Company number 02343897

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

DE FACTO SOFTWARE LIMITED (Company)

17 July 2019 (Circulation Date)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolutions are passed as an ordinary resolution and a special
resolution (Resolutions) as set cut below.

ORDINARY RESOLUTION

That, in accordance with section 551 of the Companies Act 2006 (CA 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 £200
provided that this authority shall, uniess renewed, varied or revoked by the Company,
expire on 30th April 2024 save 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 aliot shares or grant Rights in pursuance of such offer
or agreement notwithstanding that the authority conferred by this resolution has
expired.

This authority revokes and replaces all unexercised authorities previously granted to
the Directors but without prejudice to any allotment of shares or grant of Rights
already made or offered or agreed to be made pursuant to such authorities.

SPECTAL RESOLUTION

2.

That the articles of association in the form attached to this resolution be adopted as
the articles of association of the Company in place of its existing articles of
association.

MUATHAAR

02/08/2019
1 COMPANIES HOUSE
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Signed by
Mark Prince

Date

Nicola West

Date

Jane Poole

Date
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NOTES

1. You can choose to agree to the Resolutions or none of them but you cannot agree to only
some of the Resolutions. If you agree to all of the Resolutions, please indicate your agreement
by signing and dating this document where indicated above and returning it either by hand or
by post to the Company at its registered office.

If you do not agree to all of the Resolutions, you do not need to do anything; you will not be
deemed to agree if you fail to reply.

2. Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement.

3. Unless, by 28 days after the date of Circulation Date of the Resolutions, sufficient
agreement has been received for the Resolutions to pass, they will lapse. If you agree to the
Resolutions, please ensure that your agreement reaches us within this time period.
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ARTICLES OF ASSOCIATION
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1 Preliminary

Company No. 02343897

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

DE FACTO SOFTWARE LIMITED

{adopted by Written Resolution of the Company
passad on 17 July 2018)

These Articles together with the regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amendad) {“Table A") shall apply to the
Company save insofar as such regulations are excluded or varied hereby. The first sentence
of Reguiation 24 and Regulations 73 to 77 (inclusive) 80, 82, 87 and 118 of Table A shall not

apply to the Company.

2 Detinitions and Interpretation

In these Articles the following words and expressions shall {except where the contsxt
otherwise requires) have the following meanings:-

the Act

A Shareholder

A Shares

Accountants
B Shareholder

B Shares

Board
D Shareholder

D Shares

Directors

the Companies Act 1985 (as amended by the
Companies Act 1989 and the Companies Act 2008} and
svery other statutory modification or re-snactment
thereof for the time being in force

a holder of A Shares

the Class A Shares of £1 gach in the capital of the
Company from time to time, whether issued or unissued

the accountants from time to time of the Company
a holder of B Sharas

the B Shares of £1 each in the capital of the Company
from time to time, whether issued or unissued

the board of diractors of the Company from time to time
a holder ot D Shares

the D Shares of £1 each in the capital of the Company
from time to time whether issued or unissued

the diractors from time to time of the Company

2
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Issue Price means, in respect of a Share, the aggregate of the
amount paid up {or credited as paid up} in respect of the
nominal value thereof and any share premium thereson

Ordinary Shareholder the holder of Ordinary Sharss

Ordinary Shares the ordinary shares of £1 sach in the capital of the
Company from time to time in the Company

Original Shareholder each of Mark Andrew Prince, Nicola West and Jane
Paools.

Shareholder a person who holds Shares

Shareholders’ Agreement an agreement dated on or around the date of the

adoption of these Articles and originally made between
each cf the criginal Shareholders and the Company as
varied or amended from time to time

Shares or shares shares of whatsver class in the capital of the Company

Words incorporating the masculine gender only include the feminine and neuter gendars and
words incomporating the singular number only inciude the plural and vice versa.

Clause headings are for ease of referance only and do not affect the construction or
interpretation of these Articles.

References to persons shall include bodies corporate unincorporated associations,
pannerships, organisations, natural persons, firms, associations and trusts (in sach case
whether or not having a separate legal personality}.

Woards and expressions defined in or for the purposes of the Act or Table A shall have the
same meanings in these Articles unless the context otherwise requires.

Without prejudice 10 the provisions of Section 738 of the Act the expressions “paid up” or
“paid up value” as used in ralation to any par of the share capital of the Company shall mean
the total amount paid up, or credited as paid up, on the relevant shares including any
premium paid up or credited as paid up thergon.

3 Share Rights

3.1 The share capital of the Company at the date of adoption of these Arlicles is divided
into A Shares, B Shares, D Shares and Ordinary Shares.

3.2 The Shares shall rank pari passu in all respects and carry the same rights and
restrictions save that the A Shares, B Shares and D Shares shall carry a right to
receive dividends in preference to the Ordinary Shares in such amounts and at such
frequencies as the Directors may determine.

4 Transfers of Shares - General

Without prejudice to the provisions of Regulation 24 of Table ‘A’ (as modified hereby) the
Directors shall not register any transfer which does not have the reguisite consents required

3
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by and/or is not in accordance with the terms of the Shareholders’ Agreement in force from
time to time.

5 Transfers by Sharehoiders on ceasing to Qualify as Members and Transfers on Death
or Bankruptcy

5.1 It any shareholder who is not an Original Shareholder or a person to whom an
Qriginal Shareholder has transferred Shares:

5.1.1 dies; or
5.1.2 becomes bankrupt; or
5.1.3 ceases to be employed by the Company;

(a “Relevant Event”), the Directors may within 6 months after the date on which the
Company becomes aware of the Relevant Event determine in their absolute
discretion that there shall be deemed to have been served a Sale Notice by such
Sharsholder {or in each case his personal representatives in the case of his death)
("the Compulsory Vendor”) in respect of ali his Shares {(howsoever acquired) (as
approptiate) and subject to the provisions of this Article 5 and the provisions of Article
6 (Pre-gmption) shall apply mutatis mutandis in respect of such desmed Sale Notice.

5.2 The desision of the Directors as to whether there has been a Relevant Event shall be
final and binding and they shall not be liable to any person by reason thereof
PROVIDED THAT the Board shall not have acted vexatiously in reaching this
decision.

