so long as he remains the
sole director)” after the words "and the director may”.

Article 20 of the Model Articles shall be amended by the insertion of the words
*(including allernate directors) and the secrelary” before the words "properly incur”.

Article 29 of the Model Articles shall be amended by the insertion of the words ", or
the name of any person{s) named as the transferee(s) in an instrument of transfer
axecuted under article 28(2)." after the words “the transmittee’s name”

Articles 31(a) to (c) (inclusive) of the Mode! Articles shall be amended by the
deletion, in each case, of the words "either” and "or as the directors may otherwise
decide®.

Articles 31{d} of the Model Articles shall be amended by the deletion of the words
"aither” and “or by such other means as the directors decide”.

ALLOTMENT OF SHARES

Subject to Articles 2.2, 2 3 and any direction o the contrary that may be given by the
Company by special resolution, all equity securities (as defined in section 560 of the
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22

23.

24

Act) ("equity securities”) shall, before allotment, be offered to such persons as at
the date of the offer are entitled to receive notices from the Company of general
meetings on the basis set out below The offer shall be made by notice specifying

2141 the total number of New Equity Secunties offered,
212 the pnce at which the New Equity Secumnties are offered,

213 a time (being not less than 14 days) within which the offer, if not accepted,
will be deemed to have been dechned,

214, stating that, if there 15 competiton among the Shareholders for the New
Equity Securities, the New Equity Securities will be allocated in proportion
{(as nearly as may be) to the respective Shareholder’s existing holdings of
Shares (his "Proportionate Allocation”); and

2.1.5. invitng the Shareholder to indicate if he 1s willing to purchase New Equity
Securities 1n excess of his Proportionate Allocation ("Extra Securities®)
and, if so, the number of Extra Secunties he wishes to apply for.

On expiry of an offer made in accordance with Article 2.1 (or sooner if applications or
refusals have been received from all Shareholders and all requisite approvals have

been given), the Company shall allot or grant (as the case may be) the equity
secuntes as follows.

221. if the total number of New Equity Secunties applied for 1s equal to or less
than the New Equity Secunties offered, each Shareholder shall be
allocated the number apphed for by him; or

2.2.2. if the total number of New Equity Secunties applied for 15 more than the
New Equity Secuntes offered, each Shareholder shall be allocated his
Proportionate Allocation or, if less, the number of equity secuntes for
which he has applted;

223. apphcations for Extra Secunties shall be allocated in accordance with such
apphications or. in the event of competiion, among those Shareholders
applying for Extra Secunties in proportion to theirr Proportionate Allocations
but so that no apphcant shall be allocated more Extra Secuntias than he
has apphed for and so that if there is a surplus further allocations shall be
made on the same basis (and if necessary more than once) untl all New
Equity Secunties have been allocated;

224. fractional enttlements shall be rounded to the nearest whole number; and

following which the Directors may, subject to these Articles and the Act, allot or grant
(as the case may be) such New Equity Secunties as have not been taken up in such
manner as they think fit, but on no less favourable terms

The prowvisions of Article 2.1 shall not apply to the allotment of New Equity Secuntes
or options to subscribe for New Equity Secunties in favour of employees or
consultants to a Group Company up to a maximum of 1,279,996 shares in the share
capital of the Company in aggregate and which may be issued and allotted on a non-
pre-emplive basis

Save as otherwise provided in these Articles, all shares shall be under the control of
the directors who may allot grant options over, offer or otherwise deal with or dispose
of them to such persons, at such times and generally on such terms and conditons
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32

33

42

43.

44

and in such manner as they may determine and in accordance with section 567 of
the Act, the provisions of section 561 and section 562 of the Act are excluded

COMPANY'S LIEN ON SHARES NOT FULLY PAID

The Company shall have a first and paramount tien on every share (not being a fully
paid share) for all amounts payable to the Company (whether presently or not) in
respect of that share The Company's lien on a share shall extend to every amount
payable in respect of it. The directors may at any time either generally or in any
particular case waive any hen that has arisen or declare any share to be wholly or in
part exempt from the provisions of this Article 3

The Company may sell, in such manner as the directors may decide, any share on
which the Company has a lien if a sum in respect of which the lien exists 1s presently
payable and 1s not paid within 14 clear days after a nolice has been served on the
holder of the share or the person who is entitled by transmission to the share,
demanding payment and stating that if the notice is not complied with the share may
be sold For giving effect to the sale the directors may authorise some person to sign
an instrument of transfer of the share sold to or in accordance with the directions of
the buyer The transferee shall not be bound to see to the application of the purchase
money, nor shall tus title to the share be affected by any irregulanty or invalidity in
relation to the sale

