Company number: 09811308

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
SPICE LABS LTD (“Company”)

Passed on 27 August 2019 30/08/2019

COMPANIES HOUSE

Resolutions 1 and 2 below were duly passed by way of special written resolutions under Chapter
2 of Part 13 of the Companies Act 2006 on the date referred to above and Resclution 3 below
was duly passed by way of an ordinary written resolution under Chapter 2 of Part 13 of the
Companies Act 2006 on the date referred to above.

SPECIAL RESOLUTIONS

1. THAT the articles of association of the Company be amended by adopting the new articles
of association appended to these resolutions (“New Articles”) in substitution for the
existing articles of association of the Company.

2. THAT, subject to the passing of the resolution 1 above and resolution 3 below, and in
accordance with article 24.2 of the New Articles, the Directors be generally empowered to
allat equity securities {as defined in section 560 of the Companies Act 2006) pursuant to the
authority conferred by resolution 3 below, as if Article 24 of the New Articles did not apply
to any such allotment, provided that this power shall:

e  Be limited to the allotment of equity securities up to an aggregate nominal amount
of £0.10; and

+  Expire on the fifth anniversary of the date of this resolution (unless renewed, varied
or revoked by the Company prior to or on that date) save that the Company may,
before such expiry make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the Directors may aliot equity securities
in pursuance of any such offer or agreement notwithstanding that the power
conferred by this resolution has expired.

ORDINARY RESOLUTION

3. THAT, subject to the passing of the resolution 1 and 3 above, in accordance with section
551 of the Companies Act 2006, the directors of the Company ("Directors") be generally
and unconditionally authorised to allot shares in the Company or grant rights to subscribe
for or to convert any security into shares in the Company (“Rights”) up to an aggregate
nominal amount of £0.10 provided that this authority shall, unless renewed, varied or
revoked by the Company, expire on the fifth anniversary of the date of this resolution, save
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that the Company may, before such expiry, make an offer or agreement which would or
might require shares to be allotted or Rights to be granted and the Directors may allot
shares or grant Rights in pursuance of such offer or agreement notwithstanding that the
authority conferred by this resolution has expired.

This authority is in addition to all previous authorities conferred on the Directors in
accordance with section 80 of the Companies Act 1985 or section 551 of the Companies Act
2006.

Grace Regan
Director
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms

1.1.

In the articles, uniess the context requires otherwise—

“acting in concert”

“articles”

“Bad Leaver”

Hbankruptcvn

“Board”

“Business Day”

has the meaning given to it in the City Code on Takeovers

and Mergers published by the Panel on Takeovers and

Mergers (as amended).

means the company’s articles of association;

an Employee who ceases to be an Employee as a

consequence of:

» such person’s resignation as an Employee, except in
circumstances which constitute a constructive,
wrongful and/or unfair dismissal save in the case
that unfair dismissal is as a result of a procedural
defect; or

e that person's dismissal as an Employee for cause,
where "cause” shall mean: (i} the lawful termination
of that person’s contract of employment or
consultancy without notice or payment in lieu of
notice as a consequence of that person’s misconduct
or as otherwise permitted pursuant to the terms of
that person’s contract of employment or
consultancy; and/or {ii) that person's fair dismissal
pursuant to section 98(2){(a) (capability) or 98(2){b)
{conduct) of the Employment Rights Act 1996.

includes individual insolvency proceedings in a jurisdiction

other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

the board of directors of the Company;

a day other than a Saturday, Sunday or public holiday in

England when banks in London are open for business.



“chairman”

’”

“chairman of the meeting

“Companies Acts”

“Conflict”

“Deemed Transfer Notice”

“Departing Employee”

“director”

“distribution recipient”

“document”

“electronic form”

“Employee”

“Fair Value”

“Family Trust”

has the meaning given in article 12;

has the meaning given in article 48.3;

means the Companies Acts (as defined in section 2 of the
Companies Act 20086), in so far as they apply to the
company;

has the meaning given in article 15.1;

a Transfer Notice that is deemed to have been served
under any provision of these articles;

an Employee who ceases to be a director or employee of,
or consultant to, any Group Company and who does not
continue as, or become, a director or employee of, or
consultant to, any Group Company.