5.3 A Sale Notice deemed to have been given under this Article 5 shall be deemed to
have been given on the date of notification by the Directors to the Compulsory
Vendor of their determination that a Sale Notice has been deemed to have been
given (“the Deemed Notice Date").

5.4 The Price for the Sale Shares shall be the higher of:
5.4.1 the Biscounted Market Value (as that term is defined in Article 5.5.1); and
54.2 the Issue Price of the Sale Shares.

5.5 For the purposes of these Aricles:-

£.5.1 the “Discounted Market Value” shall be the price agreed between the
Compulsory Vendor (as appropriate} and the Board or, if they fail to
agree a price within 21 days of the date of the Sale Notice or any
deemed Sale Notice the price certified by the Accountants acting as
experts and not as arbitrators (or if the Accountants are not prepared to
50 act, such other firm of Chartered Accountants as the Directors shall
decids), to be the market value of the Sale Shares upch the date of the
Sale Notice or the Relevant Event (as appropriate}, (calculated on the
basis of a sale by a willing seller to a willing buyer and taking into account
the percentage of the capital represented by the Sale Shares and any
rastrictions attaching to the Sale Shares). The costs of the Accountants
(or where relevant the other firm of chartered accountants} shall be borne
as determined by the Accountants {or where relevant the other firm of
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5.6

chartered accountants) or f the Accountants (or where relevant the other
firm of chartered accountants) do not decida acually betwesn the Retiring
Shareholder and the Company;

Without prejudice to Article 5.1 if the Board so resoive they may at any time give
notice to the legal personal representatives of a deceased member or the trustee in
bankruptey of a member (“trustee in bankrupicy”) requiring such person to alect gither
to be registered himsslf or to give a Sale Notice (as defined in Article 5.1) in respect
of the Shares t¢ which heAhey become entitled in consequence of the death or
bankruptey of any member. lt such notice is not complied with within 14 days from
the date of such notice the Board may authorise some person to execute and deliver
a transter of the Shares concarned to so0me person appointed by the Board as a
nominee for the personal representatives or frustee in bankruptey and the Company
may give a good receipt for the purchase price of such Shares and may register the
purchaser or purchasers as the holders thereof and issue to them cenrtificates for the
same whergupon the purchaser or purchasers shall become indefeasibly entitled
thereta. In any such case the personal representatives or trustee in bankruptcy shall
be bound to dsliver up the certificates for the Shares concernad to the Company
whereupon they shall become entitled to receive the purchase price which shall in the
meantime be held by the Company on trust for such person or persons but without
interest.

Pre-Emption Rights on Transfer

6.1

6.2

6.3

6.4

The Compulsory Vendor shall be deemed to have given notice to the Company that
he or she wishas to transfer ali of his or her Shares at the Price. The Sale Notice shall
constitute the Company as the agent of the Retiring Shareholder for the sale of the
Sale Shares at the Price. A Sale Notice may require that unless all the Sharas
comprised in # are sold none shatil be sold.

On deemed service of a Sale Notice, the Company shall be deemed to have been
offered the Sale Shares for purchase at the Price and shall, subject to compliance by
the Company with the provisions of the Act in relation thereto, be entitled to purchase
any such Sale Shares at the Price. if the Company fails to have tompleted such
purchase within forty two days of the date of the agreement of determination of the
Price the offer to the Company shall lapse and it shall not be entitled to acquire those
Sale Shares under the provisions of this Article 6.2.

If the Company does not elect to purchase the Sale Shares or all of them or having
elected to purchase all or any of them then tails to complete the purchase within the
period specified in Article 6.2, the Company shall within 7 days of the expiry of such
period or sooner at the direction of the Company by notice in writing offer the Sale
Sharas at the Price to each of the Original Shareholders who are Shareholders are
that time. Such notice shall inform the Original Shareholders to whom it is sent of the
number and price of the Sale Shares and shall invite each Original Shareholder to
apply in writing to the Company within 21 days after the date of despateh of such
notice for such maximum number of the Sale Shares as he shall specify in such
application.

If Criginal Shareholders to whom notice is sent under Article 6.3 shall within the
period of 21 days apply for all or any of the Sale Shares the Directors shall allocate
the Sale Shares (or so many of them as shali be applied for) to or amongst the
applicant Shareholders in proporticn as nearly as may be to the number of Shares in
the Company of the same class as the Sale Shares of which they are ragistered or
unconditionafty entitied to be registered as holders as at the date of tha Sale Notica
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provided that no applicant Origina! Shareholder shall be obliged to take more than the
maximum number of Sale Shares specified by him. |If any Sale Sharas shall not be
capable without fraction of being so allocated, such fraction shall be rasolved in such
manner as the Directors shall in their absolute discretion determine

6.5 If Original Shareholders do not apply In aggregate for all of the Sale Shares under the
provisions of Aricle 6.4, the Company shall, by notice in wrting, offer to the
Sharsholdars whom ara not Original Shareholders (Remaining Shareholders) any
Sale Shares which have not been applied for shall within 7 days of the expiration of
the 21 day period referred to in Aricle 6.4 for purchase at the Price. Such notice
shall inform the Remaining Shareholders to whom it is sent of the number and price
of the Sale Shares so offered and shall invite each Remaining Shareholder to apply in
writing to the Company within 21 days after the date of despatch of such notice for
such maximum number of Sale Sharas as he shall specify in such application.

6.6 If Remaining Shareholders to whom notice is sent under Articla 6.5 shall within the
period of 21 days apply for all or any of the Sale Shares the Directors shall alliocate
the remaining Sale Shares (or so many of them as shall be applied for} to or amongst
the applicant Shareholders in proportion as nearly as may be to the number of
Shares in the Company of which they are ragisterad or unconditionally entitled to be
registarad as holders as at the date of the Sale Notice provided that no applicant
Remaining Shareholder shall be obliged to take more than the maximum number of
Sale Shares specified by him. If any Sale Shares shall not be capable without
fraction of being so allocated, such fraction shall be resclved in such manner as the
Directors shall in their absolute discration determine.

8.7 Tha Company shall immaediately give notice in writing of each such allocation {each
such notice being referred to as an "Allocation Notice” to the Retiring Shareholder
and to the Shareholders to whom the Sale Shares have been allocated and shall
specify in each such Afiocation Motice the place and time {being not earlier than 14
and not later than 28 days after the date of the despaich of the Allocation Notice) at
which the sale of the Sale Sharss so allocated shall be completed.