The net proceeds of the sale by the Company of any share on which it has a lien,
after payment of the costs, shall be applied in or towards payment or dischargse of the
debt or liability in respect of which the hen exists so far as it 1s presently payable, and
any residue shall (subject 1o a hke lien for debts or habilites not presently payable as
existed upon the share pnor to the sale and upon surrender, if required by the
Company, for cancellation of the certificate for the share sold) be paid to the person
who was entitled to the share at the ime of the sale

CALLS

Subject to the terms of issue, the directors may from time to ime make calls upon the
members in respect of any moneys unpaid on thewr shares (whether on account of
the nominal amount of the shares or by way of premium) and not payable on a date
fixed by or in accordance with the terms of issue, and each member shall (subject to
the Company serving upon him at least 14 clear days' notice specifying when and
where payment 1s to be made) pay to the Company as required by the notice the
amount called on his shares. A call may be made payable by instalments. A call may
be revoked or postponed, in whole or In part, as the directors may decide. A person
upon whom a call is made shall remain liable joinly and severally with the
successors in title 1o his shares for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made.

A call shall be deemed to have been made at the tme when the resolution of the
directors authornising the call was passed.

The joint holders of a share shall be jointly and severally hable to pay all calls n
respect of the share

If a call remains unpaid after it has become due and payabls, the person from whom
it 15 due and payable shall pay interest on the amount unpaid from the day it 1s due
and payable to the tme of actual payment at such rate (not exceeding the Bank of
England base rate by more than five percentage points) as the directors may decide,
and all expenses that have been incurred by the Company by reason of such non-
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45

46

52

5.3.

54.

62

payment, but the directors shall be at liberty in any case or cases to waive payment
of the interest or expenses wholly or in part.

Any amount which becomes payable in respect of a share on allotment or on any
other date fixed by or in accordance with the terms of 1ssue, whether i respect of the
nominal amount of the share or by way of premium or as an instaiment of a call, shall
be deemed to be a call and, f it 1s not paid, all the provisions of these articles shall
apply as If the sum had become dus and payable by virtue of a call.

The directors may on or before the i1ssue of shares differentiate between the allottees
or holders as to the amount of calls to be paid and the tmes of payment.

FORFEITURE AND NOTICES

If any call or instalment of a call rematns unpaid on any share after the day apponted
for payment, the directors may at any time serve a notice on the holder requinng
payment of so much of the call or instaiment as is unpaid, together with any interest
which may have accrued and any expenses incurred by the Company by reason of
such non-payment

The notice shall name a further day (not being fewer than 14 clear days from the date
of the notice) on or before which, and the place where, the payment required by the
notice 1s to be madse and shall state that, in the event of non-payment on or before
the day and at the place appointed, the shares in respect of which the call has been
made or instaiment 1s payable wilt be liable to be forfeited.

If the notice 15 not complied with, any share in respect of which it was given may, at
any time before payment of all calls or instatments and interest and expenses due in
respect of it have been made, be forfeiled by a resolution of the directors to that
effect and the forfeiture shali include all dwvidends declared and other moneys
payable in respect of the forfeited shares and not paid before the forfeiture The
directors may accept the surrender of any share liable to be forfeited and, in that
event, references in these arhcles to forfeiture shall include surrender.

When any share has been forfeited, notice of the forfeiture shall be served upon the
parson who was before forfeitura the holder of the share but no forfeiture shall be
invahidated by any omission or neglect to give nolce.

SALE OF FORFEITED SHARES

Subject to the provisions of the Companies Acts, a forfeited share may be sold, re-
allotted or otherwise disposed of either to the person who was, before forfeiture, the
holder or to any other person upon such terms and in such manner as the directors
shall decide The directors may for the purposes of the disposal authonse some
person to sign an instrument of transfer to the designated transferee. The Company
may receive the consideration (if any) given for the share on its disposal. At any time
before a sale re-allotment or other disposition the forfeiture may ba cancslled by the
directors on such terms as the direclors may decide. The directors may receive the
consideration given for the share on its disposal and, if the share 15 in registered
form, may register the transferea as the holder.

A person whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certficate for the
forfeited shares but shall remain hiable to pay to the Company all moneys which at
the date of the forfeiture were payable by him to the Company n respect of those
shares with interest thereon at such rate (not exceeding the Bank of England base
rate by more than five percentage points) as the directors may decide from the date
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82

83

8.4

of forfeiture until payment, and the Company may enforce payment without being
under any obligation to make any allowance for the value of the shares forfeited or
for any consideration received on therr disposal

STATUTORY DECLARATION AS TO FORFEITURE

A statutory declaration that the declarant 1s a director of the Company or the
secretary and that a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be entitled to the
share The declaration shall (subject to the signing of an instrument of transfer if
necessary) consttute a good Utle to the share and the person to whom the share is
sold or otherwise disposed of shall not be bound to see to the apphcaton of the
purchase money (if any) nor shall his title to the share be affected by any wregulanty
or invahdity in the proceedings relating to the forfeiture, sale or disposal

TRANSFER OF SHARES

Save where the provisions of Articles 9, 10, 11, 12 or 13 apply, no share and no
interest In any share shall be transferred to any person unless the provisions of this
Article 8 have been complted with and any transfer not made pursuant to such
provisions shall be void and of no effect and the directors shall decline to sanction
the registration of it.

