THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

TOUCHTYPE LIMITED
(a company registered in England no 06671487)
(“the Company™)

WRITTEN RESOLUTION

IAH

Circulation Date: a1/l / 2013 A24 13/12/2013

COMPANIES HOUSE
Date Passed: 0%/ / 2013

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), the directors of the Company
propose that the resolutions 1 and 3 below are hereby passed as ordinary resolutions and resolutions
2,4 and 5 below are hereby passed as special resolutions {"the Resolutions”)

ORDINARY RESOLUTION

1 That, in addition to the authority to allot 53,772 new A Shares contained in article 9 15 of
the articles of assowation to be adopted pursuant to Resolubion number 4 below, and
accordance with sechion 551 of the Compames Act 2006 ("CA 2006") the directors of the
Company {"Directors”) be generally and unconditionally authorised to allot new shares in
the Company up to an aggregate nominal amount of £3 6348 provided that this authonity
shall, uniess renewed, varied or revoked by the Company, expire six months from the date
of this Resolution save that the Company may, before such expiry, make an offer or
agreement which would or might require shares to be allotted and the Directors may allot
shares In pursuance of such offer or agreement notwithstanding that the authorty
conferred by this Resolution has expired

This aathority 1s 1n substitution for all previous authorities conferred on the Directors in
accordance with section 80 of the Companies Act 1985 or sectton 551 of the CA 2006 but s
without prejudice to article 9 14 of the articles of association adopted on 28 June 2013

SPECIAL RESOLUTION

2 That, 1n accordance with section 570 of the €a 2006, the Directors be generally
empowered to atlot equity secunibies (as defined in section S60 of the CA 2006) pursuant to
the authonty conferred by Resolution 1, as if section 561(1) of the CA 2006 did not apply
to any such allotment provided that this power shall

21 be Irrmuted to the allotment of equity securiies up to an aggregate nomunal amount of
£3 6348, and

22 expire six menths from 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 alletted
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after such expiwy and the Directors may allol equity secunibies sn pursuance of any such
offer or agreement notwithstanding that the power conferred by this Resoiution has
expired

ORDINARY RESOLUTION
That the following ordinary shares of 0 01p each n the capital of the Cempany be re-

designated into "A” ordinary shares of 0 0lp each, to have the rights contained in the
articles of association to be adopted pursuant Lo Resolulion 4 below

Name of registered shareholder Number of ordinary shares

Paul Butcher 43,409

David Wilhams 1,282

SPECIAL RESOLUTIONS

That the draft articles of asscaauon attached to this Resolution ("New Articles”) be
adopted as the articles of association of the Company n substitution for, and to the
exclusion of, the existing articles of asseciation

That, 1n accordance with article 9 2 ¢of the New Articles, the rights of pre-emption contained
in article 9 of the New Articles shall not apply to the allotment of shares authorised by

reselutions 1 and 2

AGREEMENT TO WRITTEN RESOLUTIONS

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

Resolutions

The understgned, baing the persons entitted to vote on the Resolutions on the crcutation date sel out
above, hereby irrevocably agree to the passing of the Resolutions

Signed by
MICHAEL BIDDULPH

Signed by
RICHARD BRENNAN

Signed by
PETER BRIGGS
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Date of signature

Date of signature

Date of signature




Signed by
SIMON CARTWRIGHT

Signed by
JONATHAN CRATON

Signed for and on behalf of
ECP II GmbH 1 G,
GMBH & CO. KG

Signed by
PHILIPP FREISE

Signed by
RICHARD GIBSON

Signed by
NICK HYNES

Signed for and on behalf of
ILEXIR LIMITED

Signed for and on behalf of

INDEX VENTURES VI (JERSEY) L.P

Signed for and on behalf of

INDEX VENTURES VI PARALLEL
ENTREPRENEUR FUND (JERSEY) L P

Signed by
SEBASTIAN MCKINLAY
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Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature




Signed by
BENJAMIN MEDLOCK

Signed by
DANIEL MOHACEK

Signed far and on behaif of

GCTOPUS INVESTMENTS NOMINEES LIMITED

ford el

Signed for and on behalf of
OCTOPUS TITAN VCT 1PLC

bl

Signed for and on behalf of
OCTOPUS TITAN VCT 2 PLC

i

PV
Signed for and on behalf of
OCTOPUS TITAN VCT 2 PLC

bk .,

Signed for and on behalf of
OCTOPUS TITAN VCT 4 PLC

Signed by
MARK PATERSON

Signed by
JONATHON REYNOLDS

Signed by
ANDREW THORNTON

Signed by
SIMON THORPE
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Date of signature

Date of signature

0os/ 112003

Date of signature

0%/ )1/ 203

Date of signhature

68711/20173

Date of signature

os/il] 1o}

Date of signature

0/ njzon3

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature




Signed for and on behalf of
TORTEVAL INVESTMENTS LIMITED

Signed by
CARL UMINSKI

Signed for and on behalf of
YUCCA {(JERSEY) SLP

Signed by
NIHAL METHA

Signed by
STEPHEN FRY

Signed by
ALEX GAYER

Signed by
SUNDEEP MANDRA

Signed by
PAUL BUTCHER

Signed by
DAVID WILLIAMS
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Date of signature

Date of signature

Date of signature

Date of stgnature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature



NOTES

You can choose to agree to all of the Resolutions or none of them, but you cannot agree to
only some of the Resolutions  If you wish to agree to all of the Resolutions, please indicate
your agreement by signing and dating this document where indicated and returring it to
the Company at the Company's registered office

If you do not agree to all of the Resolutions you need not do anything You will not be
deemed to agree 1f you fail to respond

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

Unless by the end of the period of 28 days beginning with the circulation date set out
above sufficient agreement has been received for the Resclutions to be passed they will
lapse
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after such expiry and the Directors may allot equity securnties in pursuance of any such
offer or agreement notwithstanding that the power conferred by this Resolution has
expired

ORDINARY RESOLUTION
That the following ordinary shares of 0 0ip each in the capital of the Company be re-

designated into “A* ordinary shares of 0 Olp each, to have the nghts cantained in the
articles of association to be adopted pursuant to Resolution 4 below

Name of registered shareholder Number of erdinary shares

Paul Butcher 43,409

David Willlams 1,282

SPECIAL RESOLUTIONS

That the draft articles of association attached to this Resolution ("New Articles”™) be
adopted as the aruicles of assooiation of the Company in substitution for, and to the
exclusion of, the existing articles of association.