means a director of the company, and includes any
person occupying the position of director, by whatever
name called;

has the meaning given in article 40;

includes, unless otherwise specified, any document sent
or supplied in electronic form;

has the meaning given in section 1168 of the Companies
Act 2006;

an individual {other than a Founder) who is, or has been, a
director and/or an employee of, or who does provide or
has provided consultancy services to, any Group
Company.

in relation to shares, as determined in accordance with
article 30;

as regards any particular Shareholder wha is an individual
{or deceased or former Shareholder who is an individual)
any trust {whether arising under a settlement, declaration
of trust or other instrument by whomscever or
wheresoever made, or under a testamentary disposition
or on an intestacy) under which no immediate beneficial
interest in any of the Shares in question is for the time

being vested in any person other than the particular



“Founder”

“fully paid”

1

“Good Leaver’

“Group”

“hard copy form”

“holder”

“instrument”
“Interested Director”

“Issue Price”

“Member of the Same

Shareholder and/or any of the Privileged Relations of that
Shareholder {and so that for this purpose a person shall
be considered to be beneficially interested in a Share if
such Share or the income thereof is liable to be
transferred or paid or applied or appointed to or for the
benefit of any such person or any voting or other rights
attaching thereto are exercisable by or as directed by any
such person pursuant to the terms of the relevant trusts
or in consequence of an exercise of a power or discretion
conferred thereby on any person or persons).

Grace Regan.

in relation to a share, means that the nominal value and
any premium to be paid to the company in respect of that
share have been paid to the company;

an Employee who ceases to be an Employee and who is
not a Bad Leaver and shall include, without limitation,
when the Directors determine that a person is not a Bad
Leaver.

the Company, any subsidiary or any holding company
from Lime W time of the Compdany, and any subsidiary
from time to time of a holding company of the Company
from time to time and “Group Company” shall be
construed accordingly.

has the meaning given in section 1168 of the Companies
Act 2006;

in relation to shares means the person whose name is
entered in the register of members as the holder of the
shares;

means a document in hard copy form;

has the meaning given in article 15.1;

in respect of any Share, the subscription price paid (or
agreed to be paid) in respect of that Share, including any
share premium.

as regards any company, a company which is from time to




Group”

“ordinary resolution”

“Criginal Shareholder”

ﬂpaidﬂ

“participate”

“Permitted Transfer”

“Permitted Transferee”

“Privileged Relation’

“proxy notice”

“Relevant Shares”

“shareholder”
“shares”

“special resolution”

“subsidiary”

'’

time a holding company or a subsidiary of that company
or a subsidiary of any such holding company.

has the meaning given in section 282 of the Companies
Act 2006;

has the meaning given in article 27.1.

means paid or credited as paid;

in relation to a directors’ meeting, has the meaning given
in article 1Q;

a transfer of Shares made in accordance with article 27.

in relation to:

¢ a Shareholder who is an individual, any of his
Privileged Relations or the trustee(s) of a Family
Trust;

s  a Shareholder which is a company, a Member of the
Same Group as that company.

in relation to a Shareholder who is an individual {or a

deceased or former Shareholder who is an individuat)

means a spouse, civil partner {as defined in the Civil

Partnerships Act 2004}, child or grandchild (including step

or adopted or illegitimate child and their issue).

has the meaning given in article 54;

in relation toc an Employee means all Shares held by:

» the Employee in question; and

* any Permitted Transferee of that Employee;

and including any Shares acquired by any such person

after the date the relevant Transfer Notice is deemed

given but before completion of the transfer of Shares

pursuant to the relevant Transfer Notice.

means a person who is the holder of a share;

means shares in the company;

has the meaning given in section 283 of the Companies

Act 2006;

has the meaning given in section 1159 of the Companies

Act 2006;



“Termination Date”

“transmittee”

“Valuers”

“writing”

¢  where employment ceases by virtue of notice given
by the employer to the Employee, the date on which
notice of termination was served;

e where a contract of employment is terminated by
the employer and a payment is made in lieu of
notice, the date on which notice of termination was
served;

+ where an Employee dies, the date of his death;

¢ where the Employee concerned is a director but not
an employee, the date on which his service
agreement {or other terms of appointment} with the
relevant Group Company is terminated; or

¢ in any other case, the date on which the
employment or holding of office is terminated.