A member who wishes to transfer (*the Seller™) any share or shares of the Company
or any interest in any share or shares \n the Company other than to a Permitted
Transferree, shall gve nolice In wnting (“a Transfer Notice") to the Company

speacifying

821 the number of shares which or an interest in which he wishes to transfer
{“the Sale Shares"),

822 the pnice per share at which he proposes to transfer the Sale Shares (“the
Transfer Price™), and

823 whether the transfer 1s conditional upon all (and not only part) of the Sale
Shares being sold pursuant to this Aricle 8 (a “Total Transfer
Condition®)

The Transfer Notice shall constitute the Company as the Seller’s agent for the sale of
the Shares at the Transfer Pnce and on the terms set oul in this Article 8 A Transfer
Notice once given ar deemed to be given is not capable of being withdrawn unless
pursuant to Article 8 12 or agreed to by the Board.

The Board shall within 7 days of the Transfer Pnce been agreed, offer the Sale
Shares for sale at the Transfer Price to the other members of the Company
("Continuing Shareholders™) in proportion to the number of shares held by them
respeclively or as near to that as circurnstances admit (a "Quota Offer’) The Quota
Ofter shall:

841. specify the tolal number of Sale Shares;

842 specify the number of Sale Shares offered to the offerese,

843 specify the Transfer Price;

844 state if the Quota Offer is subject tc a Totat Transfer Condition;
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85

8.6

87
88

89

8 10.

84.5. inform the offeree that to the extent avalable he may purchase such
additional number of Sale Shares above his Quota Offer (not exceeding
the number of Sale Shares less the number of shares specified in his
Quota Offer) as he may desire ("Excess Shares™), and

8.4.6 specify that the Quota Offer will be open for 14 days from the date of such
within which the same i1s open for acceptance and if not so accepted shall
be deemed to be dechned.

An offeree may accept the Quota Offer for some part or all of the Sale Shares
specified In 1t

Any Sale Shares nol accepted under the Quota Offers shall be allocated by the
directors amongst the offerees applying for Excess Shares as nearly as may be in
proportion to the number of shares held by them respectively (provided always that
no offeree shall have allocated to him a number of Sale Shares greater than he has
offered to purchase). Such allocations shall be notified o ofierees applying for
Excess Shares not later than seven days after the last day for acceptance of the
Quota Offer and such notfication shall constitute acceptance of the offer for Excess
Shares.

Fractional entitlements shail be rounded to the nearest whole number

If the directors have found a buyer or buyers for any of the Sale Shares they shall not
later than 7 days after the last day for acceptance of the Quola Offer give notice (“a
Purchase Notice") to the Seller specifying

8.81. the number of Sale Shares for which it has found a buyer or buyers {“the
Buyer");

8.8.2. the names of the Buyer and the number of Sale Shares to be purchased
by each of them, and

883 the place, date and tme (being not less than 10 nor more than 15
Business Days after the date of the Purchase Notice) at which completion
of the sale and purchase of the relevant Sale Shares shall take place

Compietion of a sale and purchase of the Sale Shares pursuant to a Purchase Notice
shall take place at the place, date and time as specified in the Purchase Notice when
the Seller will, upon payment of the Transfer Pnce in respect of the Sale Shares
allocated to a Buyer, transfer those Sale Shares and deliver up is certificate for the
Sale Shares (or an indemnity in respect to such certficate in a form acceptable to the
Board). If such certrficate includes any Sale Shares which he has not become bound
to transfer, the Company shall issue to him a balance certificate for such Sale
Shares.

If in any case the Seller, after having become bound, makes default in transfernng
the Sale Shares the Company may

8101 receve the purchase money;
8102 authonse some pearson to transfer the Sale Shares to the Buyer;

8 10.3  cause the name of the Buyer to be entered on the register as the holder of
the Sale Shares, and

8 10.4. hold the purchase money in trust for the Seller, although it 1s not obliged to
eam or pay interest on it and the Company shall not pay such money to
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8.1

8.12.

813.

8.14.

9.2

9.3.