6.8 If any Retiring Shareholder shall fail or refuse to transfer any Sale Shares which he
shall have become bound to transfer in accordance with the provisions of these
Articles the Directors may authorise some person to execute and deliver on his behalf
a transfer or transfers of such Sale Shares to the purchaser or purchasers and the
Company may give a good receipt for the purchase price of such Sale Shares and
may register the purchaser or purchasers as holders thereof and issue to them
certificates for the same whereupon the purchaser or purchasers shall become
indefeasibly entitied thereto. The Retiring Shareholder shall in such case be bound to
deliver up his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholdar shall be entitied to receive the purchase price which shall in the
meantime be held by the Company on trust for the Ratiring Shareholder but without
interest. If such certificate shall comprise any Shares which the Retiring Shareholder
has not become bound to transfer as aforesaid the Company shall issue to the
Retiring Shareholder a balance certificate for such Shares.

6.9 Unless otherwise permitted under the provisions of these Articles, no Shares may be
transferred other than to the Company or Shareholders pursuant to the provisions of
Articles 4,586, 7 or 8.

6.10  The provisions of Articies 6.1 to 6.8 inclusive shall not apply 1o any transfer or
proposed transter of Shares if the Board so agrees in writing or to any transfer
pursuant to the provisions of Aricle 7 or Article 8.

]
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7

Drag along

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

If the hoiders ot a majority of the Shares in issua for the time being {Selling
Shareholders) wish to transfer all (but not some only) of their Shares (Selliers’
Shares} to a bona fide purchaser on arm's length terms (Proposed Buyer), the
Selling Shareholdars may require all other Sharshalders (Called Shareholdars) to
sell and transfer all their sharas (Called Shares) tc the Proposed Buyer (or as the
Proposed Buyer directs) in accordance with the provisions of this Article (Drag Along
Option).

The Selling Shareholders may exercise the Drag Along Option by giving written
natice to that effect to the Called Sharsholders (Drag Along Naotice) at any time
tefore the transfer of the Sellers' Shares to the Proposed Buyer. The Drag Along
Nctice shall specify:

7.2.1 that the Calfed Shareholders are required to transfer all their Called
Shares pursuant 10 this article 7;

7.2.2 the person to whom the Called Shares are tc be transferred;

7.2.3 the purchase price payable for the Called Shares which shall, for each

Callied Share, be an amount at 'east equal to the price per share offered
by the Proposed Buyer for the Sellers' Shares; and
7.24 the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along
Notice shall lapse if, for any reason, the Selling Shareholders have not sold the
Sellars' Shares to the Proposad Buyer within 28 Business Days of serving the Drag

Along Nctice. The Seling Shareholders may serve further Drag Along Notices

following the lapse of any particular Drag Aiong Natice,

No Drag Along Notice shall require a Calted Sharsholder to agree to any terms

except those specifically set out in this article 7.

Compiletion of the sale of the Called Shares shall take place on the Completion Date,

Compietion Date means the date proposed for completion of the sale of the Sellers'

Shares uniess:

7.5.1 all of the Calied Shareholders and the Selling Shareholdets agree
otherwise in which case the Completion Datg shall be the date agreed in
writing by all of the Called Shareholders and the Selling Shareholders; or

7.58.2 that date is less than 28 Business Days after ths date on which the Drag
Along Netice is served, in which case the Completion Date shall be the
28 Business Day after service of the Drag Along Notice.

The proposed sais of the Sellers’ Shares by the Selling Shareholders to the Proposed

Buyer is subject to the rights of pre-emption set out in Articie 6, but the sale of the

Called Shares by the Calleg Shareholders shall not be subject to thosa provisions.

On or tefore the Compietion Dats, the Called Shareholders shall exscute and deliver

stock transter forms for the Called Shares, together with the relevant share

certificates (or a suitable indemnity for any lost share certificates) to the Company.

On the Complstion Dats, the Company shall pay the Called Shareholders, on behalf

of the Proposed Buyer, the amounts due pursuant to article 7.2.3 to the extent that

the Proposed Buyer has put tha Company in the requisite funds. The Company's
receipt for the price shall be a good discharge to the Proposed Buyer. The Company
shall hold the amocunts due to the Called Sharsholders in trust for the Called

Shareholders without any obligation 1o pay interest.

To the extent that the Proposed Buyer has not, on the Complstion Date, put the

Company in funds to pay the purchase price due in respect of the Called Shares, the

Called Shareholders shall be entitled to the return of the stock transter forms and

share certificates (or suitable indemnity) for the raisvant Cailed Shares and the Calied

Shareholdars shall have no further rights or obligations under this article 7 in respect

of their Shares.

7
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7.9 If any Called Sharehclder does not, on or before the Completion Date, execute and
deliver (in accordance with article 7.7) transfer(s) in respect of all of the Called
Shares held by it, each defaulting Called Shareholder shall be deemed to have
irrevocably appointed any person nominated for the pumpose by the Selling
Shareho'ders to be its agent 1o execute all necessary transfer(s) on its behalf, against
receipt by the Company (on trust for such holder} of the purchase price payable for
the Cailed Shares, and to daliver such transfer(s) to the Proposed Buyer (or as it may
direct) as the holder thersof. After the Proposed Buyer {or its nominee) has been
registerad as the holder oi the Called Shares, the validity of such proceedings shall
not be questioned by any person. Fatlure to produce a share certificate shali not
impede the registration of shares under this article 7.

8 Tag Along

8.1 if at any time one or more members ("Proposed Sellers") propose to sell, inong or a
saries of related transactions, a majority in nominal value of the Shares ("Majority
Holding™) to any person {not being an Offeror for the purposes of Article 7.1}, the
Proposed Sellars may only sell the Majority Holding if they compiy with the provisions
of this Article 8.

8.2 The Proposed Sellers shall give written notice ("Proposed Sale Notice") to the other
holders of the share capital in the Company (the "Minority Holders") of such intended
sale at least 14 days prior to the date thereof. The Proposed Sale Notice shall set out,
to the axtent not described in any accompanying documents, the identity of the
proposed buyer {'Proposed Buyer"), the purchase price and other terms and
conditions of payment, the proposed date of sale ("Proposed Sale Date"} and the
number of Shares proposed to be purchased by the Proposed Buyer ("Proposed Sale
Shares”).