That, In accordance with article 9 2 of the New Articles, the rights of pre-emption contained
in article 9 of the New Articles shall not apply to the allotment of shares authorised by
resolutions 1 and 2.

AGREEMENT TO WRITTEN RESOLUTIONS

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

The undersigned, being the persons entitied to vote on the Resolutions on the arcuation date set cut
above, hereby rrevocably agree to the passing of the Resolutions

08/11/) 2013

Date of signature

MICHAEL BIDDULPH

Signed by

Date of signature

RICHARD BRENNAN

Sagned' by

PETER BRIGGS Date of signature
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after such expiry and the Directors may allot equity secunties in pursuance of any such

offer or agreement notwithstanding that the
expired

power conferred by this Resolution has

ORDINARY RESOLUTION

That the following ordinary shares of 0 01p cach i the camtal of the Company be re-
designated into A" ordinary shares of 0.01p each, to have the nghts contamned in the

artictes of association to be adapted pursuant to

Resofution 4 below

Name of reqistered shareholder

Number of ordinary shares

Paul Butcher 4

3,409

David Wilkams b

,282

AGREEMENT TO WRITTEN RESOLUTIONS

Please read the notes at the end of this document L
Resolutions

The undersigned, being the persons entided to vote on the)
abovg, hereby irrevocably agree to the passing of the Resol

Signed by

MICHAEL BIDDULPH

Signgd b

RICHARD BRENNAN

Signed by

PETER BRIGGS

L porate 2 ) 4kl )

SPECIAL RESQ

LUTIONS

That the draft articdes of assocation attached to this Resolution ("New Articles™) be

adopted as the artides of association of the
exclusion of, the existing artictes of association

Company in substitution for, and to the

That, in accordance with artide 2.2 of the New Artides, the nghts of pre-emption contained

in arbicle 9 of the New Artides shall not apply
resolutions 1 and 2

to the allotment of shares authorised by

yefore sigrufying your agreement to the

Resolutions on the droulation date sct out
tions

Date of signature

3

/A 3

.....

Date of signature

Date of signature




Swgned by
SIMON CARTWRIGHT

Signed by
JONATHAN CRATON

pab o

Sighed for and on behalf of
P II GmbH i.G.
GMBH 8 CO. KG

Signed by
PHILIPP FREISE

Signed by
RICHARD GIBSON

Signed by
NICK HYNES

Signed for and on behalf of
ILEXIR LIMITED

Signed for and on behalf of
INDEX VENTURES VI (JERSEY) L.P.

Sagned- for and on behalf-of
INDEX VENTURES VI PARALLEL
ENTREPRENEUR FUND (JERSEY) L.P

Signed by
SEBASTIAN MCKINLAY
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Date of signature

Date of signature

4/41 73

Date of sighature
Date of signature
Date of signature

Bate of signature
Date of signature

Date of signature

Date of s:qnature

Date of s:Tature




Signed by
SIMON CARTWRIGHT

----- s.

Signed by
JONATHAN CRATON

'Slgtn'e;d“fo;- a;';ci on .t‘)ehzja‘li' of -
ECP II GmbH i.G.
GMBH & CO. KG

Signed by
PHILIPP FREISE !

Szgnéd -ll)y '
RICHARD GIBSON

Signed by
NICK HYNES

é[éned for and o?& behalf oé
ILEXIR LIMITED

1
rrteawsiie avn

Signed for and on behalf of
INDEX VENTURES VI (JERSEY) L.P.

Signed for and on behalf of
INDEX VENTURES VI PARALLEL
ENTREPRENEUR FUND (JERSEY) L.P.

Signed by
SEBASTIAN MCKINLAY
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Date of signature

Date of signature

Vhesas v b

Date of signature

Date of signature

Date of signature

- 03/)1] 2013

Date of signature

. a - ER

Date of signature
Date of signature

[ T

Date of sighatur

Date of signature




Signed by Date of signature
SIMON CARTWRIGHT

Signed by Date of signature
JONATHAN CRATON

.Sagned f.or ;md on behalf of Date of sighature
ECP Il GmbH i.G.
GMBH & CO. KG

Signed by Date of signature
PHILIPP FREISE

.SIgned by ) ) ) Dal:t;. of signatura.
RICHARD GIBSON

Signed by
NICK HYNES Date of signature
Slgned for and on behalf of Date of signature
IL LIMIT
1J Henderson 0?/1]/2@13
of
Signed, fo and on of /__parect Date of signature

INDEX NTURES VI (JERSEY nd ot

LA § il Lirag :xs fod

. J Hiengerson 0.6/”/.?'0)3
Director Date of signature
ENEUR FUND (JERSEY) L.P. % L@ X

venhurl figcmcie ke b vy an\redé')fa&f‘ﬁ‘c‘{
pwh\_ﬂ.—f

Signed by Date of signature
SEBASTIAN MCKINLAY
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Lo dedd -

Ssgned by
BENJAMIN MEDLOCK

Sigded by '
DANIEL MOHACEK

Signed for and on behalf of
OCTOPUS INVESTMENTS NOMINEES LIMITED

......

Sugned for and on behaif of
OCTOPUS TITAN VCT 1PLC

Signed for and on beha!f of
OCTOPUS TITAN VCT 2 PLC

--------------------------------------------

Signed for and on behalf of . -
OCTORUS TITAN VCT 3 PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 4 PLC

37

%ﬁ/@ i
A/ A

MARK PATERSON

T TYY R FY T .

Signed by
JONATHON REYNOLDS

Signed by
ANDREW THORNTON

Signed by
SIMON THORPE
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L08/11]20613

Date of signature

Date of signature

Date of signature

'
RTINS

Date of signature

D'.‘;t'e' of ‘Si"gl'l.atl‘.l. re

EH

avErEa s AL v IR ILan  rona

Date of signature

.

v

Date of signature

e oa s e

......................

