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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF SAFETOSIGN LIMTED

Adopted

0™ ALUGUST 2015

INTRODUCTION

1

11

INTERPRETATION

In these Articles the following words have the following meanings
Act the Comparues Act 2006,
Articles the Company's articles of association for the time being in force,

Business Day any day (other than a Saturday Sunday or public holiday » the United Kingdom) on
which clearing banks in the City of London are gpen for normal banking business,

Conflict has the meaning given in articie 8 1,

Consultant: any person who provides advisory or consultancy services to the Company but who 1s not
an employee,

Ehgible Director any directar who would be enutled to vote on the matter at a meeting of directors
{but excluding any director whose vote is not to be counted in respect of a particular matter),

Employee means any employee of the Company who Is not a Manager,

Employee Share Option Plan means a share option plan adopted by the Company from tme to ume
pursuant to which the Company may grant options to Employees and Cansultants of the Company to
subscnibe for up to 14,285,714 Non-Voting Ordinary Shares in aggregate,

Group n relation to an undertaking, any ultimate parent undertaking of that undertaking for the
tme being and all direct and indirect subsidiary undertakings for the time being of any such parent
undertaking where "parent undertaling” and "subsidiary undertaking” shall have the respective
meanings given by section 1162 Companies Act 2006,

interested Director has the meaning given in article 8 1,

Manager any semior employee or executive director of the Company and, for these purposes, the
term "semor empioyee” means an employee with semior management responstbiliies for the
Company,

Manager Share Option Plan- means a share option plan adopted by the Company from time to tme
pursuant to which the Company may grant options to Managers of the Company te subscribe for up
to 28,571,429 Non-Voting Ordinary Shares in aggregate,

Model Articles the modei articles for private companies mited by shares contained in Schedule 1 of
the Companies (Model Articles) Regulations 2008 {5/ 2008/3229) as amended prior to the date of
adoption of these Articles,

NatWest National Westminster Bank Public Limited Company registered in England [company
number 929027} and with regisiered address at 135 Bishopsgate, London, EC2M JUR, UK,

Non-Voting Ordinary Share a non-voting ordinary share of £0 000001 in the capital of the Company,

Prehype Prehype UK Limited, regisiered in England (company number 9617493} and with registered
address at 42 Xing Edward Court, Windsor, 514 1TG, UK,
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Qualifying Funding Round the Company raising in & $ingle fundng round (which may comprise
multiple tranches of fully committed funding) an amount {in aggregate) of at least £600,000 from an
1ssue of Shares {or other securities convertible into Shares) to any persons {other than NatwWest or any
member of its Group),

share means a Voting Ordinary Share or Non Voung Ordiary Share and the term shares shall be
construed accordingly,

Shareholder means a holder of shares,
Share Option Plan means the Employee Share Option Plan and/or the Manager Share Option Plan,

Voting Ordinary Share means a voung ordinary share of £0 000001 n the capital of the Company,
and

Writing or written the representation or regroducuion of wards, symbols or cther information in a
visible form by any method or combination of methods, whether sent or supphied in electronic form
or otherwise

12 Save as otherwise specifically provided in these Artrcles, words and expressions which have particular
meamngs in the Model Articles shall have the same meanings in these Articles, subject to which and
untess the context otherwise requires, words and expressions which have particular meanings in the
Act shall have the same meanings in these Articles but excluding any statutory modification of them
not in force on the date when these Artictes become binding on the Company

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

14 A reference in these Articles to an "article ' 15 a reference to the relevant article of these Articles
unless expressly provided otherwise

15 Any phrase introduced by the terms "including”, "include”, “in particular” or any similar expression
shall be construed as illustrative and shail not bmit the sense of the words preceo:ng those terms

16 Save as expressly provided otherwise In these Articles, any reference to any statutory provisien shall
be deemed to minclude a reference to each and every statutory amendment, modification, re-
enactment and extension thereof for the ime being in force

2 ADOPTION OF THE MODEL ARTICLES

21 The Madel Articles shall apply to the Company, except in 50 far as they are modified or excluded by
these Articles or are mconsistent with these Articles, and, subject to any such modifications,
exclusions or inconsistencies, shall together with these Articles constitute the articles of association of
the Company to the exclusion of a2ny other articles or regulations set out 1n any statute or in any
statutory mstrument or other subordinate legisiation

22 Articles 8, 9(1), 11 to 13 (inclusive), 14, 17(2), 17(3), 38, 39, 43, 44{2) and 49 to 53 {inctusive} of the
Modet Articles shall not apply to the Company