means a person entitled to a share by reason of the death

of a shareholder or otherwise by operation of law; and

the auditors for the time being of the Company or, if they
decline the instruction, an independent firm of
accountants jointly appointed by the Company and the

Seller or, in the absence of agreement between the

Company and the Seller on the identity of the expert

within 10 Business Days, an independent firm of

accountants appointed by the President, for the time
being, of the Institute of Chartered Accountants in

England and Wales (in each case acting as an expert and

not as an arbitrator);

means the representation or reproduction of words,

symbols or other information in a visible form by any

method or combination of methods, whether sent or

supplied in electronic form or otherwise.

. Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these articles become binding on the company.



2. Liability of members

The liability of the members is limited to the amount, if any, unpaid on the shares heid by
them.

PART 2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

3. Directors’ general authority

Subject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company.

4. Shareholders' reserve power

4.1.

4.2.

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

No such special resolution invalidates anything which the directors have done before
the passing of the resolution.

5. Directors may delegate

5.1.

5.2.

5.3.

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee;

{b} by such means (including by power of attorney);

{c) to such an extent;

{d) in relation to such matters or territories; and

(e} on such terms and conditions;
as they think fit.

If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

6. Committees

6.1.

6.2.

Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors.

The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles if they are not consistent with them.



PART 3

DECISION-MAKING BY DIRECTORS

7. Directors to take decisions collectively

7.1. The general rule about decision-making by directors is that any decision of the directors
must be either a majority decision at a meeting or a decision taken in accordance with
article 8.

7.2, If—
(a} the company only has one director for the time being, and
(b) no provision of the articles reqguires it to have more than one director, the
general rule does not apply, and the director may {for so long as he remains
the sole director) take decisions without regard to any of the provisions of
the articles relating to directors’ decision-making.

8. Unanimous decisions

8.1. A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter.

8.2. Such a decision 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 has
otherwise indicated agreement in writing.

8.3. A decision may not be taken in accordance with this article if the eligible directors
would not have tormed a quorum at such a meeting.

9. Calling a directors’ meeting

9.1. Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.

9.2. Notice of any directors’ meeting must indicate—
(a) its proposed date and time;
(b} where it is to take place; and
{c) if it is anticipated that directors participating in the meeting will not be in
the same place, how it is proposed that they should communicate with
each other during the meeting.

9.3. Notice of a directors’ meeting must be given to each director in writing.

9.4. Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting is held. Where such notice is
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at it.




10. Participation in directors’ meetings
10.1. Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information er opinions they
have on any particular item of the business of the meeting.

10.2. In determining whether directors are participating in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other.

10.3.  If all the directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

11. Quorum for directors’ meetings

11.1. At a directors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call another meeting.

11.2. Subject to article 11.3, the quorum for directors’ meetings may be fixed from time to
time by a decision of the directors, but it must never be less than two, and unless
otherwise fixed it is two.

11.3.  If the total number of directors for the time being is less than the quorum required,
the directors must not take any decision other than a decision—
{a) to appoint further directors, or
{b) to call a general meeting so as to enable the shareholders to appoint
further directors.

11.4. For the purposes of any meeting {or part of a meeting) held pursuant to article 15 to
authorise a director's conflict, if there is 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 eligible director.

12. Chairing of directors’ meetings
12.1. The directors may appoint a director to chair their meetings.

12.2. The person so appointed for the time being is known as the “chairman”.
12.3. The directors may terminate the chairman’s appointment at any time.
12.4. If the chairman is not participating in a directors’ meeting within ten minutes of the

time at which it was to start, the participating directors must appoint one of themselves
to chair it.

13. Casting vote

13.1. If the numbers of votes for and against a proposal at a meeting of directors are
equal, the chairman or other director chairing the meeting shall not have a casting vote.