---------------

" Date of mgnature

Date of signature

b ke sty re

Date of signature




Signed I;y ’ )
BENJAMIN MEDLOCK

Signed by
DANIEL MOHACEK

Signed for and on behalf of
OCTOPUS INVESTMENTS NOMINEES LIMITED

Signed for and on behalf of
OCTOPUS TITAN VCT 1PLC

Signed for and on behalf of
QCTOPUS TITAN VCY 2 PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 3 PLC

Signed ﬂ;r and on behalf of
OCTOPUS TITAN VCT 4 PLC

Slg‘ned by )
MARK PATERSON

Signed by
JONATHON REYNOLDS

KA

Signed by
ANDREW THORNTON

Signed by
SIMON THORPE
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Date of signature

Date of sighature

Date of signature

Date of signature

Date of signature

Date of signature

Date of '5|gnatu‘re.

Date of signature

Date of ‘slgnatll:re
08/11/1013

Date of signature

Date of signature




.

Signed by
BENJAMIN MEDLOCK

Signed by
DANIEL MOHACEK

Signed for and on behalf of
QCTOPUS INVESTMENTS NOMINEES LIMITED

Signed for and on behalf of
OCTOPUS TITAN VCT 1PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 2 PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 3 PLC

Signed for and on behalf of
QCTOPUS TITAN VCY 4 PLC

Signed by
MARK PATERSON

J 2y Ly

Srgned b
JONATHREN REYNOLDS
A

Signed by
ANDREW THORNTON

Signed by
SIMON THORPE
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Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

0g/1H/ 1oV}

Date of signature

Date of signature

Date of signature




Signed by
BEN3JAMIN MEDLOCK

Signed by
DANIEL MOHACEK

Signed for and on‘ beiwalf of )

OCTOPUS INVESTMENTS NOMINEES LIMITED

Signed for and on behalf of
OCTOPUS TITAN VCT 1PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 2 PLC

Signed for and on beﬁalf of '
OCTOPUS TITAN VCT 3 PLC

Signed for and on behalf of
OCTOPUS TITAN VCT 4 PLC

Signed by
MARK PATERSON

S;gned by
JONATHON REYNOLDS

Signed by
ANDREW THORNTON

QM(L_A—’\

Signed by
SIMON THORPE
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Date of signature

Date of signature

Date of signature
Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of sighature

..

Date of signature

0%/11/2013

Date of sighature




Signed for and on behalf of Date of signature
TORTEVAL INVESTMENTS LIMITED

Signed by Date of signature
CARL UMINSKI

// Al o8/11] T3

Signed for and on behalf of Date of signature
YUCCA (JERSEY) SLp

By Ogier Employss Banefit S Lavuted 28 d Signatory of
Yucea [Jersey) SLP In s cupacRy a ¢ Administrator of
i Index Co-Investment Scheme

Signed by
NIHAL METHA

Signed by
STEPHEN FRY

Signed by
ALEX GAYER

Swgned by
SUNDEEP MANDRA

Sgned by
PAUL BUTCHER

Signed by
DAVID WILLIAMS
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Date of signature

Date of signature

Date of signature

Date of signature

Date of signature

Date of signature




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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SHOGOSMITHS
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Birmingham
B3 35H
Tet 03700 364000
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TOUCHTYPE LIMITED
(registered number 6671487)
{the “Company”)
(as adopted by written resolutonon S [avenm l)d,/ 2013)

11

12

21

APPLICATION OF MODEL ARTICLES

The model articles of association for private companes limited by shares contained in
Schedule 1 of the Comparmies (Mocdel Articles) Regulations 2008 (Sl 2008/3229) as amended
at the date of adoption of these articles ("the Model Articles”) shall apply to the Company
save In so far as they are excluded or medified by these articles

Notwithstanding that the Company is a private company, certain articles contained in the
model articles of association for public companies contained in Schedule 3 of the Companies
(Mode! Articles) Regulations 2008 (S| 2008/3229) as amended at the date of adoption of
these articles ("the Model PLC Articles”) shall apply to the Company, but only where
expressly incorporated into these articles Where so expressly incorporated, any reference in
a Model PLC Article to a “member” shall in these articles be deemed to be a reference to a
“shareholder”

INTERPRETATION

Without prejudice to any other definitions contained elsewhere in these articles, the following
words and expressions shall in these articles have the meanings set out or referred to
opposie each respectively (unless the context otherwise requires)

“the Acceptance Period” has the meaning given in arhicle 13 9,
"A Share Distnbution Amount” has the meaning given in article 8 3 1,

"A Shares" means the A Ordinary Shares of 0 01 pence each in the
capital of the Company,

"A Shareholder” the holder of A Shares from time to hime,

“Accel Allocated Shares” has the meaning given in article 9 5,

“Accel Allocation Notice” has the meanmg given i article 9 5,

"Accel Assignee” has the meaning given in article 13 12,

"Accel Assignment Notice” has the meaning given 1n article 13 12,

"Accel Funds” means Accel XI L P, Accel X) Strategic Partners L P,

Accel Investors 2013 L L C, Accel London Il LP and

1



"Accel Investar Group”

*Accel Investors”

“Accel Manager”

“Accel Manager Group”

“the Act”

“acting in concert”

“Additional Accel Investor”

Accel London Investors 2012 L P,

means any Member of the same Fund Group or
Member of the same Group as any of the Accel Funds,
and references to "'member” or “members” of the or an
“‘Accel Investor Group”™ shall be construed
accordingly,

means the Accel Funds and any Additional Accel
Investor,

means lhe Fund Manager to the Accel Funds,

means, In relation to the Accel Manager, the Accel
Manager and any Member of the Same Fund Group or
Member of the Same Group as the Accel Manager, and
reference to "member” or “members” of the "Accel
Manager Group" will be construed accordingly,

means the Companies Act 2006,

shall bear the meaning ascribed to it in the Cily Code
on Take-overs and Mergers (as amended from time to
time),

means N relation to an Accel Investor

(a) each member of the Accel Investor's Accel
Investor Group (cther than the Accel Investor
itself), any other Accel investor, and each
member of such other Accel Investor's Accel
Investor Group,

(b} any general partner, imited partner or other
partner 1n, or trustee, nominee, custodian,
operalor or manager of, or nvestment adviser
to, that Accel Investor, any other Accel investor
or any member of ther respective Accel
Investor Groups,

(c) any group undertaking of any general partner,
trustee, nominee, custodian, operator or
manager of, or Investment adwiser to, that
Accel Investor, any other Accel Investor or any
member of therr respective Accel lnvestor
Groups,