10.
101

10 2.

the Seller until he has delivered to the Company the share certificate(s) in
respect of the relevant Shares (or a suitable indemnity n a form
reasonably satisfactory to the Board)

The receipt of the Company for the purchase money shall be a good discharge to the
Buyer

Subject to Article 8.12, if the Company has not within 7 days after the last day for
acceptance of the Quota Offer given a Purchase Notice to the Seller in respect of all
the Sate Shares, the Seller may at any tme within three months after the expiration
of the relevant period subject to any hien which the Company may have, sell and
transfer the Sale Shares in respect of which he has not been given a Purchase
Notice to any person or persons and at any price, not being less than the Transfer
Pnce

if the Quota Offer contained a Total Transfer Condiicn and the total number of
Shares apphed for and allocated to the Buyer(s) is less than the total number of Sale
Shares then the Seller shall be entitled to with draw the Transfer Notice and shall not
sell hus shares unless he issues a new Transfer Notice

References in this Article 8 to Quota Offer or Offers shall be construed as if the same
were a nolice required by these Articies to be given by the Company to the members.

For the purpose of ensunng that a transfer of shares 1s In accordance with the
provisions of thus Article 8 or for the purpose of ascertaining when a Transfer Notice
is deemed to have been given under these Articles, the directors may require an
officer of any corporate member or the liquidator of any corporate member or any
person named as transferee 1n any transfer lodged for registration to furrush to the
Company such information and evidence as the directors may think fit regarding any
matter they deem relevant to such purpose. Falling such information or evidence
being furnished 1o the satisfaction of the directors within a reasonable tme after such
request or If any such information or evidence discloses that a Transfer Notice ought
to be given in respect of any shares. the directors shall refuse to register the transfer
tn question and shall be entitled to serve a Transfer Notice in respect of the shares
concerned and the provisions of this Article shall take effect accordingly.

PERMITTED TRANSFERREES

A Shareholder (the “Original Shareholder”) may transfer all or any of his or its
Shares to a Permitted Transferee without restrictton as to price or otherwise

Shares previously transferred as permitted by Asticle 9.1 may be transferred by the
transferee to the Onginal Shareholder or any other Permitted Transferee of the
Ongwnal Shareholder withoul restniction as to pnice or otherwise

Where, upon death of a Shareholder, the persons legally or beneficially entitled to
any Shares are Permitted Transferees of that deceased Shareholder, the legal
representative of the deceased Shareholder may transfer any Share to those
Permitted Transferees without restnction as to pnce or otherwise

TRANSMISSION OF SHARES

The Model Articles shall apply where any person 1s recognised by the Company as
becoming entitled to share(s) on the death of a member

Where any person 1s recognised by the Company as being entitled to share(s) in
consequence of the bankruptcy of a member, the pre-emption provistons on a
transfer of shares shall apply pursuant to Article 8
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11.

112

116

117.

11.8.

CO-SALE RIGHT

No transfer of any of the shares held by a Founder or his Permitted Transferees (a
“Selling Founder™) pursuant to Article 8.1 may (unless the Board has determined
otherwise) be made or valdly registered unless the following procedures of this
Article 11 have been observed.

Following a Seiling Founder giving a Transfer Notice to the Company in accordance
with Article 8.2 the Board, along with the circulation of the Quota Offer in accordance
with Article 84, shall gve to each of the other Shareholders (*“Relevant
Shareholders™) a notice (a “Co-Sale Notice™) notfying them that they shall be
entitied to sell shares as set out in Articte 11.2 at the same price as the Selling
Shareholder

Each Relevant Shareholder shall be entitled within 14 days after receipt of the Co-
Sale Notice, to notify the Selling Founder that it wishes to sell a certain number of
shares held by them at the proposed sale price, by sending a counter-notice which
shall specify the number of shares which the Relevant Shareholder wishes to sell
The maximum number of shares which a Relevant Shareholder can sell under this
procedure shall be:

(%)XX

where:

X is the number of shares held by the Relevant Sharehalder;

Y 1s the total number of shares held by the Selling Founder;

Z 1s the number of shares the Seling Founder proposes to sell.

Iif any of the Relevant Shareholders do not send a counter-nolice within such
five Business Day penod they shall be deemed to have specified that they do not
wish to sell any shares.

Following the expiry of 14 days from the date the Relevant Shareholders receive the
Co-Sale Notice, the Selling Founder shall be entitled to sell to the Buyer on the terms
notified to the Relevant Shareholders a number of shares not exceeding the number
specified in the Co-Sale Notice less any shares which the Relevant Shareholders
have together indicated they wish to sell, provided that at the same time the Buyer
(or another person) purchases from the Relavant Shareholders the number of shares
they have respectively indicated they wish to sell on terms no less favourable than
those obtained by the Selling Founder from the Buyer

Pursuant to Article 11.5, the Selling Founder and the Relevant Shareholders shall
transfer the entire legal and beneficial title in the shares free from encumbrances to
the Buyer in accordance with Articte 8 9

No sale by the Selling Founder shall be made pursuant to any Co-Sale Notice mare
than three months after service of that Ce-Sale Nolice.

Sales made in accordance with this Article 11 shall not be subject to Article 8.
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12.
121

12.2

12 3.