14, Director’s Interests

14.1. Subject to sections 177(5) and 177(6) and sections 182(5) and 182{6} of the
Companies Act 2006 and provided he has declared the nature and extent of his interest
in accordance with the requirements of the Companies Acts, a director who is in any
way, whether directly or indirectly, interested in an existing or proposed transaction or
arrangement with the company:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise
(directly or indirectly) interested;

(b} shall be an eligible director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such existing or
proposed transaction or arrangement in which he is interested;

{c) shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such
existing or proposed transaction or arrangement in which he is interested,

{d) 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 entitled to
remuneration for professional services as if 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 or indirectly)
interested; and

(f) shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he {or 2 person connected with him (as defined in
section 252 of the Companies Act 2006)} derives from any such transaction
or arrangement or from any such office or employment or from any
interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the grounds of any such
interast ar henefit nor shall the receipt of any such remuneration or other
henefit constitute a breach of his duty under section 176 of the Companies
Act 2006.

15. Conflicts of interest

15.1. The directors may, in accordance with the requirements set out in this article,
authorise any matter or situation proposed to them by any director which would, if not
authorised, involve a director {an “Interested Director”} breaching his duty under
section 175 of the Companies Act 2006 to avoid conflicts of interest (“Conflict”).

15.2.  Any authorisation under this article 15 will be effective only if:

(a) to the extent permitted by the Companies Act 2006, 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 cther manner as the directors may
determine;

{b) any requirement as to the quorum for consideration of the relevant matter
is met without counting the Interested Director or any other interested
director; and

(c) the matter was agreed to without the Interested Director voting or would
have been agreed to if the Interested Director's and any other interested
director's vote had not been counted.



15.3.  Any authorisation of a Conflict under this article 15 may {whether at the time of
giving the authorisation or subsequently}:

(a) extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised;

(b} provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether
at meetings of the directors or otherwise) related to the Conflict;

{c} provide that the Interested Director shall or shall not be an eligible director
in respect of any future decision of the directers in relation to any
resolution related to the Conflict;

{d) impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

(e} provide that, where the Interested Director obtains, or has obtained
{through his involvement in the Conflict and otherwise than through his
position as a director of the company) information that is confidential to a
third party, he will not be obliged 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

{f} permit the Interested Director to absent himself 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 directors to the
extent they relate to such matters.

15.4.  Where the directors authorise a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditions imposed by the directors
in relation to the Conflict.

15.5. The directors may revoke or vary such authorisation 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.

15.6. A director is not required, by reason of being a director {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 derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
company in general meeting {subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds.

16. Records of decisions to be kept

16.1. The directors must ensure that the company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the directors.

16.2. Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the
naked eye.



17. Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors.

PART 4

APPOINTMENT OF DIRECTORS

18. Methods of appointing directors
18.1. Any person who is willing to act as a director, and is permitted by law to d¢ so, may
be appointed to be a director—

(a) by ordinary resolution, or
(b} by a decision of the directors.

18.2. In any case where, as a result of death, the company has no sharehclders and no
directors, the personal representatives of the last shareholder to have died have the
right, by notice in writing, to appoint a person to be a director.

18.3. For the purposes of article 18.2, where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger sharehclder is deemed to
have survived an older shareholder.

19. Termination of director’s appointment
A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or is prohibited from being a director by law;

{b) a bankruptcy order is made against that person;

(¢) a composition is made with that person’s creditors generally in satisfaction
of that persen’s debts;

(d} a registered medical practitioner who is treating that person gives a written
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months;

(e) notification is received by the company from the director that the director
is resigning from office, and such resignation has taken effect in accordance
with its terms.

20. Directors’ remuneration
20.1.  Directors may undertake any services for the company that the directors decide.
20.2.  Directors are entitled to such remuneration as the directors determine—

{a) for their services to the company as directors, and

(b) for any other service which they undertake for the company.

20.3.  Subject to the articles, a director’s remuneration may—



(a) take any form, and

(b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director.

20.4. Unless the directors decide otherwise, directors’ remuneration accrues from day to
day.

20.5.  Unless the directors decide otherwise, directors are not accountable to the company
for any remuneration which they receive as directors or other officers or employees of
the company’s subsidiaries or of any other body corporate in which the company is
interested.

21. Directors’ expenses

21.1. The company may pay any reascnable expenses which the directors property incur
in connection with their attendance at—
(a) meetings of directors or committees of directors,
(b} general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of
the company, or otherwise in connection with the exercise of their powers
and the discharge of their responsibilities in relation to the company.