8.3 Tha Minority Holders shall be entiflad, within 14 days of receipt of the Proposed Sale
Notice sither:

B.3.1 ta serve notice in writing on the Proposed Sellers setting out an
irrevocable and unconditional offer to acquire the Shares of the Proposed
Seller on terms equivalant to those set out in the proposed Sale Notice;
or

8.3.2 to serve notice in writing on the Proposed Sellers tc procure that the
Proposed Buyer shall purchase all of the Shares in the capital of the
Company held by the relevant Minority Holder on the same terms and
conditions as those set out in the Proposed Sale Notice.

8.4 If:

841 any Minority Holder is not given the rights accorded him by the provisions
of this Article 8 and/cr the Proposed Buyer has not made a binding
written offer to purchase the entire legal and beneficial interest in the
shares in the Company owned by the Minority Holder on the terms
required by Article 8.3 as these made to the Proposed Sallers; or

8.4.2 the Minority Holders have complsted their purchase of the Proposed Sale
Shares within 30 days of service of notice under Article 8.3, the Proposed
Sellers shall be required not'to compiete their sale to the Proposed Buyer
‘and the Company shail be bound to refuse to register any transfer
intended to carry such a saleg into effect,

8
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9 Compliance and disenfranchisement

9.1 For the purpose of ensuring (a) that a transfer of Shares is duly authorised under
these articies or (b) that no circumstances have arisen whereby a Sale Notice is
required to be or ought ta have been given under these aricles or (¢} whether an
offer pursuant to Article 8 {Tag Along) is required to be or ought to have been made,
the Board may require any member or the legal personal representatives of any
deceased member or any person named as transferee in any transfer lodged for
registration or such other person as the Board may reasonably believe to have
information relevant to such purpose, to furnish to the Company such information and
svidence as the Board may think fit regarding any matter which they deem relsvant to
such purpose; including (but not limited to) the namas, addresses and interasts of all
persons respectively having interests in the Sharas from time to time registered in the
holder's name.

9.2 Failing such information or evidence being furnished to enable the Board to
determine to its reasonabie satisfaction that no such Sale Notice is required to be or
ought to have been given, or that no such offer is required to be or ought to have

‘ been made, or that as a result of such information and evidence the Board is
L reasonably satisfied that such Sale Nctice is required 1o be or ough! to have been
given, or that such an offer is required to be or ought to have been made:

8.21 where the purpose of the enquiry by the Board was to estabiish whether
a Sale Notice is required to be or cught to have been given, then a Sale
Notice shall be desmed to have been givan by the holder of the relevant
Shares in respect of such Shares and the provisicns of Article 6 (pre-
emption) shall mutatis mutandis apply; or

9.2,2 whare the purpose of the enquiry by the Beoard was to establish whether
an offer pursuant 1o Article 8 (Tag Along} is required to be or cught to
have been made, then the Shares held by or on behaif of the person who
has acquired the relevant number or percentage of Shares as are
referred to in Article 8, such Shares shall cease to entitle the relevant

: hoider or holders (or any proxy) to voting rights (whether on a show of
hands or on a poll and whether exercisabie at a genaral mesting of the
Company or at separate meeting of the class in guestion) otherwise
éw attaching to such Shares or to any further Shares issued in right of such
Shares or in pursuance of any offer made to the relevant holders to the
extent that will rasult in such person or persons aforesaid only baing able
to control that percentage of the voting rights attaching to the Shares (as
approptiate) that such person or persens were in a position to control
prior to the obligation to progure the making of an offer pursuant to Article
8 arising.

10 Proceedings at General Meetings

10.1  # under regulation 41 of Table A a meeting is adjourned because a quorum is not
present and at the adjourned meeting a quorum is not prasent within hatf an hour
from the time appointed for the meeting the shareholders present shalt form a quorum
and Regulations 40 and 41 of Table 'A' shall be modified accerdingly.

10.2 A poll may be demanded by the Chairman or by any member present in person or by
proxy and entitled to vote at the meeting and Regulation 46 of Table A shall be
maodified accordingly.

2}
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11

12

10.3

10.4

10.5

Regulation 53 of Table A shall be modified by the addition at the end of the following
sentence: “If such a resolution in writing is described as a special resolution or as an
extraordinary resolution or as an elective resoiution, it shall have effect accordingly.”

Regulation 59 of Table A shall be modified by the addition at the end of the following
sentence: “Deposit of an instrument of proxy shall not preclude a member from
attending and voting at the meeting or at any adjournment thereof.”

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the
words “deposited at” and by the substitution for them of the words “left at or sent by
post or by facsimile transmission 10" and by the insertion at the end of the regulation
after the word “invalid” of the words “unless a majority of the Directors resclve
otherwise™.

Directors

11.1

1.2

11.3

Unless and until otherwise determinad by ordinary resclution of the Company the
number of the Directors shall be not less than 1 nor more than 8.

Regulation 79 of Table A shall not apply to the Company

No persan shall be disqualified from baing appointed a Director and no Diractor shall
be required to vacate that office by reason only of the fact that he has aftained the
age of 70 years or any other age nor shall it be necessary to give special notice under
the Act of any resolution appointing re-appointing or approving the appointment of a
Director by reason of his age but where the Board convenes any general meeting of
the Company at which {to the knowledge of the Board} a Director will be proposed for
election or re-glection who has at the date of such meeting attained the age of 70
years the Board shall give notice of his having attained such age in the notice
convening the meeting or in any document sent therewith but the accidental omission
to give such notice shali not invalidate any proceedings at that meeting or any
election or re-elaction of such Director thereat.

Regulation 88 of Table A sha!l be modified by the addition at the end of the following
sentence: “Any such notice may be left at or sent by post or facsimile transmission to
the office or such other piace as may be designated for the purpose by the Directors.”

The office of Director shall be vacated if the Director in the reasonable opinion of all
his co-Directors becomes incapable by reason of mental disorder of discharging his
duties as Director, and Regulation 81 of Table A shall be modified accordingly.