124

12 5.

13.
131

13 2.

OFFER ON CHANGE OF CONTROL

The provisions of Article 12.1 to Article 12 5 shall apply if Shareholder(s) propose(s)
to transfer all of their shares to a bona fide purchaser (the “Offeror”) on arm’s length
terms which would result in a Change of Control ("Proposed Transfer”)

Before making a Proposed Transfer, the Seller(s) shall procure that the Buyer makes
a bona fide offer (“Offer”) to the other Shareholder in the Company, being Continuing
Shareholders to purchase all of the Continuing Shareholders’ shares for a
consideration n cash per share that is at least equal to the pnce per share offered by
the Offeror in the Proposed Transfer (“Specified Price”)

The Offer shall be made by wniten notice (“Offer Notice™), at least 10 Business Days
before the proposed transfer date (“Transfer Date™) to all of the Continuing
Shareholders To the extent not descnbed in any accompanying documents, the
Offer Notice shall set out.

123.1.  the dentity of the Buyer (if known),
12.3.2.  the Specified Pnce and other tarms and conditions of payment;

1233 the Transfer Date;

1234 the number of shares proposed to be purchased by the Buyer (“Cffer
Shares");

12.3.5 the requirement that the Continuing Shareholders shall transfer the entire
legal and beneficial title in the Offer Shares free from encumbrances, and

12.3.6. an invitation to the Continuing Shareholders to respond in wnting to the
Offer Notice stating that they wish to accept the Offer

if the Offeror fails to make the Offer in accordance with Article 12 2 and Article 12 3,

the Company shall not register any transfer of shares effected in accordance with the
Proposed Transfer.

If the Offer 1s accepted by any of the Continuing Shareholders in wnting within 10
Business Days of receipt of the Offer Notice, the completion of the Proposed
Transfer shall be condiional on completion of the purchase of all the Offer Shares
held by such member on the same terms as the seling shareholder(s)

DRAG ALONG

If the holders of more than 50% of the shares in the Company issue for the time
being (“Selling Shareholders®) wish to transfer all (but not some only) of therr
shares (*Sellers’ Shares’) to a bona fide purchaser on amm's length terms
(*Proposed Buyer”), the Selling Shareholders may require all other Shareholders
("Called Shareholders”) to sell and transfer all of their shares {"Called Shares™) to
the Proposed Buyer (or as the Proposed Buyer directs) in accordance with the
provisions of this Article 13 ("Drag Along Option™).

The Selling Shareholders may exercise the Drag Along Option by giving written
notice {o that effect to the Called Shareholders ("Drag Along Notice”) at any time
before the transfer of the Sellers’ Shares to the Proposed Buyer. The Drag Along
Notice shall specify

13.2 1 that the Called Shareholders are required to transfer all their Called
Shares pursuant to this Article 13,

Draft 24-Oct-16 Page 11
Lime Global Ltd Aricles of Association - FW draft 24 10 16(5788742_4) DOC




133

134.

135.

13.6

137

13.8.

13.2.2 the person to whom the Called Shares are to be transferred;

1323 the purchase price payable for the Called Shares which shall, for each
Called Share, be an amount at least equal to the pnce per share offered by
the Proposed Buyer for the Sellers’ Shares,

1324, the proposed date of the transfer; and

13.25 the requirement that the Called Shareholders shall transfer the entire legal
and beneficial title in the Called Shares free from encumbrances.

Once issued, a Drag Along Notice shall be wrevocable. However, a Drag Along
Notice shall tapse if, for any reason, the Selling Shareholders have not sold the
Sellers’ Sharas to the Proposed Buyer within 30 Business Days of serving the Drag
Along Notice. A Seller may serve further Drag Along Notices following the fapse of
any particular Drag Along Notice.

No Drag Along Notice shall require a Called Shareholder to agree to any terms
except those specifically set out In Articie 13 1

Completion of the sale of the Called Shares shall take place on the "Completion
Date”. Completion Date means the date proposed for completion of the sale of the
Sellers’ Shares unless:

13.5.1. the Seling Shareholders and all of the Called Shareholders agree
otherwise in which case the Completion Date shall be the date agreed in
wnting by all of the Called Shareholders and the Selling Shareholders; or

1352  that date 1s less than 10 Business Days after the date on which the Drag
Along Notice 1s served, in which case the Completion Date shall be the
tenth Business Day after service of the Drag Along Notice

On or before the Completion Date, the Called Shareholders shall execute and deliver
an instrument of transfer for the Called Shares, together with the relevant share
certificate(s) (or a suitable indemnity for any lost share certificate(s)) to the Company
On the Completion Date, the Company shall pay the Called Shareholders, on behalf
of the Proposed Buyer, the amounts due pursuant to Article 13 1 to the extent that
the Proposed Buyer has put the Company in the requisite funds. The Company’s
receipt for the pnce shall be a good discharge to the Proposed Buyer. The Company
shall hold the amounts due to the Called Shareholders on trust for the Called
Shareholders without any obligation to pay interest.