PART 5
SHARES AND DISTRIBUTIONS

SHARES

22. All shares to be fully paid up

22.1. No share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its issue.

22.2. This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum.

23. Powers to issue different classes of share

23.1. Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue shares with such rights or restrictions as may be
determined by ordinary resolution.

23.2. The company may issue shares which are to be redeemed, or are liable to be
redeemed, at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares.



24. Pre Emption Rights on the Issue of new Shares

24.1.  In accordance with section 567{1) of the Companies Act 2006, sections 561 and 562
of the Act shall not apply to an allotment of equity securities {as defined in section
560(1) of the Act) made by the company.

24.2.  Unless otherwise agreed by special resolution, if the Company proposes to allot any
equity securities those equity securities shall not be allotted to any person unless the
Company has first offered them to all Shareholders on the date of the offer on the same
terms, and at the same price, as those equity securities are being offered to other
persons on a pari passu and pro rata basis to the number of Shares held by those
holders {as nearly as possible without involving fractions). The offer:

(a) shall be in writing, shall be open for acceptance for a period of 10 days from
the date of the offer and shall give details of the number and subscription
price of the relevant equity securities; and

{b) may stipulate that any Shareholder who wishes to subscribe for a number of
equity securities in excess of the proportion te which he is entitled shall, in
his acceptance, state the number of excess equity securities (“Excess
Securities”) for which he wishes to subscribe.

24.3.  Any equity securities not accepted by shareholders pursuant to the offer made to
them in accordance with Article 24.2 shall be used for satisfying any requests for Excess
Securities made pursuant to Article 24.2. If there are insufficient Excess Securities to
satisfy such requests, the Excess Securities shall be allotted to the applicants pro rata to
the number of shares held by the applicants immediately before the offer was made to
shareholders in accordance with Article 24.2 {as nearly as possible without involving
fractions or increasing the number of Excess Securities allotted to any shareholder
beyond that applied for by him). After that allotment, any Excess Securities remaining
shall be offered to any other person as the directars may determine, at the same price
and on the same terms as the offer to the shareholders.

24.4.  Completion of the issue of any Shares under this article 24 shall take place on the
date falling 5 Business Days after the Shareholders have been notified of the number of
Shares to be allotted to them {including any Excess Shares) (the “Issue Date”). On or
before the lssue Date each Shareholder shall make payment in cleared funds to such
account as is notified by the Company for the fuli amount of the Shares to be issued.

24.5.  Subject to Articles 24.2 and 24.3 and to section 551 of the Act, any equity securities
shall be at the disposal of the directors who may allot, grant options over or otherwise
dispose of them to any persons at those times and generally on the terms and
conditions they think proper.

24.6. No shares shall be aillotted to any employee, director, prospective employee or
director unless such person has entered into a joint election with the company under
section 431 of the Income Tax (Earnings and Pensions) Act 2003.

25. Payment of Commissions on Subscription for Shares

25.1. The Company may pay any person a commission in consideration for that person:
{(a) subscribing, or agreeing to subscribe, for Shares, or
(b} procuring, or agreeing to procure, subscriptions for Shares.



25.2.  Any such commission may be paid:
(@) in cash or in fully Paid Shares or ather securities, or partly in one way and
partly in the other, and
{b) in respect of a conditional or an absolute subscription.

26. Share transfers: General

26.1. in these Articles, reference to the transfer of a Share includes the transfer,
assignment or other disposal of a beneficial or other interest in that Share or the
creation of a trust or encumbrance over that Share or the renunciation or assignment of
any rights to receive or subscribe for that Share, and reference to a Share includes both
a legal and a beneficial or other interest in a Share unless otherwise indicated, BUT IT
DOES NOT INCLUDE, in situations where the shareholder subscribed for or purchased
the Share as nominee for one or meore beneficial owners:

{a) the transfer, assignment or other disposal of a beneficial or other interest in,
or the creation of a trust or encumbrance over or the renunciation or
assignment of any rights to receive or subscribe for a beneficial or other
interest in, a Share provided that the nominee that holds a legal interest in
such Share remains the same; or

(b} the transfer, assignment or other disposal of a legal interest in, or the
creation of a trust or encumbrance over or the renunciation or assignment
of any rights to receive or subscribe for a legal interest in, a Share from the
nominee to any person who has a beneficial or other interest in that Share,
provided that notice of such transfer is given to the Company.