23 In article 25{2}{c} of the Model Arcles, the words "evidence, indemmty and the payment of a
reasonable fee” shall be deleted and replaced with the words "evidence and mdemmity”

DIRECTORS

3 DIRECTORS' MEETINGS

31 Any decision of the directors must be taken at a meeting of directors 1n accordance with these Arucles

or must be a decision taken in accordance with article 4
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Subject as prowvided 1n these Articles, the directors may participate in directors’ meetings for the
despatch of business, adjourn and otherwise regulate ther meetings as they think fit including,
without mitation, participating in directors' meetings by video conference or tele conference or any
other form of communication where each director can hear and be heard by the other directors

Al deaistons made at any meeung of the directors or of any committee of the directors shall be made
only by resolution, and no such resalution shall be passed unless more votes are cast for 1t than
against it

The mimmum number of directors appointed shali be three and there shall be no maximum number
of directors

Subject to article 7 and article 10 2, each director has one vote at a meeting of directors

UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors is taken (n accordance with this article when all Ebgible Directors indicate
to each other by any means that they share a common view on a matter

Such a deasion may take the form of a resolution in writing, where each Eligible Director has signed
one or more copies of it, or to which each Eligible Director bas otherwise indicated agreement n
writing

A dectsion may not be taken in accordance with thus articie if the Eligible Directors would not have
formed a quorum at a directors’ meeting to vote on the matter

CALLING A DIRECTORS' MEETING

Any director may call a meeting of directars by giving not fess than five Business Days’ notice of the
meening (or such sharter pertod of notice as agreed 1n writing by all the directors) to each director or
by authorising the Company secretary (if any) to gwve such notice

Notice of any directors' meetng must be accompanied by
{a) an agenda specifying in reasonabte detail the matters to be raised at the meeting, and

th) copres of any papers to be discussed at the meeting

Matters not on the agenda, or business conducted i relation to those matters, may not be rarsed at a
meeung of directors unless all the directors agree in writing

QUORUM FOR DIRECTORS' MEETINGS

Subject to the remainder of this article 6 and any agreement in writing between the Shareholcers and
the Company from time to time, the quorum at any meeting of the directors shall be two directors, at
ieast ane of whom must e appointed by Natwest and one of whom must be appointed by Prehype
No business shali be conducted at any meeting of the directors unless 2 quorum is participating at the
beginning of the meeting and also when that business 1s voted on if a quorum 15 not part:cipating
within 30 mimutes of the time specified for the relevant meeting n the notice of the meeung then the
meeting shall be adjourned until the same time and place the following week {or to an earlier bme
and place agreed by the directors} and, at such adjourned meeting, those director(s} present shall
constitute 3 quorym
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84

85
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CHAIRING OF DIRECTORS' MEETINGS

The post of chairman of the directors will be decided by one or more Shareholders holding a majorrty
of the voting nghts exeraisable at a general meeting prowided that any such appointment shall lapse
wnmediately if the apposnting Shareholder(s) cease to hold a majonty of the voting nights exercisable
at a general meeting The chairman shall not have a casting vate

DIRECTORS' INTERESTS

For the purposes of section 175 of the Act, the Shareholders {and not the directors) shall have the
power to authorise, by resolution and in accordance with the provisions of these Articles, any matter
or situation proposed to them by any director which would, If not so authorised, involve a director
(the Interested Director) breaching his duty under section 175 of the Act to avoid conflicts of interest
{a Conflict)

The interested Director must provide the Sharenolders with such details as are necessary for the
Shareholders to deade whether or not to authorise the Confiict, together with such addinonal
information as may be requested by the Shareholders

Any authonisation by the Shareholders of a Conflict under this article may (whether at the tme of
giving the authonsation or subseguently)

{al extend to any actual or potential canflict of interest which may reasonably be expected to arise
out of the matter or situation so autharised,

{bj provide that the interested Director be exciuded from the receipt of documents and information
and the parucipation in discussions {whether at meetings of the directors or otherwise) related
te the Conflict,

{c} provide that the Interested Director will or will not be an Ehgible Director i respect of any future
decision of the directors in relation to any resolution related to the Conflict,

(d) mpose upon the Interested Dwrector such other terms for the purposes of deahng with the
Conflict as the Sharehoiders think fit,

(e} prowide that, where the interested Director obtains, or has obtained (through his mvolvement in
the Conflict and otherwise than through hus position as a director of the Company) information
that 15 canfidential to a third party, he will not be obhged to disclose that information to the
Company, or to use it in relation to the Company’s affairs where to do so would amount to a
breach of that confidence, and