Proceedings of Directors

1241

12.2

The gquorum necessary for the transaction of business at any meeting of the Directors
shall ba two save that at any time when there is only one Director holding office the
quorum shall be one and Regulation 89 of Table A shall be modified accordingly.

Any Director anabled to participate in the proceedings of a mesting by means of a
communication device (including a telephone) which allows all the other Directors
present at such meeting (whether in person or by his alternate or by means of such
type of communicaticn device) to hear at all times such Director and such Director to
hear at all times all other Diractors present at such meeting (whether in person or by
proxy or by means of such type of communication device) shall be deemed to be
present at such meeting and shall be counted when reckoning a quorum.

10
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14

Written Resolutions

in the case ot a corporation which holds a share or sharas in the capital of the Company, the
signature of any director or the secretary of such corporation shall be sufficient for the
purpeses of any resolution in writing as is referred 1o in regulation 53 of Table A, and
regulation 53 of Table A shall be moditied accordingly.

Indemnities

Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwise be entitied every Diractor alternate director secretary and other officer or employee
for the time being of the Company shall be indemnified out of the assets of the Company
against any liability sustained or incurred by him in defending any proceedings whether civil
or criminal relating to his conduct as an officer or employee of the Company in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which refief is granted to him by the
Court.

i1
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Company No. 02343897

COMPANY LIMITED BY SHARES
ARTICI.ES OF ASSOCIATION
OF
DE FACTO SOFTWARE LIMITED

{adopted by Written Resolution of the Company
passed on 17 July 2019)

1 Preliminary

These Articles together with the regulations contained in Table A in the Schedule to the
Companies {Tables A to F) Regulations 1985 (as amended) (“Table A"} shall apply to the
Company save insofar as such regulations are excluded or varied hereby. The first sentence
of Regulation 24 and Regulations 73 to 77 (inclusive) 80, 82, 87 and 118 of Table A shall not
apply to the Company.

2 Definitions and Interpretation

In these Articles the following words and expressions shall {except where the context
otherwise requires) have the following meanings:-

the Act the Companies Act 1985 (as amended by the
Companies Act 1988 and the Companies Act 2008) and
every other statutory modification or re-enactment
thereof for the time being in force

A Shareholder a holder of A Shares

A Shares the Class A Shares of £1 each in the capital of the
Company from time to time, whether issued or unissued

Accountants the accountants from time to time of the Company

B Shareholder a holder of B Shares

B Shares the B Shares of £1 each in the capital of the Company

from time to time, whether issued or unissued

Board the board of directors of the Company from time to time
D Shareholder a holder of D Shares
D Shares the D Shares of £1 each in the capital of the Company

from time to time whether issued or unissued

Directors the directors from time to time of the Company

2
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Issue Price means, in respect of a Share, the aggregate of the
amount paid up (or credited as paid up) in respect of the
nominal value thereof and any share premium thereon

Ordinary Shareholder the holder of Ordinary Shares

Ordinary Shares the ordinary shares of £1 each in the capital of the
Company from time to tima in the Company

Original Shareholder each of Mark Andrew Prince, Nicola West and Jane
Poale.

Shareholder a person who hoids Shares

Shareholders’ Agreement an agreement dated on or around the date of the

adoption of these Articles and originally made between
each of the original Sharehclders and the Company as
varied or amended from time to time

Shares or shares shares of whatever class in the capital of the Company

Words incorporating the masculing gender only include the feminine and neuter genders and
words incorporating the singular number only include the plural and vice versa.

Clause headings are for ease of reference only and do not affect the construction or
interpretation of these Articles.

References to persons shall include bodies corporate unincorporated associations,
partnerships, organisations, natural persons, firms, associations and trusts (in each case
whether or not having a separate legal personality).

Words and expressions defined in or for the purposes of the Act or Table A shall have the
same meanings in these Articles unless the context otherwise requires.

Without prejudice to the provisions of Section 738 of the Act the expressions “paid up” or
“paid up value” as used in relation tc any part of the share capital of the Company shail mean
the total amount paid up, or credited as paid up, on the relevant shares including any
premium paid up or credited as paid up thereon.

3 Share Rights

3.1 The share capital of the Company at the date of adoption of these Articles is divided
into A Shares, B Sharss, D Shares and Ordinary Shares.

3.2 The Sharss shall rank pari passu in all respects and carry the same rights and
restrictions save that the A Shares, B Shares and D Shares shall carry a right to
receive dividends in preference to the Ordinary Shares in such amounts and at such
frequencies as the Directors may determine.

4 Transfers of Shares - General

Without prejudice to the provisions of Regulation 24 of Table 'A' {(as modified hereby) the
Directors shall not register any transfer which does not have the requisite consents required

3
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by and/or is not in accordance with the terms of the Shareholders’ Agreement in force from
time to time.

5 Transfers by Shareholders on ceasing to Qualify as Members and Transfers on Death
or Bankruptcy

5.1 If any shareholder who is not an Original Shareholder or a person to whom an
Original Shareholder has transferred Shares:

511 dies; or
5.1.2 becomes bankrupt; or
51.3 ceases to be employed by the Company;

(a “Relevant Event”), the Directors may within 6 months after the date on which the
Caompany becomes aware of the Relevant Event determine in their absolute
discretion that there shall be deemed to have been served a Sale Notice by such
Shareholder {or in each case his personal representatives in the case of his death)
{(“the Compulsory Vendor®) in respect of all his Shares (howscever acquired) (as
appropriate) and subject to the provisions of this Article 5 and the provisions of Aricle
8 (Pre-emption) shall apply mutatis mutandis in respect of such deemed Sale Notice.

52 The decision of the Directors as to whether there has been a Relevant Event shall be
final and binding and they shall not be liable to any person by reason thereof
PROVIDED THAT the Board shall not have acted vexatiously in reaching this
decision.

5.3 A Sale Notice deemed to have been given under this Articke 5 shall be deemed to
have been given on the date of notification by the Directors to the Compulsory
Vendor of their determination that a Sale Notice has been deemed to have been
given {“the Deemed Notice Date”).

5.4 The Price for the Sale Shares shall be the higher of:
5.4.1 the Discounted Market Value (as that term is defined in Article 5.5.1); and
5.4.2 the Issue Price of the Sale Shares.