26.2. No Share shall be transferred, and the Directors shall refuse to register a transfer of
any Share, unless it is made in accordance with these Articles. Subject to article 26.5,
the Directors shal register any duly stamped transfer made in accordance with these
Articles, unless they suspect that the proposed transfer may be fraudulent.

26.3. If a Shareholder transfers {or purports to transfer) a Share other than in accordance
with these Articles, he shall, unless the Board determines otherwise, be deemed to
have immediately served a Transfer Notice in respect of all Shares held by him.

26.4.  Any transfer of a Share by way of sale which is required to be made under article 27,
article 29 or article 31 shall be deemed to include a warranty that the transferor sells
the Share with full title guarantee.

26.5, The Directors may, as a condition to the registration of any transfer of Shares,
require the transferee to execute and deliver to the Company a deed, in favour of the
Company agreeing to be bound by the terms of any shareholders’ agreement (or similar
document) in force between any of the Shareholders and the Company, in such form as
the Directors may reasonably require (but not so as to oblige the transferee to have any
obligations or liabilities greater than those of the proposed transferor). If any condition
is imposed in accordance with this article 26.5, the transfer may not be registered
unless and until that deed has been executed and delivered to the Company’s
registered office by the transferee.

26.6. To enable the Directors to determine whether or not there has been any transfer {or
purported transfer) of Shares the Directors may require:



{a) any holder (or the legal representatives of a deceased holder); or
{b} any person named as a transferee in a transfer lodged for registration; or
{¢) such other person as the Directors or an Investor Director may reasonably
believe to have information relevant to that purpose,
to provide the Company with any information and evidence that the Directors think fit
regarding any matter which they deem relevant to that purpose.

26.7. Unless expressly provided otherwise in these Articles, if a Transfer Notice is deemed
to have been given under these Articles, the Deemed Transfer Notice shall be treated as
having specified that:

{(a) it does not contain a Minimum Transfer Conditien; and

(b} the Seller wishes to transfer all the Shares held by him {including any Shares
acquired after the date the relevant Transfer Notice is deemed given but
before completion of the transfer of Shares pursuant to the relevant
Transfer Notice).

26.8.  Any Transfer Notice {but not any offer notice served pursuant to article 31) served in
respect of the transfer of any Share which has not completed before the date of service
of a Deemed Transfer Notice shall automatically be revoked by the service of a Deemed
Transfer Notice.

27. Permitted Transfers of Shares

27.1. A Shareholder (the “Original Shareholder”) may transfer all or any of his or its
Shares to a Permitted Transferee.

27.2. Where Shares are held by the trustee(s) of a Family Trust, the trustee(s) may
transfer Shares to:
{(a} the Original Shareholder;
{b) any Privileged Relation(s) of the Original Shareholder;
{c) subject to article 27.3, the trustee{s} of another Family Trust of which the
Original Shareholder is the Settior; or
{d) subject to article 27.3, to the new (or remaining} trustee(s} upon a change of
trusteefs) of a Family Trust,
without any price or other restriction.

27.3.  Atransfer of Shares may only be made to the trustee(s) of a Family Trust if the Board
is satisfied:

{a) with the terms of the trust instrument and, in particular, with the powers of
the trustee(s);

(b} with the identity of the proposed trustee(s);

(c} that the proposed transfer will not result in 50% or more of the aggregate of
the Company's equity share capital being held by trustees of that and any
other trusts; and

{(d} that no costs incurred in connection with the setting up or administration of
that Family Trust are to be paid by the Company.

27.4. if the Original Shareholder is a company, and a Permitted Transfer has been made,
the Permitted Transferee shall, within 10 Business Days of ceasing to be a Member of
the Same Group as the Original Shareholder, transfer the Shares held by it to:

(a) the QOriginal Shareholder; or



{b) a Member of the Same Group as the Original Shareholder,
(which in either case is not in liquidation}, without any price or other restriction. If the
Permitted Transferee fails to make a transfer in accordance with this article 27.4, a
Transfer Notice shall be deemed to have been given in respect of such Shares on the
expiry of the period set out in this article 27.4.