(d) any Investment Fund which has the same
general partner, lrustee, nominee, operator,
manager {including without imitation the Accel
Manager) or investment adviser as that Accel
Invesior or any member of its Accel Investor
Group,

{e) any Investment Fund which 1s advised, or the
assets of which {er some matenal part thereof)




"Additional Index Investor”

O

(9)

are managed (whether solely or jomntly with
others), by the Accel Manager or any member
of its Accel Manager Group,

any Investment Fund in respect of which that
Accel Investor or its Investment adwiser,
manager, operator, nominee or any member of
the Accel Manager Group 1S a general pariner,
manager or investment adviser, or

any Co-Investment Scheme of that Accel
Investor, any other Accel Investor, or any
member of ther respective Accel Investor
Groups

means in relation to an Index Investor

(a)

(b)

(c)

{d)

(e)

()

each member of the Index Investor's index
Investor Group (other than the Index Investor
itself), any other Index Investor, and each
member of such other Index Investor's Index
Investor Group,

any general partner, hmited partner or other
partner i, or trustee, nominee, custodian,
coperator or manager of, or investment adviser
to, that Index Investor, any other Index Investor
or any member of ther respective Index
Investor Groups,

any group undertaking of any general partner,
trustee, nominee, custodian, operator or
manager of, or investment adwviser to, that
Index Investor, any other Index Investor or any
member of ther respective Index Investor
Groups,

any Investment Fund which has the same
general partner, trustee, nominee, operator,
manager (including without imitation the Index
Manager) or nvestment adwviser as that Index
Investor or any member of its Index Investor
Group,

any Investment Fund which 15 adwised, or the
assets of which (or some material part thereof)
are managed (whether solely or jointly with
others), by the Index Manager or any member
of its Index Manager Group,

any Investment Fund in respect of which that
Index Investor or its Investment adwser,
manager, operator, nominee or any member of
the index Manager Group 1s a general partner,
manager or investment adviser, or



“*Additional Octopus Investor”

(9)

any Co-Investment Scheme of that Index
Investor, any other Index Investor, or any
member of therr respective Index Investor
Groups

means n relation to an Octopus Investor

(a)

(b)

(c)

(d)

(e)

0

{(9)

each member of the Octopus Investor's
Octopus Investor Group (other than the
Octopus Investor itself), any other Octopus
Investor, and each member of such other
Octopus Investor's Octopus Investor Group,

any general partner, lmited partner or other
partner in, or trustee, nominee, custodian,
operator or manager of, or nvestment adviser
to, that Octopus Investor, any other Octopus
Investor or any member of ther respechive
Oclopus Investor Groups,

any group undertaking of any general partner,
trustee, nominee, custodian, operator or
manager of, or mvestment adviser to, that
Octopus Investor, any other Octopus Investor
or any member of ther respective Octopus
investor Groups,

any Investment Fund which has the same
general partner, truslee, nominee, operator,
manager (including without hmstation  the
Octopus Manager) or investment adviser as
that Octopus Investor or any member of its
Octopus Investor Group,

any Investment Fund which 1s advised, or the
assets of which {or some matenal part thereof}
are managed {(whether solely or jontly with
others), by the Octopus Manager or any
member of its Octopus Manager Group,

any Investment Fund in respect of which that
Octopus Investor or its nvestment adwviser,
manager, (including the Octopus Manager),
operator, nominee or any member of the
Octopus Manager Group 1s a general partner,
manager or investment adviser, or

any Co-lnvestment Scheme of that Oclopus
Investor, any other Octopus Investor, or any
member of therr respective QOctopus Investor
Groups



"Adjustment Event”

*Angel Investors”
“appointor”

“Asset Sale”

“Assignee”

"Associate”

“Auditors”
"Bad Leaver”

“Beoard"”

"business day”

“Buyback Notice”
“the Buyback Date”

"clear days”

“Co-investment Scheme”

means any return of capital, bonus 1ssue of shares or
other secuntres of the Company by way of capitalisation
of profits or reserves (other than a capitahsaticn 1ssue
in substitution for or as an atternative to a cash dividend
which 1s made availlablie to the A Shareholders) or any
consoldation or sub-division or any repurchase or
redemption of Shares, in each case, which occurs after
the Date of Adoption,

has the meaning given In the Shareholders’ Agreement,
has the meaning given in article 7 1,

means the dsposal by the Company of all or
substantally ali of its undertaking(s) and assets or the
grant of an exclusive license over all or substantially all
of the Intellectual Property of the Company {other than,
n either case, such a disposal or grant to another
Group Company which 1s made with investor Consent),

an QOctopus Assignee, an Index Assignee or an Accel
Assignee,

in relation to any person means

{a} any person who Is an associate of that person
and the guestion of whether a person 15 an
assoctate of another 1s to be determined in
accordance with section 435 of the insolvency
Act 1986 and (whether or not an associate as
so determmed),

(b} any Member of the same Fund Group,
the auditors of the Company from time to time,
has the meaning given in article 14 8,

means the board of directors of the Company from time
to ime,

means a day (other than a Saturday, Sunday or a
public heliday) when clearing banks in the City of
London are open for the transaction of normal banking
business,

has the meaning given in article 13 7,
has the meaning given in article 13 7,

in relation to a penod of a notice means that period
excluding the day on which the nolice 1s given or
deemed to be given and the day for which it 1s given or
on which it 1s to take effect,

means any co-invesiment scheme, being a scheme



"Conflicting Situation”
"Confhicting Transaction”

“Connected”

“CTA"

"Date of Adoption”

“the Drag Along Notice”
“the Drag Along Right”

“the Dragged Shareholders”

“the Dragging Majonty”

“eligible director”

"Employee”

"Exit Proceeds”

under which certain officers, employees, members or
partners of an Octopus Investor or an Index Investor or
an Accel Investor or s investment adviser, manager,
operator, nominee or any member of the Octopus
Manager Group or the Index Manager Group or the
Accel Manager (as the case may be}) are entiled or
required (as individuals or through an Investment Fund
or any other vehicle) to acquire Shares and/or any other
security 1ssued by the Company,

has the meaning given in arbicle 6 1,
has the meaning givenin article 5 1,

has the meaning given to such word by sections 993
and 994 of the Income Tax Act 2007,