5.5 For the purposes of these Articles:-

5.5.1 the “Disccunted Market Value” shall be the price agreed between the
Compulsory Vendor {as appropriate) and the Board or, if they fail to
agree a price within 21 days of the date of the Sale Notice or any
deemed Sale Notice the price certified by the Accountants acting as
experts and not as arbitrators (or if the Accountants are not prepared to
so act, such other firm of Chartered Accountants as the Directors shall
decide), to be the market value of the Sale Shares upon the date of the
Sale Notice or the Relevant Event (as appropriate), {calculated on the
basis of a sale hy a willing seller to a willing buyer and taking into account
the percentage of the capital represented by the Sale Shares and any
restrictions attaching to the Sale Shares). The costs of the Accountants
{or where relevant the other firm of chartered accountants) shall be borne
as determined by the Accountants {or where relevant the other firm of
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charered accountants) or if the Accountants (or where relevant the other
firm of chartered accountants) do not decide egually between the Retiring
Shareholder and the Company;

5.6 Without prejudice to Article 5.1 if the Board so resolve they may at any time give
notice to the legal personal representatives of a deceased member or the trustee in
bankruptcy of a member {“trustee in bankruptey”) requiring such person to elect either
to be registered himself or to give a Sale Notice (as defined in Article 5.1) in respect
of the Shares to which he/they become entitled in consequence of the death or
bankruptcy of any member. If such notice is not complied with within 14 days from
the date of such notice the Board may authorise some person to execute and deliver
a transfer of the Shares concerned to some person appointed by the Board as a
nominee for the personal representatives or trustee in bankruptey and the Company
may give a good receipt for the purchase price of such Shares and may register the
purchaser or purchasers as the holders thereof and issue to them certificates for the
same whereupon the purchaser or purchasers shall become indefeasibly entitled
thereto. In any such case the personal representatives or trustee in bankruptcy shall
be bound to deliver up the certificates for the Shares concerned to the Company
whereupcn they shall become entitled to receive the purchase price which shall in the
meantime be held by the Company on trust for such person or persons but without

interest.
6 Pre-Emption Rights on Transfer
6.1 The Compulsory Vendor shall be deemed to have given notice to the Company that

he or she wishes to transfer ail of his or her Shares at the Price. The Sale Notice shall
constitute the Company as the agent of the Retiring Shareholder for the sale of the
Sale Shares at the Price. A Sale Notice may require that unless all the Shares
comprised in it are sold none shall be sold.

6.2 On deemed service of a Sale Notice, the Company shall be deemed to have been
offered the Sale Shares for purchase at the Price and shali, subject to compliance by
the Company with the provisions of the Act in relation thereto, be entitled to purchase
any such Sale Shares at the Price. If the Company fails to have completed such
purchase within forty two days of the date of the agreement or determination of the
Price the offer to the Company shall lapse and it shall not be entitled to acquire those
Sale Shares under the provisions of this Article 6.2.

6.3 if the Company does not elect to purchase the Sale Shares or all of them or having
elected to purchase all or any of them then fails to complete the purchase within the
period specified in Article 6.2, the Company shall within 7 days of the expiry of such
period or soaner at the directicn of the Company by nctice in writing offer the Sale
Shares at the Price to each of the Criginai Shareholders who are Shareholders are
that time. Such notice shall inform the Original Shareholders to whom it is sent of the
number and price of the Sale Shares and shail invite each Original Shareholder to
apply in writing to the Company within 21 days after the date of despaich of such
notice for such maximum number of the Sale Shares as he shall specify in such
application.

6.4 If OCriginal Shareholders to whom notice is sent under Article 6.3 shall within the
period of 21 days apply for all or any of the Sale Shares the Directors shall allocate
the Sale Shares (or so many of them as shall be applied for) to or amongst the
applicant Shareholders in propotticn as nearly as may be to the number of Shares in
the Company of the same class as the Sale Shares of which they are registered or
unconditionally entitled to be registered as holders as at the date of the Sale Notice
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provided that no applicant Original Shareholder shall be obliged to take more than the
maximum number of Sale Shares specified by him. If any Sale Shares shall not be
capable without fraction of being so allocated, such fraction shall be resolved in such
manner as the Directors shall in their absolute discretion determine

6.5 If Original Shareholders do not apply in aggregate for all of the Sale Shares under the
provisicns of Article 6.4, the Company shall, by notice in writing, offer to the
Shareholders whom are not Qriginal Shareholders (Remaining Shareholders) any
Sale Shares which have not been applied for shall within 7 days of the expiration of
the 21 day period referred to in Article 6.4 for purchase at the Price. Such nctice
shall inform the Remaining Sharehoiders to whom it is sent of the number and price
of the Sale Shares so offered and shall invite each Remaining Shareholder to apply in
writing to the Company within 21 days after the date of despatch of such notice tor
such maximum number of Sale Shares as he shall specify in such application.

6.6 )f Remaining Shareholders to whom notice is sent under Article 6.5 shall within the
period of 21 days apply for all or any of the Sale Shares the Directors shall allocate
the remaining Sale Shares {or so many of them as shall be applied for} to or amongst
the applicant Shareholders in proportion as nearly as may be to the number of
Shares in the Company of which they are registered or unconditionally entitled to be
registered as holders as at the date of the Sale Notice provided that no applicant
Remaining Shareholder shall be obliged to take more than the maximum number of
Sale Shares specified by him. |If any Sale Shares shall not be capable without
fraction of being so allocated, such fraction shall be resolved in such manner as the
Directors shall in their absolute discretion determine,

6.7 The Company shall inmediately give notice in writing of each such allocation (each
such notice being referred to as an “Allocation Notice” to the Retiring Shareholder
and to the Shareholders to whom the Sale Shares have been allocated and shall
specify in each such Allocation Notice the place and time (being not earlier than 14
and not later than 28 days after the date of the despatch of the Allocation Notice) at
which the sale of the Sale Shares so allocated shali be completed.