27.5. i the Original Shareholder is an individual and a Permitted Transfer has been made
to a Privileged Relation of the Qriginal Shareholder, the Permitted Transferee {or the
transmittee(s) of any such person), shall within 10 Business Days of ceasing to be a
Privileged Relation of the Original Shareholder {whether by reason of death, divorce or
otherwise) either:

{a} execute and deliver to the Company a transfer of the Shares held by him to
the Qriginal Shareholder {or to any Permitted Transferee of the Original
Shareholder) for such consideration as may be agreed between them; or

{b} give a Transfer Notice to the Company in accordance with article 28,

failing which a Transfer Notice shali be deemed to have been given in respect of such
Shares on the expiry of the period set out in this article 27.5. This article 27.5 shall not
apply to a transmittee of a Permitted Transferee if that transmittee is also a Permitted
Transferee of the Original Shareholder, to the extent that such transmittee is legally or
beneficialty entitled to those Shares.

27.6. Notwithstanding any other provision of this article 27, a transfer of any Shares
approved by the Directors may be made without any price or other restriction and any
such transfer shall be registered by the Directors.

28. Pre Emption Rights on the Transfer of Shares

28.1.  Except where the provisions of article 27 or article 31 apply, any transfer of shares
by a shareholder shall be subject to the pre-emption rights in this Article.

28.2. A shareholder {“Seller”) wishing to transfer its shares (“Sale Shares”) must give
natice in writing (a “Transfer Notice”) to the Company giving details of the proposed
transfer including:

{a) the number and class of Sale Shares;

(b) if the Seller wishes to sell the Sale Shares to a third party, the name of the
proposed buyer;

{c) the price (in cash) at which the Seller wishes to sell the Sale Shares (which
will be deemed to be Fair Value of the Sale Shares if no cash price can be
agreed between the Seller and the Board (“Transfer Price”)}; and

(d} whether the Transfer Notice is conditional on all, or a specific number of,
the Sale Shares being sold to shareholders (“Minimum Transfer
Condition”).

28.3.  Except in the case of a Deemed Transfer Notice (which may not be withdrawn),
where the Transfer Price of the Sale Shares comprised within a Transfer Notice is to be
the Fair Value and such Fair Value less than the Proposed Sale Price the Seller may,
within 5 Business Days of receipt of notification of the Fair Value, withdraw the Transfer
Notice. Otherwise, a Transfer Notice (once given) may only be withdrawn with the
consent of the Board.



28.4. A Transfer Notice (or Deemed Transfer Notice) constitutes the Company the agent
of the Seller for the sale of the Sale Shares in accordance with the provisions of these
Articles.

28.5.  As soon as practicable foliowing the following the later of (i} receipt of a Transfer
Notice (or in the case of a Deeamed Transfer Notice, the date such notice is deemed to
be served); and (ii) the determination of the Transfer Price, the Board shall offer the
Sale Shares for sale in the manner set out in the remaining provisions of this Article at
the Transfer Price. Each offer shall be in writing and give details of the number and
Transfer Price of the Sale Shares offered.

28.6. The Board shall offer the Sale Shares to all shareholders other than the Seller {the
“Continuing Shareholders”), inviting them to apply in writing within the period from
the date of the offer tg the date 10 Business Days after the offer {both dates inclusive)
(the “Offer Period”) for the maximum number of Sale Shares they wish to buy.

28.7. If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made
under article 28.8 shall be conditional on the fulfiiment of the Minimum Transfer
Condition.

(a} at the end of the Offer Period, the total number of Sale Shares applied for is
equal to or exceeds the number of Sale Shares, the Board shail allocate the
Sale Shares to each Continuing Shareholder who has applied for Sale Shares
in the proportion which the Continuing Shareholder's existing holding of
shares bears to the total number of shares held by those other Continuing
Shareholders who have applied for Sale Shares. Fractional entitlements
shall be rounded down to the nearest whole number (save where such
rounding would result in not all Sale Shares being allocated, in which case
the allecation of any such fractional entitlements among the Continuing
Shareholders who have applied for Sale Shares shall be determined by the
Board}. No allocation shall be made to a Continuing Shareholder of more
than the maximum number of Sale Shares which it has stated it is willing to
buy;

(b) not all Sale Shares are allocated following allocations in accordance with
Article 28.8(a), but there are applications for Sale Shares that have not been
satisfie