Corporation Tax Act 2010,

means the date of adoption of these articles,
has the meanmng given in article 16 2,

has the meaning givenin article 16 1,

has the meaning givenn article 16 1,
means

(a) in respect of a proposed transfer of Shares that
would constitute or in the reasonable opimon of the
Board 1s likely to constitute (in each case, following
the exercise of the drag along nights set out In
Article 16} a Qualfying Sale, one or more
shareholders holding between them not less than
65% of the total number of Shares provided that
such shareholders include both Founders, and

{b) m respect of a proposed transfer of Shares that
would not constitute (following the exercise of the
drag along nights set out In Article 18) a Qualifying
Sale, one or more shareholders holding between
them not less than 65% of the total number of
Shares provided that such shareholders include (1}
both Founders, (1) the Octopus Manager, and (i)
the Lead Index Investor,

means a director who would be entiled to vole on the
matter concerned at a meeting of directors, but
excluding any director whose vote 1s not to be counied
In respect of the matter concerned,

shall have the meaning given in articie 14 6,

means, mn relation to a Sale, the value of the issued
Shares (which shall include shares deriving therefrom




since ther date of 1ssue, including shares derving
therefrom following any capial reorganisation effected
prior to the Sale) calculated as follows and on the basis
that the Sale has been effected in accordance with its

terms

(1

()

()

if the shares of the Company are 1o be sold by
private trealy {as distinct from a public offer)
and the consideration 15 a fixed cash sum
payable in full on completion of the Sale, the
total amount of such cash sum,

if a writen offer has been made for a cash
conswderation or, if the Sale i1s pursuant to any
other pubhc cash offer or public offer
accompanied by a cash alternative, the total
cash consideration or cash alternative price for
all the shares of the Company for which the
offer 1s made,

if the Sale 1s by private treaty or public offer and
the consideration 1s the 1ssue of securities (not
accompanied by a cash alternative)

A if the secunties will rank pan passu with a
class of securities already admitted to the
relevant Recognised Investiment Exchange
(tn the case of a sale by private treaty) the
value attnbuted to such consideration In
the related sale agreement setting out the
terms of such sale or, (in the case of a
Sale following a public offer or failing any
such attnbution in lhe sale agreement} by
reference to the wvalue of such
consideration determined by reference to
the average middle market quotation of
such secunties over the 5 Business Days
prior to the day on which the offer or
intention to acquire the Company 1s fust
announced, or

B if the securities are not of or do not rank
par passu with such a class, the value of
the relevant consideration as agreed by
the Shareholders, or, in the absence of
such agreement prior to the Sale, such
value as 1s reported on by the Auditors
{{or, if they are unable to act or decline to
act, an independent firm of chartered
accountants agreed by the Shareholders
or, m the event of disagreement, selecled
by the President of the Institute of
Chartered Accountants in England and
Wales, upon the apphcation of any
Shareholder) who shall act as experts and
not as arbitrators and whose determination
shall be final and binding on the Company



“Excluded Shares”

"Founder”

“Fund Manager”

“Good Leaver”

“Group”

“index Allocated Shares”
“index Allocation Notice”
“Index Assignee”

“Index Assignment Notice”

“Index Funds”

“Index Investor Group”

and each of its Shareholders) in a report
obtamned for the purpose and addressed to
{and at the cosi, pro rata to the number of
such shares held by them respectively) the
Shareholders,

(w) if and to the extent that (1) to (1) above are not
applicable, the value of the relevant
consideration {including any element of
deferred consideration) as agreed by those
Shareholders holding at least 75% of the
Shares subject to the Sale or, In the absence of
such agreement prior to the Sale, such value as
15 reported on by the Auditors ((or, if they are
unable to act or decline to act, an independent
frm of chartered accountants agreed by the
Shareholders or, in the event of disagreement,
selected by the President of the Institute of
Chartered Accountants in England and Wales,
upon the application of any Shareholder) who
shall act as experts and not as arbitrators and
whose determination shall be final and binding
on the Company and each of its Shareholders) ,
in a report obtained for the purpose and
addressed o (and at the cosi, pro rata to the
number of such shares held by them
respechvely) the Shareholders,

has the meaning given in the Shareholders' Agreement,

means either of Jonathan Reynelds or Ben Medlock
and "Founders” means both of them,

means a person whose principal business is to make,
manage or advise upon investments in secunties,

has the meaning given in article 14 7,

means the Company and ts subsidiary undertakings
from time to time and references to “member of the
Group” and “Group Company' shall be construed
accordingly,

has the meaning given in article 9 4,

has the meaming given in article 9 4,

has the meaning grven in article 13 11,

has the meaning given in article 13 11,

means Index Ventures Vi (Jersey), L P, Index Venlures
Parallel Entrepreneur Fund (Jersey), LP and Yucca
(Jersey) SLP,

means any Member of the same Fund Group or
Member of the same Group as any of the index Funds,

and references to "member” or "members” of the or an
"Index Investor Group” shall be construed




“Index Investors”

“Index Manager”

"Index Manager Group”

“Investment Fund"”

“Investor Consent”

“Issue Price”

“ITA"

“iILexIR"

“Lead Index Investor”

"Leaver”

"Leaver Transfer Shares”

accordingly,

means the Index Funds and any Additional Index
investor,

means the Fund Manager to the index Funds,

means, In relation o the Index Manager, the Index
Manager and any Member of the Same Fund Group or
Member of the Same Group as lhe Index Manager, and
reference to "member” or “‘members” of the “Index
Manager Group” will be construed accordingly,

(a) any arrangement constituting a collective
investment scheme for the purposes of section 285
Financial Services Markets Act 2000 (as amended
or re-enacled for the time bemg) or which would
conshtute such a scheme if it did not fall within an
exemption or exclusion to that section,

(b any fund, company, mnvestment company,
investment trust or venture capital trust,