(fi permit the laterested Director to absent mself from the discussion of matters relating to the
Conflict at any meeting of the directors and be excused from reviewing papers prepared by, or
for, the dtrectors to the extent they refate to such matters

Where the Shareholders autharise a Conflict

{a} the Interested Director will be chliged to conduct umself n accordance with any terms and
conditions imposed by the Shareholders i relation ta the Conflict, and

{b} tne Interested Director will not Infringe any duty he owes to the Company by wirtue of sections
171 to 177 of the Act, provided he acts i accordance with such terms ane conditions (if any) as
the Shareholders impose 1n respect of their authensation

The Sharehalders may revoke or vary such authonisation at any time but this will not affect anything
done by the Interested Director prior to such revocation or variation in accordance with the terms of
such authorisation

A dwector 15 not required, by reason of beng a director (or because of the fiduciary relationship
established by reason of being a director), to account 1o the Company for any remuneration profit or

4
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other benefit which he derives from or in connection with a relationship involving a Conflict which has
been authorised by the Shareholders in accordance with these Articles (subject in each case to any
terms and conditions attaching to that authonisation) and no contract shall be hable to be avoided on
such grounds

Subject to sections 177{5) and 177{6} of the Act, a director who 15 10 any way, whether directly or
indirectly, interested in a proposed transaction or arrangement with the Company shall declare the
nature and extent of Tus interest 10 the other directors before the Company emters into the
transaction or arrangement in accordance with the Act

Subject 1o secuons 182(5) and 182(6) of the Act, a dwector who is 1n any way, whether dwectly or
indirectly, interested 1 a transaction or arrangement that has been entered into by the Company
shaill declare the nature and extent of his (nterest to the other directors as soon as s reasonably
practicable 1n accordance with the Act, unless the interest has already been declared under arucle
87

Subject, where apphcable, to any terms and conditions imposed by the Shareholders in accordance
with article 8 3, and provided 2 director has declared the nature and extent of his interest in
accordance with the requirements of the Act, a director who 15 1n any way, whether directly or
indirectly, intérested in an existing or proposed transaction ¢or arrangement with the Company

{a) may be a party to, or otherwise interested n, any such transact:on or arrangement with the
Company, or in winch the Company 1s otherwise (directly or indirectly) interested,

(8} shall be an Elgible Director for the purposes of any aroposed decision af the duectors (or
committee of directors) in réspect of such transaction or arrangement or groposed transaction
or arrangement in which he 15 interested,

(¢} shaft be entitled to vote at a meeting of directors {or f a commiitee of directors) or participate
Inany unammous decision i respect of such tramsaction or arrangement or proposed
transaction or arrangement in which he s interested,

{d} may act by himseif or his firm 1n a professional capacity for the Company [otherwise than as
auditor) and he or his firm shall be entitled to remuneration far professional services as (f he
were not a director,

(e} may be a director or other officer of, or employed by, or a party to a transaction or arrangement
with, or otherwise interested in, any body corporate in which the Company is otherwise {directly
orindirectly) mterested, and

(f) shall not, save as he may otherwise agree, be accountable to the Company for any benefit which
he {or & person connected with him {as defined n section 252 of the Act)) derives from any such
contract, transaction or arrangement or from any such office or employment or from any
interest in any such body corporate and no such contract, transaction or arrangement shall be
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

RECORDS OF DECISIONS TO BE KEPT

Where decisians of the directors are taken by electroruc means, such decisions shall be recarded by
the directors in writing

ALTERNATE DIRECTQRS

A director (other than an alternate director) may, by notice in wnting delivered to the Company or
any other manner approved by the directors, appoint any person wiliing to act to be his alternate
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SHARES

11

111

If an alternate director 1s himself a director and/or parucipates in any proceeding of the directors or
at any committee as an alternate director for more than one director, he will have a separate vote for
each director far whom he acts as alternate in agdition to his own but he will only be ¢counted once in
deciding whether a quorum 15 present An alternate director will (subject to his giving to the Company
an address within the Urited Kingdom at which notices may be served on hkm) have the same nghts
in relation to any decision of the directors as his appomntor and n parucular will (without hmitation)
be entitled to recewve notice of all meetings of the directars and all commuttees of which hus appointor
15 @ member and, in the absence from such meetings of his appamntor, to attend and vote at such
meetings and (0 exeraise all the powers, nghts, duties and authorities of his appointor (other than the

power to appoint an aiternate director)