To the extent that the Proposed Buyer has not, on the Completion Date, put the
Company in funds to pay the purchase price due in respect of the Called Shares, the
Called Shareholders shall be entitied to the return of the mstrument of transfer and
share certificate(s) (or suilable indemnities) for the relevant Called Shares and the
Called Shareholders shail have no further nghts or obligations under this Article 13 in
respect of the Drag Along Notice.

if any Called Shareholder does not, on or before the Completion Date, execute and
deliver (in accordance with Article 13) transfer(s) in respect of all of the Called
Shares held by i, each defauting Called Shareholder shall be deemed to have
wrevocably appointed any person nominated for that purpose by the Selling
Shareholders to be s agent to execute all necessary documents to effect such
transfer(s) (including transfers and deeds of indemmty in respect lo share
certificates) on its behalf, against receipt by the Company (on trust for such holder) of
the purchase pnce payable for the Called Shares, and to deliver such documents and
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139

14.
14.1

15.
151

15.2

153

16.

161

transfer(s) to the Proposed Buyer (or as he may direct) as the holder thereof After
the Proposed Buyer (or its nominee) has been registered as the holder of the Called
Shares, the validity of such proceedings shali not be questioned by any such person
Failure to produce a share certfficate shall not impede the registration of shares
under this Article 13.8.

On or following the 1ssue of a Drag Along Notice, upon any person acquiring shares
by exercising a pre-existing nght to subscnbe for shares (a “New Shareholder™), a
Drag Along Notice shall be deemed to have been served on the New Shareholder on
the same terms as the Drag Along Notice served on the Called Shareholders. The
New Shareholder shall then be bound to sell and transfer all Shares acquired by it to
the Proposed Buyer (or as the Proposed Buyer may direct) and the provisions of this
Article 13 shall apply with the necessary changes to the New Shareholder, except
that completion of the sale of the Shares shall take place on the Completion Date or
immediately upon the New Shareholder becoming a member, if later

PURCHASE OF OWN SHARES

Subject to the Act but without prejudice to any other provision of these Articles, the
Company may purchase its awn shares in accordance with Chapter 4 of Part 18 of
the Act, mcluding (without limitation) oul of capital up to any amount in a financial
year not exceeding the iower of,

14 11. £15,000; and

1412  the nominal value of 5% of the Company’s fully paid share capital at the
beginning of such financial year

QUORUM FOR DIRECTORS® MEETINGS

Subjact 10 Article 14 2, the quorum for the transaction of business at a meeting of
directors 1s any two eligible directors.

For the purposes of any meeting (or part of a meeting) held to authorise a director's
confiict, if there s only one eligible director in office other than the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall be one elgible
director.

If the total number of directors in office for the ime being 1s more than one but is less
than the quorum required, the diractors must not take any decision other than a
decision

153 1. to appomnt further directors, or

1532. to call a general meeting so as to enable the shareholders to appomnt
further directors

DIRECTORS’ TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE
COMPANY

Subject to sections 177(5) and 177(6) and sectlions 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Compantes Acts, a director who 1s 1n any way, whether directly or
indirectly, interested 1n an existing or proposed transaction or arangement with the
Company

Draft 24-Oct-16 Page 13
Lime Giobal Ltd Articles of Assoaiation - FW draft 24 10 16(5788742_4).D0C




16.11

16 1.2

1613

161.4

1615

16.16

may be a party to, or otherwise interested n, any transaction or
amangement with the Company or in which the Company 1s otherwise
(direclly or indirectly) interested:;

shall be an eligible director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such contract or
proposed contract in which he is interested,

shall be enttled to vote at a meeting of directors (or of a cammittee of the
directors) or participate In any unanimous deciston, in respect of such
contract or proposed contract in which he is interested,

may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor} and he or his firm shall be enttied to
remuneration for professional services as if he were not a director,

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

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him (as
defined in secton 252 of the Act)) denves from any such contract,
transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such contract, transaction
or arrangement shall be hable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.

17. DIRECTORS' CONFLICTS OF INTEREST

17 1. The directors may, in accordance with the requirements set out wn this Article,
authonse any matter or situation proposed to them by any director which would, if not
authonsed, involve a director {an “Interested Director”) breaching his duty under
section 175 of the Act to avaid conflicts of interest (a "Conflict™)

17.2  Any authorisation under this Article 17 will be effective only if:

1721

1722

1723.

the matter in question shall have been proposed by any director for
consideration in the same way that any other matter may be proposed to
the directors under the provisions of these Articles or in such other manner
as the directors may determine;

any requirement as to the quorum at a meeting of the directors at which
the relevant matter 1s considered s met without counting the Interested
Director; and

the matter was agreed to without the Interested Director voting or would
have been agreed to if the Interested Direclor's vote had not been
counted

173 Any authonsation of a Conflict under this Article 17 may (whether at the time of giving
the authonsation or subsequently)

17 3.14.