{c) any partnership, whether or not mited, or

{d) any pension or retirement or life assurance fund or
company or trustee thereof

means the prior wniten consent of (1) the Octopus
Manager, and (1) the Lead [ndex Investor,

in respect of any share means the aggregate amount
pad up (or credited as pad up) in respect of the
nominal value thereof and any share premium thereon
as the case may be,

the Income Tax Act 2007,

means llexir Limited, a company registered in England
and Wales under number 04847599 whose registered
office 1s at Charter House 3" Floor, 62-64 Hills Road,
Cambridge Cambs CB2 1LA,

means Index Ventures (VI) Jersey, L P,

has the meaning gwen in article 14 6,
means

{(a) m the case of Jonalhan Reynolds, 80,311 Ordinary
Shares (representing 25% of the tolal number of
Shares registered 1n the name of such Founder on
the Dale of Adoption),

{b) n the case of Ben Medlock, 80,311 Ordinary
Shares (representing 25% of the total number of
Shares regisiered in the name of such Founder on




“tisting”

a "Member of the same Fund
Group”

the Date of Adoption),

in each case, subject to adjustment to reflect any
Adjustment Event(s}), and being either

(1} Shares registered in the name of the
Founder, or
(n) if, on the date on which the Founder

becomes a Leaver or the date on which
the provisions of articles 14 6 to 14 10 are
to be applied, the Founder i1s no longer the
registered holder of the number of Shares
specified in sub-paragraph (a) or (b)
above, as the case may be, Shares
regrstered in the name(s) of the Founder
and/or such Permitted Transferee(s) of the
Founder as the Board, in its absolute
discretion, may nominate for such purpose
PROVIDED ALWAYS THAT the provisions
of articles 146 to 1410 may only be
apphed in respect of Shares acquired
directly or indirectly from the relevant
Founder, and

(c) n the case of a Leaver who i1s not a Founder (1) all
of the Shares registered in the name of such
Leaver, and (n) all of the Shares registered In the
name of each direct and ndirect Permitted
Transferee(s) of such Leaver (but in each case,
only to the extent that such Shares were acquired
directly or indirectly from the relevant Leaver),

means the admission, or permission to deal on, to the
officiat list mamtaned by the Financial Conduct
Authority or the dany official hst of the London Stock
Exchange plc or any other Recognised Investment
Exchange (as defined in section 285 of the Financial
Services and Markets Act 2000} of any or all of the then
issued equity share capital of the Company becoming
unconditionally effective on any such recognised
investment exchange or on the Alernalive Investment
Market of the London Stock Exchange plc or the PLUS
market or Nasdaq becoming effective,

means If the person 1s a fund, partnership, company,
syndicate or other entity whose business 1s managed
by a Fund Manager {ithe "Investment Fund") or a
nominee of the Fund Manager (provided that such
nominee 15 not a trading entity)

(a) any participant or partner In or member of any
such Investment Fund or the holders of any umt
trust which 1s a participant or partner in or
member of any Investment Fund (but only in
connection with  the dissolution of the

10




“Member of the same Group”

“Model Articles”

“Model PLC Articles”

“a New Shareholder”
“Nominee”

“Octopus Allocated Shares”
“QOctopus Allocation Notice”
"Qctopus Assignee”
"Octopus Assignment Notice”

"Octopus Funds”

"Octopus Investor Group”

“Octopus Investors”

Investment Fund or any distnbution of assets of
the Investment Fund pursuant to the operation
of the investment Fund in the ordinary course
of business} and prowided thal such participant
or partner in or member of any such Investment
Fund or the holders of any unit trust which 1s a
participant or partner in or member of any
Investment Fund 1s not a trading enlity,

{b) any ‘nvestment Fund managed by that Fund
Manager, or

(c) any trustee, nommee or custodian of such
Investment Fund and vice versa provided that
such trustee, nominee or custodian 1s not a
trading entity,

as regards any company, means a company which 15
for the time being a holding company or a subsidiary of
that company or of any such holding company,

has the meaning given in article 1 1,
has the meaning given in article 1 2,
has the meaning given in article 16 6,
has the meaning given in article 11 11,
has the meaning given in arlicle 9 3,
has the meaning given in article 9 3,
has the meaning given n article 13 10,
has the meaning given In article 13 10,

means OCTOPUS TITAN VCT 1 PLC (company
number 06397764), OCTOPUS TITAN VCT 2 PLC
(company number 06397765), OCTOPUS TITAN VCT3
PLC (company number 06523078) and OCTOPUS
TiTAN VCT4 PLC {company number 07035434),

means, 1 relation to an Octopus Investor, that Octopus
Investor and its subsidiary undertakings or, as lhe case
may be, that Octopus Investor, and any parent
undertaking, whether direct or indirect, of that Octopus
Investor and any other subsidiary undertaking of any
such parent undertalung from tme to time and
references to "member” or "members" of the or an
"Octopus Investor Group” shall be construed
accordingly,

means the Octopus Funds and OINL and any
Additional Octopus investor,

1"



"Octopus Manager”

“Octopus Manager Group”

"the Offer”

“the Offer Notice”
"the Offer Penod"”
"the Offer Price”
“the Offeror”

“OINL®

“*Option Pool”

"Ordinary Shares”

"Ordinary Shareholders”

"Permitted Transferee”

"Price”
‘Proposed Transferee”
"Purchaser”

“Quabfying Listing”

“Qualifying Sale”

“Qualifying Persons”

means Octopus Investments Limited (company number
03942880),

means in relation to the Octopus Manager, the Oclopus
Manager and any parent undertaking, whether direct or
indirect, of the Octopus Manager, any subsidiary
undertakings of the Octopus Manager, and any
subsidiary undertaking of any such parent undertakings
from tme to time and reference to "member” or
“members” of the "Octopus Manager Group” will be
construed accordingly,

has the meaning grven in article 9 6,
has the meaning given in article 13 9,
has the meaning given in article 96 3,
has the meaning given in article 15 2 2,
has the meaning given in article 16 1,

means QOctopus Investments Nommees Limited
{(company number 05572093},

has the meaning given in the Shareholders’ Agreement,

means the ordinary shares of 001 pence each n the
capital of the Company,

the holders of Ordinary Shares from time to time,

means a transferee of Shares transferred pursuant to
Article 11,

has the meaning given in article 13 3,
has the meaning given in article 15 1,
has the meaning given n article 13 17,

the legal completon of a fully underwniten Listing n
which the net aggregate subscription amount in respect
of new Ordinary Shares 1ssued at the time of the Listing
15 not less than £25000,000 at an i1ssue price per
Ordinary Share of at least three times (3x) the Issue
Price of the A Shares I1ssued on or around the Date of
Adoption or any other Listing designated as a
Qualfying Listing by the Board acting with Investor
Consent,

means a Sale pursuant to which the consideration per
share 1s not less than three imes (3x) the Issue Price of
the A Shares 1ssued on or around the Date of Adoption,

has the meaning given in sechion 318(3) of the Act,

12




“‘Relevant Connected Person”

