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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors propose that the following
resolution be passed as a special resolution of the Company

Special Resolution

That the articles of association attached hereto be adopted as the articles of assoaation of the Company
in substitution for and to the entire exclusion of the existing articles of association of the Company

Please read the notes at the end of this document before signifying your agreement to the Special Resolutions

The undersigned being the sole member of the Company entitled to vote on the Speaal Resolution on the
Circulation Date hereby irrevocably agrees to the Speaal Resolution
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NOTES
1 If you agree with the Special Resolution, please indicate your agreement by signing and dating this

document where indicated abave and returning it to the Company by delivenng the signed copy to the
Company secretary at the registered office,

2 If you do not agree to the Special Resolution, you do not need to de anything you will not be deemed to
agree if you fail to reply

3 Once you have indicated your agreement to the Special Resolution, you may not revoke your agreement.

4 Unless, within 28 days after the Circulation Date, sufficient agreement has been recewved for the Special

Resolution to pass, it will lapse. If you agree to the Special Resolution, please ensure that your agreement
reaches us before or dunng this date
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THE COMPANIES ACT 1985 AND 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
PROJECT DYNAMICS LIMITED
("Company”)}
Incorporated on 27* July 2004

(adopted by Special Resolution passed on 1% September 2014)

Interpretation

In these Articles "Table A” means the Table A contained in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985/805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 2007 (SI 2007/2541) and the Companies (Tables A to F)
(Amendment) (No. 2) Regulations 2007 (SI 2007/2826) and as otherwise amended prior to
the adoption of these Articles Save as otherwise specifically provided in these Articles, words
and expressions which have particular meanings in Table A shall have the same meanings in
these Articles.

In these Articles, the following words have the following meanings:

Act: the Companies Act 2006;

Articles. the Company's articles of association from time to time in
force;

Business Day a day (other than a Saturday or Sunday) when banks in
London are open for business;

Chairman: has the meaning given to it in article 6 3;

Shareholders: means all of the shareholders of the Company from time to
time.

References in these Articles and in Table A to wniting shall be construed as including
references to any method of representing or reproducing words In a legible and non-transitory
form.

Headings in these Articles are for convenience only and shall not affect the interpretation
hereof )

A reference in these Articles to an article 15 a reference to the relevant numbered article of
these Articles unless expressly provided otherwise.

Adoption of Table A

The Regulations contained In Table A shall, except where they are modified or excluded by
these Articles or are inconsistent herewith, apply to the Company and, subject to any such
modifications, exclusions or inconsistencies, shall together with these Articles constitute the
articles of association of the Company to the exclusion of any other regulations set out in any
statute or in any statutory instrument or other subordinate legislation
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Regulations 2, 8 to 11 (inclusive), 24, 26, 40, 41, 54, 57, 59, 64 to 66 (inclusive), 76 to 79
{inclusive), 88 to 90 (inclusive}, 94-97 (inclusive), 101, 102, 110 and 118 of Table A shall not
apply to the Company.

Share Capital

The capital of the Company (at the date of adoption of these Articles) i1s £1,000, dvided into
500 “A” ordinary voting shares of £1 00 each (A Shares”), 100 "B” ordinary non-voting
shares of £1 00 each ("B Shares”), 100 "C” ordinary non-voting shares of £1 00 each ("C
Shares”) 100 “D" ordinary non-voting shares of £1.00 each ("D Shares”) 100 “E" ordinary
non-voting shares of £1.00 each ("E Shares”) 100 “F” ordinary non-voting shares of £1 00
each ("F Shares”) (together the “Shares”)

Except as otherwise provided In these Articles, the A Shares, the B Shares, the C Shares, the
D Shares, the E Shares and the F Shares shall rank pan passu in all respects but shall
constitute separate classes of Shares,

The A Shares, the B Shares, the C Shares, the D Shares, the E Shares and the F Shares shall
rank pari passu with regard to entitlement to dividend save that the directors may at any time
resolve to declare a dividend on one or more classes of Shares and not on one or other
classes and may from time to time decide to declare and pay differing levels of dividends in
respect of each class of Shares.