Draft. 24-Oct-16

extend to any actual or potenbal confiict of interest which may reasonably
be expected to anse out of the matter or situation so authonsed,
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17 4.

17.5

17.6.

177

18.

173.2.  be subject to such terms and for such duration or comprise such imits or
conditions as the directors may determine; and

17.3.3. be terminated or vaned by the directors at any ime provided this will not
affect anything done by the Interested Director pnor to such termination or
variation in accordance with the terms of the authonsation

In authonsing a Conflict the directors may decide (whether at the ime of gving the
authorisation or subsequently) that if a director has obtained any information through
his involvement in the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person, the director I1s
under no obligation to

174 1. disclose such information to the directors or to any director or other officer
or employee of the Company, or

1742  use or apply any such information in performuing tus duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may (whether at the time of giving the
authonsation or subsequently) provide, withou! limitation, that the Interested Director

175.1. 15 excluded from discussions (whether at meetings of drectors or
otherwise) related to the Canflict,

1752 15 not given any documents or other information relating to the Conflict,
and

1753 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors In relation to any resoluton relating to the
Confiict.

Where the directors authonse a Confiict

17.61. the Interested Director will be obliged to conduct lumself in accordance
with any terms imposed by the directors in relation to the Conflict, and

176 2. the Interesled Director will not infnnge any duty he owes to the Company
by virtue of sections 171 to 177 of the Act provided he acts in accordance
with such terms, limits and conditions (if any) as the directors impose in
respect of its authonsation

A director 1s not required, by reason of being a directer {or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he denves from or in connection with
a relationship invoiving a Conflict which has been authonsed by the directors or by
the Company in general meeting (subject in each case 1o any terms, imits or
conditions aftaching to that authonsation) and no contract shall be hable to be
avotded on such grounds

RECORDS OF DIRECTORS' DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form {whether electronic or hard copy) in
one or more registers which are readily accessible by the Company.
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19,
191

192

19.3

194

20.
201

20.2

203

21.
2t 1

21.2,

APPOINTMENT AND REMOVAL OF DIRECTORS

A member or members holding a majonty in nominal amount of the 1ssued shares
which confer the nght to attend and vote at general meetings shall have the power at
any time and from time to time to appoint any person as a drector either as an
additional director or to fill any vacancy and to remove from office any director
however appointed

Any such appointment or removal shall be effected by an instrument in writing signed
by the member or members making the same or in the case of a member being a
Company signed by one of its directors on its behalf, may consist of several
documents in the like form each signed by or on behalf of a member as aforesaid
and shall take effect upon commumcation to the registered office of the Company by
physical or electronic delivery or by any means of commurnication which produces an
independent wntten facsimile or other documentary record of what 1s communicated

In any case where, as a result of death or bankrupicy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died
or to have a bankruptcy order made against him (as the case may be) have the nght,
by notice in wnting, to appoint a natural person (including a transmittee who is a
natural person), who 1s wilfing to act and is permitted to do so, to be a director

A person shall cease to be a director as soon as that person, without the prior
permission of the directors fails to pariicipate in the decision-making processes of the
directors for 2 penod exceeding 6 consecutive months and the other director(s)
resolve(s) that the person should cease to be a director

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (“appointor’) may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to:

20 1.1. exercise that director's powers, and
20.1.2. carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the altemate’s
appointor

Any appomntment or removal of an altemate must be effected by notice in wnting to
the Company signed by the appointor, or in any other manner approved by the
directors

The notice must
2031 identify the proposed alternate, and

203 2. n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed altemnate is willing to act as the
alternate of the director giving the notice.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An altemate director may act as altemnate director to more than one director and has
the same nghts in relation to any decision of the directors as the altermnate's
appointor

Except as the Articles specify otherwise, alternate directors
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213

214,

2156

22,

23.

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions;

(c) are subject to the same restnctions as their appointors; and
(d) are not deemed to be agents of or for their appointors

and, in particular {(without kmitation), each aiternate director shall be entitled to
receive notice of all meetings of directors and of all meelings of committees of
directors of which his appomntor is a member.

A person who IS an altemnate director but not a director

2131 may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s appeintor is not participating);

213 2. may parucipate in a decision of the directors (but only if us appointor 1s an
eligible director in relation to that decision, but does not participate); and

21.33  shall not be counted as more than one director for the purposes of Article
21.3.1

A director who is also an altemate director 1s entitled, in the absence of his appointor,
to a separate vote on behalf of his appontor, 1n addition to his own vote on any
decision of the directors (provided that his appointor is an eligible director in relation
to that decision), but shall not count as more than one director for the purposes of
determining whether a quorum is present where the quorum is two.