“Relevant Interest”

“Relevant Transaction”

“Sale”

"shareholder”

“Sharehoiders’ Agreement”

"Shares”

“Total Transfer Condition”
“Transfer Notice”
“the Transfer Shares”

"the Transferor”

has the meaning given in article 8 7 1b),

means an mterest in more than 50% of the issued
share capital of the Company for the time being,

has the meaning given in article 15 1,

means the making of one or more agreements (whether
conditional or not) for the disposal, transfer, assignment
or sale of {or the grant of a nght to acquire or dispose
of) any part or all of the Shares {in one transaction or a
senes of transactions) which will result 1n the purchaser
of such Shares (or grantee of such night) and persons
connected (in terms of section 1122 of CTA) with him
together having an interest directly or indirectly n
Shares confernng in the aggregale a majority of the
total voting rights conferred by all the 1ssued Shares
and for these purposes “disposal” shall mean a sate,
transfer, assignment or other disposition whereby a
person ceases to be the absolute beneficial owner of
the shares in question or voting rights attached thereto
or an agreement to enter into such disposal or the grant
of a nght to compel entry into such agreement,

means logether the A Shareholders and the Ordinary
Shareholders and the term “shareholders” shall be
construed accordingly,

means the agreement dated on or around the date of
adoption of these articles and entered Into between,
among others, (1) the Company {2) Jonathan Reynolds
and Ben Medlock (3) the Oclopus Investors and the
Octopus Manager (4) the Angel Investors and {5) the
Index Investors (as vaned and adhered to from time to
time),

means any shares in the capital of the Company and
“share” will be construed accardingly,

has the meaning given in article 13 2,
has the meaning given in article 13 1,
has the meaning given in article 13 1, and

has the meamng given in article 13 1

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

23 Any reference in these articles to any provision of any statute or to any other legislative
provisicn shall be deemed to include a reference to any statutory or other legislative
modificabon or re-enactment of that prowvision from time to tme in force

13



24

25

26

27

28

29
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31

32

In these articles, where the context so permits, words importing the singular number shall
include the plurat and vice versa, words mporting the masculine gender shall include the
feminine and neuter and wvice versa, words mporting persons shall include bodies
corporate, unincorporated assoctations and partnerships

The headings to each of the articles are nserted for ease of reference only and shalt not
affect the construction or interpretation of these articles

A reference in these articles to an "article” followed by a particuiar number 15 a reference to
the relevant article of these articles beanng that number A reference in these articles to a
"Model Article” followed by a particular number 1s a reference to the relevant article of the
Model Articles bearing that number A reference n these articles to a "Model PLC Article”
followed by a particular number 1s a reference to the relevant article of the Model PLC Articles
bearing that number

Where provisions of the Model PLC Articles are expressly incorporated into these articles,
words and expressiens ascribed a particular meaning by the Model PLC Articles shall have
the same meanings In these articles

A reference in these articles to any transfer of any share shall mean the transfer of either or
both of the legai and beneficial ownership in such share and/or the grant of an option to
acquire erther or both of such legal and beneficial ownershup, and shall include any sale or
other disposiion of any legal or equitable interest (including without mitation any voting rnight
attached thereto} in any share

Any phrase introduced by the terms “including”, “include”, “n particular” or any suniar
expression shall be construed as illustrative and shall not hmit the sense of the words
preceding those terms

A person shall be deemed to be “Mentally Incapable” when, by reascn of thal person’s mental
health

2101 he or she 1s admitted to hospial in pursuance of an application under the Mental
Heaith Act 1983, the Mental Health (Care and Treatment) (Scotland} Act 2003, or the
Mental Health {Northern Ireland) Order 1986 or any equivalent legisiation in force n
any jurisdictton outside the United Kingdom, or

2102 he or she has a courl of competent junsdiction (whether or not in the United Kingdom)
in matters concerning mental disorder make an order in respect of that shareholder,
which wholly or partly prevents that shareholder from perscnally exercising any
powers or rights which that shareholder would otherwtse have

DIRECTORS AND THEIR POWERS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shatl be not less than two and shall be not greater than eight

Model Article 17(1) shall not apply to the Company Any person who 1s willing to act as a
director, and s permiited by law to do so, may be appointed to be a director provided that the
appointment does not cause the number of directors In office (excluding any alternate
directors who are not also directors in ther own night) to exceed any number fixed by or in
accordance with these articles as being the maximum number of drectors

321 by ordinary resolution, or

322 by adecsion of the directors
14
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34

35

36

37

38

39

310

In any case where, as a resuit of death or bankruptcy, the Company has no shareholders and
no directors, the transmittee(s) of the last sharebolder to have died or to have had a
bankruptcy order made against um or her {(as the case may be} have the nght, by notice in
writing, to appoint a person whe is willing to act and 1s permitted by law to do so 1o be a
director Model Article 17(2) shall not apply to the Company and the reference in Model
Article 17(3) shall be deemed to be a reference to this article

Madel Article 5(1}(c) shall be amended by the insertion of the words “(including collaterally
with or to the exclusion of theirr own powers)” at the end of that Medel Article

No alteration of the articles mwvahdates anything which the directors have done which would
have been vahd had that alteration not been made

For so long as they hold not less than 15 per cent of the 1ssued Shares between them, the
Founders may from time to time jointly appoint and remove up to two persons to be direclors
(each a “Founder Director”) and from time to tme jointly remove any director so appomnted
from office

Far so long as they hold in aggregate not less than 15 per cent of the 1ssued Shares, the
Angel Investors (acting by those Angel Investors holding a majonity of the Shares held by the
Angel Investors) may from time to time enher

371 appont and remove one person to be a director and from tme to time remove any
director so appointed from office, or

372 appont and remove one person to attend meetings of the Board or the beard of any
member of the Group or any committee of the Board or any committee of the board of
any member of the Group and such person shall be entitted to reasonable notice of
all such meetings and shall be entitled to speak but shall not be entitied to vote
thereat