A person who 15 an alternate director but not a director

{a) may be counted as parncipatng for the purposes of determining whether a quorum s
parucipating {but only if that person’s appointor 15 not parucipating), and

(b} may participate in a decision of the directors (but only if that person’s appointor 1s not
parucipating)

An alternate director will be entitled to contract and be interested in and benefit from contracts or
arrangements with the Company and to be repaid expenses and to be indemnified in the same way
and to the same extent as his appointor However, he will Aot be entitled 10 receive from the
Company any fees for his services as alternate, except only such part (iIf any) of the fee payable to tus
appomntor as such appotntor may by notice to the Company direct

Every person acting as an alternate director will become an officer of the Company, will alone be
responsible to the Company for his own acts and defaults and will not be deemed to be the agent of

the director appownting fam

An alternate director wifl automatically cease to be an alternate director

{a} if his appointor revokes his appointment by notce n writing delwered to the Company, or
In any other manner approved by the directors,

(b) if is appointor ceases for any reason to be a director, or

{c) if any event happens tn refation to him whuch causes his office as director to be vacated or
{rf not himself a director} would do so if he were himself a director

For the purposes of these Arucles, any reference to a director shall be deemed o nclude any
alternate director appainted by such director pursuant to thus article 19

FURTHER [SSUES OF SHARES

Subject to article 11 2, the directars are generally and uncanditionally authonsed, for the purpose of
section 551 of the Act, to exercise any power of the Company (0

(a} offer or allot,

(b} grant nghts to subscribe for or to convert any security into, or
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{c} otherwise deal in, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and condriions as the
directors thank proper

The authanty referred to i article 11 1

(a} shall be hmited to a maximum nomenal amount of £42 857143 in respect of the issue of

Non-Voung Ordinary Shares pursuant to any Share Option Plan,

(b) shall only apply nsofar as the Company has not renewed, waived or revoked it by ordinary

resalution, and

{c) may only be exercised for a peniod of five years commencing on the date on which these
Articles are adopted, save that the directors may make an offer or agreement (within this
ume period} which would, or might, require any shares to he allotted after the expiry of
such authority {and the directars may allot shares in pursuance of an offer or agreement as

tf such authority had not expired}

Before any equity securities (within the meaning set out in artrcle 11 11) are allotted, they shall all be
offered to all of the holders of Voting Ordinary Shares (the Relevant Securities) Every offer shall be
made by wntten notice in hard copy form and shall specify the number of equity securities offered,
the price payable for each equity secunty and when it is payable, the offer period (being not less than
14 days and not more than 28 days) at the end of which the offer, +f or to the extent not taken up, wtll
be deemed 10 have been declined, the people {if already idenufied) to whom the Company intends to
allot all or any of the equity securities if they are not applied far by the holders of Relevant Securities,
and whether or not the offer 15 conditional on all or a speafied minimum number of equity securities
being taken up Where Relevant Secunties are held by twe or more persons Jointly, the offer may be
made to the jont holder first named in the register of members in respect of those shares

Article 11 3 shall not apply
{a) to any equity securities allotted pursuant 1o a Qualify:ng Funding Round, and
(b) to any equity secunities allotted pursuant to any Share QOption Plan

Applications for equity secunties offered in accordance with article 11 3 shall be made by wnitten
riotice to the Company within the offer pertod set out in the Company's notice, and shall specify the
number of equity secuntres apphed for  No holder of Refevant Securities may revoke an apphcation
which it makes Unless the offer to the holders of Relevant Secunties lapses in accordance with
article 117, each holder of Relevant Secunities applying for equity secunties shall be allotted the
number appled for ar, if the aggregate number apphed for exceeds the number on offer, the number
allocated to it 1n accordance with article 116 No person entitled to the allotment of any equity
securities may assign its entitlemeant to any other person

if the aggregate number of equity secunities applied for by the holders of Relevant Securities exceeds
the number on offer, the equity secunties on offer shall be allocated to the applicants tn proporton
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to the number of Relevant Securities held as between the appiicanis at the date of the offer For
these purposes, the number of Relevant Securiies shall be interpreted to mean the number of Voting
Ordinary Shares currently 1n 1ssue  The equity securities snall be allocated to the apphicants on the
basis set out above until all equity securities are allocated save that no apphcant shall be allocated
more equity secunties than it has applied for Fractional entitlements to equity securities shall be

ignared

In the event that an offer made under arucle 113 fails to become unconditional because the
aggregate number of equity secunties appiled for is less than any moumum number of equity
securities spectiied in the offer, then the offer shall lapse