Except as otherwise provided in these Articles the directors are generally and unconditionally
authorised, for the purposes of section 551 of the Act and generally, to exercise any power of
the Company to:

341 offerorallot;
3.4.2 grant nghts to subscnbe for or to convert any secunty into,
343 cotherwise deal In, or dispose of,

any Shares in the Company to any person, at any time and subject to any terms and
conditions as the directors think proper

The authority referred to in article 3.4:
3.5.1 shall be imited to a maximum nominal amount of £1,000;

3.5.2 shall only apply insofar as the Company has not renewed, waived or revoked it by
ordinary resolution, and

3.5.3 may only be exercsed for a penod of five years commencing on the date on which
these Articles are adopted, save that the directors may make an offer or agreement
which would, or might, require Shares to be allotted after the expiry of such authority
{and the directors may allot Shares in pursuance of an offer or agreement as If such
authority had not expired).

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity securities (as defined 1n section 560(1) of the Act) made by the
Company.

The Company does not have power to 1ssue share warrants to bearer.

The Company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time and in respect of that share. The
Company shall also have a first and paramount lien on all shares registered in the name of
any person (whether solely or jointly with others) for all moneys owing to the Company from
fim or his estate either alone or jointly with any other person, whether as a member or not
and whether such moneys are presently payable or not. The directors may at any time declare
any share to be wholly or partly exemnpt from the provisions of this article, The Company’s lien
on a share shall extend to any amount payable in respect of it.
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Subject to, and in accordance with, the provisions of the Act, the Company may purchase any
of 1ts Shares (including redeemable shares) at any price {whether above or below the nominal
value of the shares) and make a payment in respect of such redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a
fresh 1ssue of shares within such Iimits as may be specified by the Company in general
meeting i compliance with the provisions of the Act and may enter into or vary any contract
for such purchase. Any Shares to be so purchased may be selected in any manner
whatsoever. Every such purchase or contract providing for the purchase by the Company of
Shares shall be authorised by such resolution or resolutions of the Company as may be
required by the Act All Shares so purchased shall be cancelled immediately upon completion
of the purchase. Notwithstanding anything to the contrary contained «n these Articles the
nghts and privileges attaching to any class of Shares shall be deemed not to be modified or
abrogated by anything done by the Company in pursuance of this article.

Transfer of Shares

The instrument of transfer of any Shares shall be executed by or on behalf of the transferor.
The transferor shall be deemed to remain the holder of the Shares untl the name of the
transferee 15 entered in the register of members n respect of t.

No transfer of any Shares or any interest in Shares shail be made unless the following
provisions of this article 4 are complied with {as appropnate) in respect of the transfer.

Subject to articles 4 1 and 4.10, the A Shares shall be freely transferrable.

The B Shares, the C Shares, the D Shares, the E Shares and the F Shares shall be non-
transferrable save with the prior written consent of the holders of all of the 1ssued A Shares
from time to time.

For the purposes of this article the following shall be deemed to be a Relevant Event:

4,51 the death or bankruptcy of a holder of B Shares, C Shares, D Shares, E Shares or F
Shares;

452 a holder of B Shares, C Shares, D Shares, E Shares or F Shares ceases to be employed
or engaged by the Company for whatever reason,

453 a sale or other disposition of any legal or beneficial interest in any B Shares, C Shares,
D Shares, E Shares or F Shares (whether or not for consideration) by a holder of the B
Shares, C Shares, D Shares, E Shares or F Shares (as appropriate) otherwise than in
accordance with the above provisions and whether or not made in writing, and

454 a holder of B Shares, C Shares, D Shares, E Shares or F Shares (as appropriate)
commts or suffers any matenal event of default and in this article 4.5 4 a matenal
event of default is committed or suffered If he commits a matenal breach of his
obligations under any shareholders agreement made between him and the Company
from time to time in force and, (n the case of a breach capable of remedy, falls to
remedy it within 21 days of being specifically required in writing to do so by any one
of the other Shareholders

If a Relevant Event occurs in relation to any holder of B Shares, C Shares, D Shares, E Shares
and F Shares, he shall be deemed to have given a Transfer Notice, as defined in article 4.7
below, 1n respect of all of the Shares ("Sale Shares”) held by him or by any nominee for him
("seller”) immediately prior to the event