6.8 If any Retiring Shareholder shall fail or refuse to transfer any Sale Shares which he
shall have become bound to transfer in accordance with the provisions of these
Articles the Directors may authorise some person to execute and deliver on his behalf
a transfer or transfers of such Sale Shares to the purchaser or purchasers and the
Company may give a good receipt for the purchase price of such Sale Shares and
may register the purchaser or purchasers as holders thereof and issue tc them
cerlificates for the same whereupon the purchaser or purchasers shall become
indefeasibly entitled thereto, The Retiring Sharehoider shall in such case be bound to
deliver up his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receive the purchase price which shall in the
meantime be held by the Company on trust for the Retiring Shareholder but without
interest. If such certificate shall comprise any Shares which the Retiring Shareholder
has not become bound to transfer as aforesaid the Company shall issue to the
Retiring Shareholder a balance certificate for such Shares.

6.9 Unless otherwise permitted under the provisions of these Articles, no Shares may he
transferred other than to the Company or Shareholders pursuant to the provisions of
Articles 4,56, 7 or 8,

6.10  The provisions of Articles 6.1 to 6.8 inclusive shall not apply to any transfer or
propesed transfer of Shares if the Board so agrees in writing or to any transfer
pursuant to the provisions of Article 7 or Article 8.
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7

Drag along

71

7.2

7.3

7.4

7.5

7.6

7.7

7.8

If the holders of a majority of the Shares in issue for the time being (Selling
Sharehoiders} wish to transfer all {but not some only) of their Shares (Sellers'
Shares) to a bona fide purchaser on arm's length terms (Proposed Buyer), the
Selling Shareholders may require all other Shareholders (Called Shareholders) to
sell and transfer ail their shares (Called Shares) to the Proposed Buyer (or as the
Proposed Buyer directs) in accerdance with the provisions of this Article (Drag Along
Option).

The Selling Shareholders may exercise the Drag Along Option by giving written
notice to that effect to the Called Sharsholders (Drag Along Notice} at any time
before the transfer of the Sellers' Shares to the Proposed Buyer. The Drag Along
Notice shall specify:

7.2.1 that the Called Shareholders are required to transfer all their Called
Shares pursuant to this article 7;

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

7.2.3 the purchase price payable for the Called Shares which shall, for each

Called Share, be an amount at least equal to the price per share offered
by the Proposed Buyer for the Sellers' Shares; and
7.2.4 the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along
Notice shall lapse if, for any reason, the Selling Shareholders have not sold the
Sellers' Shares to the Proposed Buyer within 28 Business Days of serving the Drag

Along Notice. The Selling Shareholders may serve further Drag Along Notices

following the lapse 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 this article 7.

Completion of the sale of the Called Shares shall take place on the Completion Date.

Completion Date means the date proposed for complgtion of the sale of the Sellers'

Shares unless:

7.5.1 all of the Called Shareholders and the Selling Shareholders agree
otherwise in which case the Completion Date shall be the date agreed in
writing by all of the Called Shareholders and the Selling Shareholders; or

7.5.2 that date is less than 28 Business Days after the date on which the Drag
Along Notice is served, in which case the Completion Date shall be the
28 Business Day after service of the Drag Along Notice.

The proposed sale of the Sellers' Shares by the Selling Shareholders to the Proposed

Buyer is subject to the rights of pre-emption set out in Article 6, but the sale of the

Called Shares by the Called Shareholders shall not be subject to those provisions.

On or before the Completion Date, the Called Shareholders shall execute and deliver

stock transfer forms for the Called Shares, together with the relevant share

certificates (or a suitable indemnity for any lost share certificates) 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 7.2.3 to the extent that

the Proposed Buyer has put the Company in the requisite funds. The Company's
receipt for the price shall be a good discharge to the Proposed Buyer. The Company
shall hold the amounts due to the Called Shareholders in 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 stock transfer forms and

share certificates {or suitable indemnity) for the relevant Called Shares and the Called

Shareholders shall have no further rights or obligations under this article 7 in respect

of their Shares.
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7.9 If any Called Shareholder does not, on or before the Completion Date, execute and
deliver (in accordance with article 7.7) transfer{s) in respect of all of the Called
Shares held by it, each defaulting Called Shareholder shall be deemed to have
irrevocably appointed any person nominated for the purpose by the Selling
Shareholders to be its agent to execute all necessary transfer(s) on its behalf, against
receipt by the Company (on trust for such holder) of the purchase price payable for
the Called Shares, and to deliver such transfer(s) to the Proposed Buyer (or as it 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 shall
not be guestioned by any person. Failure to produce a share certiticate shall not
impede the registration of shares under this articie 7.

8 Tag Along

8.1 if at any time one or more members ("Proposed Sellers”) propose to sell, in one or a
series of related transactions, a majority in nominal value of the Shares ("Majority
Holding") to any person (not being an Offeror for the purposes of Article 7.1), the
Proposed Sellers may only sell the Majority Holding if they comply with the provisions
of this Article 8.

8.2 The Proposed Sellers shall give written notice ("Proposed Sale Notice"} to the other
holders of the share capital in the Company {the "Mingority Holders™) of such intended
sale at least 14 days prior to the date thereot. The Proposed Sale Nctice shall set out,
to the extent not described in any accompanying documents, the identity of the
proposed buyer ("Proposed Buyer"), the purchase price and other terms and
conditions of payment, the proposed date of sale ("Proposed Sale Date") and the
number of Shares proposed to be purchased by the Proposed Buyer (“Proposed Safe
Shares").

8.3 The Minority Holders shall be entitied, within 14 days cof receipt of the Proposed Sale
Notice eithar:

8.3.1 o saerve nctice in writing on the Proposed Sellers setting out an
irrevocable and unconditional offer to acquire the Shares of the Proposed
Seller on terms equivalent to these set out in the proposed Sale Notice;
or

8.3.2 to serve notice in writing on the Propcsed Sellers to procure that the
Proposed Buyer shall purchase all of the Shares in the capital of the
Company held by the relevant Minority Holder on the same terms and
conditions as those set out in the Proposed Sale Notice.