An allemate director may be paid expenses and may be indemnified by the Company
to the same extent as his appointor but shall not be entitled to receive any
remuneration {from the Company for serang as an alternate director except such part
of the altermnate's appointor's remuneration as the appointor may direct by notice In
wniting made to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP
An altemnate director’'s appontment as an alternate terminates:

{a) when the altemate's appemntor revokes the appointment by notice to the
Company in wnting specifying when it Is to terminate,

{b) on the occurrence, in relation to the alternate, of any event which, «f ot
occurred in relation to the alternate’s appointor, would result in the termmation
of the appointor’s appointment as a director,

(c) on the death of the alternate's appomntor; or
{d) when the alternate’s appointor's appointment as a director terminates
SECRETARY

The directors may appoint any person who i1s willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time o ume remove such person and, if the directors so decide, appoint a
replacement, in each case by a deaision of the directors. For the avoidance of doubt,
this Article shall not require the Company to appoint a secretary
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24,
241

24 2,

25.
25.1

252

26.
261

262

26.3

POLL VOTES AT SHAREHOLDERS' MEETINGS

A poll may be demanded at any general meeting by any qualfying person (as
defined 1n section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the inserton of the words "A
demand so withdrawn shall not invalidate the resull of a show of hands declared
before the demand was made” as a new paragraph at the end of that article.

PROXIES AT SHAREHOLDERS' MEETINGS

Article 45(1)(d) of the Modei Articles shall be deleted and replaced with the words “is
delivered to the Company in accordance with the Articles not less than 24 hours
before the ime appointed for holding the meeting or adjourned meeting at which the
nght to vote I1s to be exercised and in accordance with any instructions contamed in
the notice of the general meeting (or adjourned meeting) to which they relate”.

Article 45(1) of the Mode! Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid, unless the
directors, in their discretion, accept the notice at any time before the meeting”™ as a
new paragraph at the end of that article.

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

26.1.1.  if propery addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, 48 hours after it was posted (or five
Business Days after posting erther to an address outside the United
Kingdom or from outside the United Kingdom to an address within the
United Kingdom, if (in each case) sent by reputable intemational overmught
courier addressed to the intended recipient, provided that delvery in at
least five Business Days was guaranteed at the lime of sending and the
sending party receives a confirmation of delivery from the couner service
provider),

2612 if properly addressed and delivered by hand, when il was given or left at
the appropniate address,

2613 o propery addressed and sent or supplied by electronic means {(including
by email), one hour after the document or information was sent or
supplied, and

2614 if sent or supphied by means of a website, when the matenal i1s first made
available on the website or (if later) when the recipient receives (or 1
deemed to have received) notice of the fact that the material is available
on the website

For the purposes of this Article 26, no account shall be taken of any part of a day that
is not a working day

In proving that any notice, document or other information was properly addressed, it
shall be suffictient to show that the notice, document or other informabon was
delivered to an address permitted for the purpose by the Act
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27. INDEMNITY AND INSURANCE

27.1. Subject to Article 27.2, but without prejudice to any indemnity to which a relevant
officer i1s otherwise entitled

27.1.1

2712

each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and habilites incurred by him
as a relevant officer

27.1 1.1 n the actual or purported execution and/or discharge of his
duties, or in relation to them; and

27.1.1.2 n relaton to the Company’s (or any associated company's)
activities as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act),

including (in each case) any hability incurred by hum in defending any cvil
or cnminal proceedings, in which judgment is given in hus favour or 1in
which he 15 acquitted or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part or in
connection with any applcaton in which the court grants him, in his
capacity as a relevant officer, relief from hability for neghgence, default,
breach of duty or breach of trusl in relation to the Company’s (or any
associated company's) affairs, and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connechon with any
proceedings or applicalion referred to in Article 27 1.1 and otherwise may
take any action to enable any such relevant officer to avoid incurring such
expenditure

27.2 This Arucle 27 does not authorise any indemnity which would be prohibited or
rendered voud by any provision of the Act or by any other provision of law.

27 3 The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss.

27 4 In this Article 27

2741

2742

2743,

Draft. 24-Oct-16

a “relevant officer” means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pensiwon scheme (as
defined by section 235(6) of the Act), but excluding in each case any
person engaged by the Company {or associated company) as auditor
(whether or not he is also a director or other officer), to the extent he acis
n hus capacity as auditor);

a "relevant loss™ means any loss or fiabiity which has been or may be
incurred by a relevant officer in connection with that relevant officers
duties or powers In relation to the Company. any associated company or
any pension fund or employees’ share scheme of the Company or
associated company; and

compantes are associated if one is a subsidiary of the other or both are
subsichanes of the same body corporate
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