A Transfer Notice shall or shall be deemed to be notice in writing constituting the directors the
Seller's agents for the sale of all of the Sale Shares at a price which Is equal to the 1ssue price
of such Sale Shares Any Transfer Notice shall not be revocable without the consent of the
holders of all of the i1ssued A Shares from time to time

The directors shall promptly on receipt of a Transfer Notice, by notice 1n writing, offer the Sale
Shares to the holders of the issued A Shares pro rata to their existing holdings; such offer
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shall be open for a period of 28 days from the date of the notice. If applications are received
from the holders of any the 1ssued A Shares ("Buyer{s)") in respect of all or any of the Sale
Shares, the directors shall promptly give notice in writing to the Seller (“Acceptance
Notice") specifying the place and ttime (being not earlier than 28 and not later than 56 days
after the date of acceptance) at which the sale shall be completed.

The Seller shall be bound to transfer the Sale Shares, or such of the Sale Shares as are
applied for, to the Buyer(s) at the time and place specified in the Acceptance Notice and
payment of the Sale Price for the Sale Shares (or, If some only of the Sale Shares have been
applied for, the corresponding proportion of the Sale Price for all the Sale Shares) shall be
made to the directors as agents for the Seller. If the Seller fails to transfer the Sale Shares, or
such of the Sale Shares as are applied for, the Chairman of the Company or some other
person appointed by the directors shall be deemed to have been appointed attorney of the
Seller with full power to execute, complete and deliver, in the name and on behalf of the
Seller, transfers of the Sale Shares, or such of the Sale Shares as are apphed for, to the
Buyer(s) against payment of the Sale Price, or the corresponding proportion of the Sale Price,
to the Company. On payment to the Company, the Buyer(s) shall be deemed to have obtained
a good discharge for this payment On execution and delivery of the transfers, the Buyer(s)
shall be entitled to require their names to be entered n the register of members as the
holders by transfer of the Sale Shares or such of the Sale Shares as are applted for and the
Sale Shares shall automatically be redesignated, on registration of the transfer, as A Shares.
The Company shall pay the price into a separate bank account in the Company’s name and
hold 1t in trust for the Seller, after deducting any fees or expenses falling to be borne by the
Seller. After the names of the Buyer(s) have been entered in the register of members in
purported exercise of the above powers, the validity of the proceedings shall not be
questioned by any person.

For the purpose of ensunng that a transfer of Shares 1s duly authorised, or that no
arcumstances have arisen whereby a Transfer Notice 1s deemed to have been gwven, the
directors may require a holder of Shares, the legal representatives of a deceased holder of
Shares, or a person named as transferee in a transfer lodged for registration to furrush to the
Company such information and evidence as the directors think fit regarding any matter they
deem relevant to that purpose. If the information or evidence i1s not furnished to the
satisfaction of the directors within a reasonable time after the request, the directors shall be
entitled to refuse to reqister the transfer in question. In a case where no transfer 15 in
question or If the information or evidence discloses that a Transfer Notice ought to be given in
respect of any Shares, the directors shall be entitled within a reasonable time to require, by
notice m writing given to the registered holder, that a Transfer Notice be given in respect of
the shares concerned. A director who 1s, or 1Is nominated by, the Seller or the holder of the
shares concerned shall not be entitled to vote at any board meeting at which a resolution
considering the registration of a transfer or {in case no transfer i1s In question) to require by
notice in wnting that a Transfer Notice be given In respect of the Shares concerned 1s
proposed. If the directors require that a Transfer Notice be given and it 1s not duly given
within one month from the date of its being required, the Transfer Notice shall be deemed to
have been given at the expiration of the month and the provisions of this article shall take
effect accordingly.

General Meetings

No business shall be transacted at any general meeting of the Company unless the requisite
quorum 1s present. One holder of A Shares present in person or by proxy shall be a quorum
for all purposes.

The holder(s) of the B Shares, the C Shares, the D Shares, the E Shares and/or the F Shares
shall not be entitled to recerve notice of or to attend or vote at any general meeting of the
Company.

If within half an hour from the time appointed for a general meeting a quorum I1s not present,
the meeting shall stand adjourned to the same day (or, If that day 1s a holiday, to the next
following working day) in the next week but one and at the same time and place or to such
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other date, time and place as the directors determine (not being more than 30 days nor less
than 10 days after the date appointed for the general meeting unless agreed by the holders of
not less than nine tenths in nominal value of the shares entitled to vote at the meeting) If at
the adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the Shareholders present shall be a quorum.