8.4 If:

8.4.1 any Minority Holder is not given the rights accorded him by the provisions
of this Article 8 andfor the Proposed Buyer has not made a binding
written offer 1o purchase the entire legal and beneficial interest in the
shares in the Company owned by the Minority Holder cn the terms
required by Article 8.3 as those made to the Proposed Sellers; or

842 the Minority Holders have completed their purchase of the Proposed Sale
Shares within 30 days of service of natice under Article 8.3, the Proposed
Sellers shall be required not to complete their sale to the Proposed Buyer
and the Company shall be bound to refuse to register any transfer
intended to carry such a sale into effect.
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9.1

9.2

Compliance and disenfranchisement

For the purpose of ensuring (a) that a transfer of Shares is duly authorised under
these articles or (b) that no circumstances have arisen whereby a Sale Notice is
required to be or ought to have been given under these articles or (c) whether an
offer pursuant to Article 8 {Tag Along) is required to be or ought to have been made,
the Board may require any member or the legal personal representatives of any
deceased member or any person named as transferee in any transfer lodged for
registration or such other person as the Board may reasonably believe to have
information relevant to such purpose, to furnish to the Company such information and
evidence as the Board may think fit regarding any matter which they deem relevant to
such purpose; including {but not limited tc) the names, addresses and interests of all
persons respectively having interests in the Shares from time to time ragistered in the
holder's name.

Failing such information or evidence being furnished to enable the Board to
determine to its reasonable satisfaction that no such Sale Notice is required to be or
ought to have been given, or that no such offer is required to be or ought to have
been made, or that as a result of such information and evidence the Board is
reasonably satisfied that such Sale Notice is required to be or ought to have been
given, or that such an offer is required to be or cught to have been made:

9.2.1 where the purpose of the enquiry by the Board was to establish whether
a Sale Notice is required to be or ought to have been given, then a Sale
Notice shall be deemed to have been given by the holder of the relevant
Shares in respect of such Shares and the provisions of Article 6 (pre-
emption) shall mutatis mutandis apply; or

9.2.2 where the purpose of the enquiry by the Board was to establish whether
an offer pursuant to Article 8 (Tag Along) is required to ba or ought to
have been made, then the Shares held by or on behalf of the person who
has acquired the relevant number or percentage of Shares as are
referred to in Article 8, such Shares shall cease to entitle the relevant
holder or holders {or any proxy) to voting rights (whether on a show of
hands or on a poll and whether exercisable at a general meeting of the
Company or at separate meeting of the class in question) otherwise
attaching to such Shares or to any further Shares issued in right of such
Shares or in pursuance of any offer made to the relevant holders to the
extent that will result in such person or persons aforesaid only being able
to control that percentage of the voting rights attaching to the Shares (as
appropriate) that such person or perscns were in a position to control
prior to the obligation to procure the making of an offer pursuant to Article
8 arising.

10 Proceedings at General Meetings

10.1

10.2

If under reguiation 41 of Tabie A a meeting is adjourned because a gquorum is not
present and at the adjourned meeting a quorum is not prasent within haif an hour
from the time appointed for the meeting the shareholders present shail form a quorum
and Regulations 40 and 41 of Table ‘A’ shall be modified accordingly.

A poll may be demanded by the Chairman or by any member present in person or by

proxy and entitled to vote at the meeting and Regulation 46 of Table A shall be
modified accordingly.
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12

10.3

10.4

10.5

Regulation 53 of Table A shall be modified by the addition at the end of the following
sentence: “If such a resolution in writing is described as a special resolution or as an
extraordinary resolution or as an elective resolution, it shali have effect accordingly.”

Regulation 59 of Table A shall be modified by the addition at the end of the following
sentence: “Deposit of an instrument of proxy shall not preclude a member from
attending and voting at the meeting or at any adjournment thereof.”

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the
words “deposited at” and by the substitution for them of the words “left at or sent by
post or by facsimile transmission to” and by the insertion at the end of the regulation
after the word “invalid” of the words “unless a majerity of the Directors resoclve
otherwise”.

Directors

111

1.2

Unless and until otherwise determined by ordinary resolution of the Company the
number cf the Directors shall be not less than 1 nor more than 8.

Regulation 79 of Table A shall not apply to the Company

No person shall be disqualified from being appointed a Director and no Director shall
be required to vacate that office by reason only of the fact that he has attained the
age of 70 years or any other age nor shall it be necessary to give special notice under
the Act of any resolution appointing re-appeinting or approving the appointment of a
Director by reason of his age but where the Board convenes any general meeting of
the Company at which {to the knowledge of the Board) a Director will be proposed for
election or re-election who has at the date of such meeting attained the age of 70
years the Board shall give notice of his having attained such age in the notice
convening the meeting or in any decument sent therewith but the accidental omission
to give such notice shall not invalidate any proceedings at that meeting or any
election or re-election of such Director thereat.

Regulation 68 of Table A shall be modified by the addition at the end of the following
sentence: “Any such notice may be left at or sent by post or facsimile transmission to
the office or such other place as may be designated for the purpose by the Directors.”

The office of Director shall be vacated if the Director in the reasonable opinion of all
his co-Directors becomes incapable by reason of mental disorder of discharging his
duties as Director, and Regulation 81 of Table A shall be modified accordingly.

Proceedings of Directors

12.1

12.2

The quorum necessary for the transaction of business at any meeting of the Directors
shall be two save that at any time when there is only one Director holding office the
quorum shall be one and Regulation 89 of Table A shall be modified accordingly.

Any Director enabled to participate in the proceedings of a meseting by means of a
communication device (including a telephong) which allows all the other Directors
present at such mesting (whether in person or by his alternate or by means of such
type of communication device) to hear at all times such Director and such Director to
hear at all times all other Directors present at such meeting (whether in persen or by
proxy or by means of such type of communication device) shall be deemed to be
present at such meeting and shall be counted when reckoning a quorum.
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Written Resolutions

In the case of a corperation which holds a share or shares in the capital of the Company, the
signature of any director or the secretary of such corporation shall be sufficient for the
purposes of any resolution in writing as is referred to in regulation 53 of Table A, and
reguiation 53 of Table A shall be modified accordingly.

Indemnities

Subject to the provisions of the Act but without prejudice to any indemnity to which he may
ctherwise be entitled every Director aliernate director secretary and other officer or employese
for the time being of the Company shall be indemnified out of the assets of the Company
against any liability sustained or incurred by him in defending any proceedings whether civil
or criminal relating to his conduct as an officer or employee of the Company in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by the
Court.

11

Z:\Co. Secretarial\05 Shhelds Agt_EMI_Articles_Resin_Mins_Godige\05 17 July19 EM! option issue\08 ArticlesofAssoctation 17 July 2019.doc