For the purposes of this article 11, a person to whom Relevant Securities have been allotted or issued
but who has not been registered as the hotder of those Relevant Securities on the date of an offer
made under article 11 3 shall be deemed to hold those Relevant Securities on that date

Any equity secunties offered under arucle 11 3 which are not applied for or are the subject of an offer
which has lapsed, and equity secunities compnised of fractions gnored as prowided in article 11 6, may
be aliotted by the directors to the people (if any) specified in the Company's offer or (if none) to such
people as the directors may determine, prowded that

(3) no equity securibes shall be so allotted more than three months after the end of the offer
perod referred to in article 11 3 unless the procedure set out in article 11 3 1s repeated In
respect of those equity securities, with this article 11 9(a) applying equally to any repetition
of that pracedure,

{b} no equity secunties shall be allotted at a price less than that at which they were offered to
the members in accordance with article 11 3

By wvirtue of section 567(1}) of the Campanies Act 20086, the provisions of sections 561 and 562 of the
Compames Act 2006 shall not apply to an allotment made by the Company of equity securities

For the purposes of this articte 11, references to "equity securities” shall be construed i accordance
with section 560{1} of the Companies Act 2006 save that shares which as respects dividends and
capital carry a right to participate only up to a specfied amount 1n a distnbution shall constitute

equity securities
CLASSES OF SHARES AND CLASS RIGHTS

The Voting Ordtnary Shares and the Non-Voting Ordinary Shares shall be separate classes of shares
having the rights and being subject to the restrictions set out in these Articles

The Vottng Ordinary Shares and the Non- Voting Ordinary Shares shall rank par passu in all respects
save that

(a) each holder of Voting Ordinary Shares shall be entitied to receive natice of, attend and,
subject to article 12 3 below, vote at general meetings of the Company, and
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(b} each holder of Non-Voting Ordinary Shares shall not be eatitled to recewe nouce of, attend
or vote at general meetings of the Company save on a vanaton of class nghts pursuant to
arucle 12 3 below

The voting rights exercisable at a general meeting by NatWest in respect of its Votng Ordinary Shares
shall be the lower of

(a) the pro-rata proportion held by Natwest of all of the shares in 1ssue, and
(b} 4999%

All vating Ordinary Shares held by the rematrung non-NatWest shareholders will in aggregate cast the
balancing propertion of the voting rights exercisable at a general meeting and such proportion shall
be apportioned between such remaming shareholders pro-rata to their respective sharehoidings

Whenever the capital of the Company s diviced into avfferent classes of shares, the rights attached to
any class may anly be varnied or abrogated, either whilst the Company s a going concern or during or
In contemplation of a winding up, with the consent «n writing of the holders of three quarters of the
1ssued shares of that class or with the sancuon of a special resolution passed at 3 separate meeting of
the holders of the 1ssued shares of that class, but not otherwise Ta every such separate meeting, all
the prowisions of the Articles relating to general meetings of the Company shail apply {(with such
amendments as may be necessary to give such prowisions efficacy)

Unless otherwise expressly prowided by the terms of their issue, the rights attaching to any cdlass of
shares shall not be deemed to be varied or abrogated by

(a) the creation, allotment or 1ssue of further shares, or secunties convertible into shares,
ranking subsequent to, pan passu with, or in prionity to them, or the 1ssue of any debt
secunties by the Company, or the purchase or redemption by the Company of tts own
shares 1n accordance with the Companies Act 2006, or

{b)  any alterauon to these Articles made conditional an a Qualifying Funding Round
SHARE TRANSFERS

Subject to any agreement between the Shareholders, the directors shall register the transfer of any

share transferred in accordance with these Articles

QUORUM FOR GENERAL MEETINGS

Subject to article 14 2 below, the gquorum at any general meeting of the Company, or adjourned
general meeung, shall be two holders of Voting Ordmnary Shares present in person or by proxy, save in
the case where the Company has a single member {in which case the quorum will be one)

No business shall be transacted by any general meeting unless a quorum s present at the
commencerment of the meeting and also when that business i1s voted on If a quorum 15 not
participanng within 30 minutes of the tme specified for the relevant meeting in the notice of the
meeting then the meeting shall be adjourned until the same time and place the following week (or to
an earher ime and place agreed by the holders of Voting Ordinary Shares} and, at such adjourned
meeung, those holder(s) of Voung Ordinary Snares present shall constitute a quorum
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CHAIRING GENERAL MEETINGS