Where a meeting 1s adjourned under article 5.3 for 10 days or more, not less than 7 days’
notice of the adjourned meeting shall be given as in the case of an onginal meeting.

At a general meeting on a show of hands every holder of A Shares present in person or by
proxy shall have one vote and on a polt every holder of A Shares present in person or by
proxy shall have one vote for each A Share of which he is the holder. In the event of an
equality of votes the Chairman shall have a second or casting vote.

Directors

Unless otherwise determined by ordinary resolution, the minimum number of directors 1s one
and the maximum number of directors shall be three If and so long as the minimum number
of directors specified under these Articles 1s one, the sole director may exercise all the powers
conferred on the directors by the Articles and shall do so by wnitten resolution under his hand.

A director is not required to hold any Shares in the Company

The holders of the 1ssued A Shares may from time to time appoint any person as the chairman
of the board of directors (Chairman) and may remove and replace any such Chairman

Proceedings of Directors
A director may, and the secretary at the request of a director shall, call a meeting of directors.

Notice of @ meeting of the directors shall be deemed to be properly given to a director if it 15
given to him personally or by word of mouth or sent in wniting {including by e-mail) to hirn at
his last known address or any other address given by him to the Company for this purpose, or
by any other means authensed in writing by the director concerned.

Subject as provided in these Articles, the directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think fit.

The guorum at any meeting of the directors shall be two which must include the Chairman i
office from time to time. No business shall be transacted at any meeting of the directors
unless a quorum 15 present at the commencement of the meeting and also when that business
1s voted on. If a quorum is not present within 30 minutes of the time for the relevant meeting
as set out in the notice of meeting then the meeting shall be adjourned for 10 Business days,
If a quorum 1s not present at any such adjourned meeting within 30 minutes from the time
appointed, then provided the Charman 15 present, the direciors present shall constitute
quorum and the meeting shall proceed

Each director has one vote at a meeting of directors. If there 1s an equality of votes, the
Chawman shall have a second or casting vote.

All or any of the directors or members of any committee of the directors may participate in a
meeting of the directors or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum; and accordingly, subject to sub-article
7.4, a meeting of the directors or committee of the directors may be held where each of those
present or deemed to be present I1s in communication with the others only by telephone or
other communication equipment as aforesaid A meeting where those present or deemed to
be present are in different locations shall be deemed to take place where the largest group of
those participating 1s assembled, or, If there i1s no such group, where the Chairman of the
meeting then is.
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A director who 15 in any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction or arrangement
th accordance with the Act.

A director who 1s 1n any way, whether directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and extent
of his interest to the other directors as socon as 1S reasonably practicable in accordance with
the Act, unless the interest has already been declared under article 7 7.

Subject where applicable to the disclosures required under articles 7.7 and 7 8 and to any
terms and conditions imposed by the directors in accordance with artidde 9 a director shall be
entitled to vote in respect of any proposed or existing transaction or arrangement with the
Company in which he 1s interested and if he shall do so his vote shall be counted and he shall
be taken into account in ascertaining whether a quorum Is present.

A director need not declare an interest under articles 7.7 and 7 8 as the case may be:
7.10.1 if it cannot reasonably be regarded as hkely to give rise to a conflict of interest,

7102 of which the director 15 not aware, although for this purpose a director 1s treated as
being aware of matters of which he cught reasonably to be aware;

7103 ff, or to the extent that, the other directors are already aware of it, and for this
purpose the other directors are treated as aware of anything of which they ought
reasonably to be aware; or

7 104 f, or to the extent that, it concerns the terms of his service contract that have been,
or are to be, considered at a board meeting

Appointment and Removal of Alternate Directors

Any director (other than an alternate director) may appoint any person (whether or not a
director except for an existing director representing the other class of shares) to be an
alternate director and may remove from office an alternate director appointed by him.

An alternate director shall be entitled to receive natice of all meetings of the directors and of
ali meetings of committees of directors of which his appointor 1s a member, to attend and vote
at such meetings at which the director appointing him 1s not personally present, and generally
to perform all the functions of his appointor as a director in his absence An alternate director
who 15 already a director of the Company in his own right, will also be a director (and may
vote) in his own nght.

An alternate director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent as If he were a director but shali not be entitled to receive from
the Company any fee m his capacity as an alternate director except such part (if any) of the
remuneration otherwise payable to the director appointing him as an alternate director may
by natice in witing to the Company from time to time direct.

Directors' Conflicts of Interests

The directors may, in accordance with the requirements set out in this article 9, authorise any
matter proposed to them by any director which would, if not authorised, involve a director
breaching his duty under section 175 of the Act to avoid conflicts of interest ("Conflict™).

Any authonsation under this article 9 will be effective only If;

9.2.1 the matter in question shall have been proposed by any director for consideration at a
meeting of directors In the same way that any other matter may be proposed to the
directors under the provistons of these articles or in such cther manner as the
directors may determine;
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9.2.2 any requirement as to the quorum at the meeting of the directors at which the matter
is considered 1s met without counting the director in guestion; and

9.2.3 the matter was agreed to without his voting or would have been agreed to if his vote
had not been counted

Any authorisation of a matter under this article 9 may (whether at the time of giving the
authonty or subsequently)

9.3.1 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authonised,

9.3.2 be subject to such terms and for such duration, or impose such imits or conditions as
the directors may determine;

9.3.3 be terminated or varied by the directors at any time.

This will not affect anything done by the director prior to such termination or vanation in
accordance with the terms of the authorisation.

In authonising a Conflict the directors may decide (whether at the time of giving the authonty
or subsequently) that if a director has obtained any information through his involvement in the
Conflict otherwise than as a director of the Company and in respect of which he owes a duty
of confidentrality to another person the director 1s under no obligation to,

9.4.1 disclose such information to the directors or to any director or other officer or
employee of the company,

94.2 use or apply any such information in performing his duties as a director;
where to do so would amount to a breach of that confidence

Where the directors authonise a Confiict they may provide, without imitation (whether at the
time of giving the authonty or subsequently) that the director:

95.1 s excluded from discussions (whether at meetings of directors or otherwise) related
to the Conflict;

9.5.2 15 not given any documents or other information relating to the Conflict;

9.53 may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors in refation to any resolution relating to the Conflict.

Where the directors authorise a Conflict:

9.6.1 the dwector will be obliged to conduct himself n accordance with any terms imposed
by the directors in relation to the Conflict;

9.6.2 the director will not infringe any duty he owes to the company by wvirtue of sections
171 to 177 of the Act prowded he acts in accordance with such terms, mits and
conditions (if any) as the directors impose in respect of its authonsation

A director 1s not required, by reason of bemng 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 conpection with a
relatlonshup involving a Conflict which has been authonsed by the directors or by the Company
in general meeting (subject in each case to any terms, imits or condtions attaching to that
authonisation) and no contract shall be liable to be avoided on such grounds.

Disqualification of Directors

Regulation 81 of Table A shall be amended by substituting the following for paragraphs (c)
and (e):




11.

12.

(©) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director, or

(e) he 1s otherwise duly removed from office,
Notices

Any notice or other document may be served on or delivered to any Shareholder by the
Company either personally, or by sending it by pre-paid registered post (air mail in the case of
an address for service outside the United Kingdom) addressed to the Shareholder at his
registered address, or by leaving it at his registered address addressed to the member, or by
any other means authonised in writing by the Shareholder concerned Regulatrons 111 and
112 of Table A shall be amended accordingly.

Indemnity

Subject to the provisions of the Acts but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer of the Company {other than
a person (whether an officer or not) engaged by the Company as auditor) 1s entitled to be
indemnified by the Company against all costs, charges, losses, expenses and habilities
sustaned or incurred by him in the execution of his duttes or in the exercise of his powers or
otherwise in connection with his office, including any hability incurred by hum (a) in defending
any proceedings, whether civit or criminal, in which Jjudgment 1s given in tis favour or in which
he 15 acquitted or which are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part; or (b} in connection with any application in which relief 1s
granted to him by the court from hability for negligence, default, breach of duty or breach of
trust 1n respect of any act or omission done or alleged to be done by him as an officer or
employee of the Company The Company may purchase and maintain for any person to whom
this article applies insurance against any hability in respect of which he 1s entitted to be
indemnified.