The chairman of the board of directors shall chair general meetings If the chawrman 1s unable to
attend any general meeung, he shall be entitled to appoint anoiher director present at the meeting to
act as chairman at the meeting, and the appaintment of the chairman of the meeting must be the
first business of the meeting

VOTING

Subject to arucle 12 3 above, at a general meeting, on a show of hands every holder of Voung
Ordinary Shares who 1s present in person or by proxy shail have one vote, untess the proxy i1s imself a
Shareholder entitled to vote, on a poll every Shareholder present i person or by proxy shall have one
vote for each Votng Ordinary Share of which he is the holder, and on a vota on a written resolutton
every Shareholder has one vote for each Voung Ordinary Share of which he 1s the holder

POLL VOTES

A poll may be demanded at any general meeting by a qualifying person {as defined in section 318 of
the Act} present and entitled to vote at the meeting

Article 42(3} of the Model Articles shall be amendee by the insertion of the words "A demand so
withdrawn shall not invalidate the result of a show of hands declared before the demand was made”
as a new paragraph at the end of that article

PROXIES

Article 45(1}(d) of the Mocel Articles shall be deleted and replaced with the words "is delvered ta the
Company 1n accordance with the Articles not less than 48 hours before the fime appointed for holding
the meeting or adjourned meeting at which the right to vote is to be exercised and in accordance with
any nstructions contamned in the notice of general meeting (or adiourned meeting) to which they
relate”

Article 45(1) of the Model Articles shall be amended by the insertton of the waords "and a proxy notice
which is not defivered in such manner shall be invald” as a new paragraph at the enc of that article

ADMINISTRATIVE ARRANGEMENTS

19

191

MEANS OF COMMUNICATION TO BE USED

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

{a} f properly addressed and sent by prepard Urited Kingdom first class post to an address in the
Umied Kimgdom, 48 hours after 1t was posted or five Business Days after posting esther 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 international overnight courier addressed
to the intended recipient, provrded that delwvery in at least five Business Days was guaranteed at
the ume of sending and the sending party receves a confirmation of delwery from the couner
service provider,

{b} f properly addressed and delivered by hand, when it was given or left at the appropriate
address,

{c) f properly addressed and sent or suppiied by electronic means, one hour after the document or
information was sent or supplied, and

10




Private & Con‘idennial

152

20

201

202

201

204

{d} f sent or supphed by means of a website, when the material 15 first made avaiable on the
website or {iIf later) when the recioient recetves (or 15 deemed to have receved) notice of the
fact that the material 1s available on the website

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

In proving that any notice, document or information was properly addressed, it shall suffice to show
that the notice, document or informatton was addressed to an address permitted for the purpose by
the Act

INDEMNITY AND INSURANCE

Subject to aruicle 20 2, but without prejudice to any indemnity to which @ relevant officer 1s otherwise
entitled

{a) each retevant officer of the Company shall ne indemnified aut of the Company's assets against
ali costs, charges, losses, expenses and liabilibes incurred by him as a relevant officer

(1) in the actual or purported execution and/or discharge of us duties, or in relation to them,
and

(1} inrelation to the Company's activities as a trustee of an occupational pension scheme (as
defined in section 235(6} of the Act),

rncluding (in each case) any hability incurred by him in defending any cmwil or criminal
proceedings, in which judgment is given in his favour or in which he 15 acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material breach
of duty on s part or in connection with any apphcation 1n which the court grants him, 1 his
capacity as a relevani officer, relief froam hability for negligence, default, breach of duty or breach
of trust in relation to the Company's affairs, and

{b) the Company may provide any relevant officer with funds to meet expenditure incurred or o be
incurred by him in connection with any proceedings or applicauon referred to in article 20 1(3)
and otherwise may take action to enable any such relevant officer to avoid incurring such
expenditure

This arucie does not authonise any indemnity which would be prohibited or rendered void by any
provision of the Act or by any other provision of law

The directors may decide to purchase and maintam insurance, at the expense of the Compary, far the
benefit of any relevant officer in respect of any refevant loss

In this articte:

{a) a “relevant officer * means any director or other officer or former director or other officer of the
Company but excluding in each case any person engaged by the Company as auditor {whether or
not he s also a director or other officer), to the extent he acts tn his capacity as auditor, and

{b) 2 “"relevant loss" means any loss or hiability which has been or may be mcurred by a relevant
officer in connection with that relevant officer's duties or powers in relation to the Company or
any pension fund or employees’ share scheme of the Company

it