For so long as they hold (in aggregate) not less than 10 per cent of the 1ssued Shares, the
Octopus Investors shall be entitled to appoint and remove one person to attend meetings of
the Board or the board of any member of the Group or any committee of the Board or any
committee of the board of any member of the Group (such person being an “Octopus
Observer’) The Octopus Observer shall be entitled to reasonable notice of all such
meetings and shall be entitled to speak but shall not be entitted to vote thereat

Without prejudice and in addition to the nghts conferred pursuant to article 3 8, for so long as
they hold (in aggregate) not less than 5 per cent of the 1ssued Shares, the Octopus Investors
may from time to ime appoint and remove any person to be a director with the titte of investor
director {the “Octopus Investor Director”, which expression shall, where the context so
permits, include a duly appointed ailternate of such a director) and from time to time remove
the QOctopus Investor Direclor from office

There shall not be more than cne director bearing the title of Octopus Investor Director in
office at any tme

Any appointment or removal of the Octopus Investor Director shall be in writing served on the
Company signed by his apponter and shall lake effect at the time it is served on the
Company or produced to a meeting of the Board, whichever 1s earlier Any appointment or
removal by a corporation may be signed on its behalf by its duly authorised representative

For so long as they hold (in aggregate) not less than 10 per cent of the 1ssued Shares, the
Index Investors shall be entitted to appoint and remove one persaon to attend meetings of the
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314

315

316
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41

Board or the board of any member of the Group or any committee of the Board or any
commuttee of the board of any member of the Group (such person being an “Index
Observer”) The Index Observer shall be entitted to reasonable nofice of all such meetings
and shall be entitled to speak but shall not be entitled to vote thereat

Without prejudice and in addition to the nghts conferred pursuant to Article 3 12, for so long
as they hold (in aggregate) not less than 5 per cent of the issued Shares, the Index Investors
may from time to ime appomnt and remove any person {o be a director with the htle of investor
director {the “Index Investor Director”, which expression shall, where the context so permuts,
include a duty appointed alternate of such a director} and from time to time remaove the Index
investor Director from office

There shall not be more than cne director bearing the title of Index Investor Director in office
at any time

Any appomtment or removal of the index Investor Director shall be in writing served an the
Company signed by the Lead Index Investor and shall take effect at the tme it is served on
the Company or preduced to a meeting of the Board, whichever 1s earlter  Any appointment
or removal by a corporation may be signed on its behalf by its duly authorised representative

Notice of meetings of the Board shall be served on any Cctopus investor Director and/or
Index Investor Director who i1s absent from the United Kingdom at the address for service of
notice which he may notify details of to the Company from time to time

Upon written request by

3171 the Octopus Manager, the Company shall procure that the Octopus Investor Director,
or

317 2 the Lead Index Investor, the Company shall procure that the Index Investor Director

15 forthwath appointed as a director of any other member of the Group and, to any commiltee
of the Board and to any committee of the board of any member of the Group

No director will be required to retire by rotation
PROCEEDINGS OF DIRECTORS

For so long as there are three or more directors, quorum al any meeting of the directors waill
be three, comprising (1) {for so long as the Founders continue to be able o exeraise therr
nght to appomnt directors pursuant to Article 3 8) one Founder Director, (n) the Octopus
Investor Director (if appomnted), and the Index Investor Director (if appointed), save that

411 i the persons attending the meeting within an hour of the time at which meeting was
due to start do not constitute a quorum, or If during a meeting 2 qQuorum ceases lo be
present, then the meeting will be adjourned to the date being seven days afier the
date proposed for the meeting {and at the same tme of day and place as the
meeting) and notice of such adjourned meeting will /mmediately be given to all
drectors containing the same mformation which the notice of a meeting of the
directors 1s required to contain  If the persons attending such adjourned meeting
within an hour of the time at which the meeting was due to start do not constitute a
quorum then quorum for such adjourned meeting will be any two directors present (in
person or by telephone),

412 nrelation to any proposal to authorise a Conflicting Situation pursuant to article 6
(Actual or Potential Conflicts) if, other than the director(s) to which the Conflicting
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42

43

44

45

51

52

Situation relates, there 1s only one director in office, the guorum shali be one eligible
director

Reasonable nolice must be given of director's meetings  Model Article 9(3) shall be amended
accordingly Directors may wawve ther enlittement to notice of a direclor's meeting at any
tme and n Model Article 9(4)) the words “not more than 7 days after the date on which the
meeting 1s held” shall be deleted and replaced with the words “at any tine”

If the numbers of voles for and against a proposal are equal, the charman or other director
chairing ithe meeting shall not have a casting vote Model Article 13 shall not apply 1o the
Company

Model Article 8(3) shall not apply to the Company and references in Model Arucle 8 to
“ehgible directors” shall be to such term as defined in article 1

If
451 the Company only has one director for the time being, and
452 no proviston of the articles requires it to have more than one director,

453 the general rule does not apply, and the director may (for so long as he or she
remains the sole director) take decistons without regard to any of the provisions of the
articles reilating to directors' decision-making Model Article 7{2) shall not apply to the
Company

TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

In accordance with sections 177 and 182 of the Act, a dwector who 1s 1n any way, whether
directly or indirectly, interested in an existing or proposed transaction or arrangement with the
Company (*a Conflicting Transaction”} must declare the nature and extent of that interest to
the other directors However, a director need not declare an interest in a Conflicting
Transaction

511 f il cannol reasanably be regarded as giving rise to a conflict of interest,

512 I, 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

513 i, or to the extent that, it concerns the terms of his or her service contract that have
been or are to be considered by a meeting of the directors or by a committee of the
directors appointed for that purpose, or

514 i, or {o the extent that, he or she 1s not aware of the Confhcting Transaction or hts or
her interest in 1t

Model Articles 14{1) to 14(5) (inclusive} shall not apply to the Company Subject to the Act
and provided he or she has disclosed to the other eligible directors the nature and extent of
any interest of his or hers, a dwector who I1s in any way, whether directly or mdiectly,
interested in a Conflicting Transaction

521 may continue to be interested in or party to such Conflicting Transaction,

522 nthe case of a Founder Director, unless a majonty of those directors who are not a
Founder Director {including the Octopus Investor Director and the index Investor
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63

Director) otherwmise determine, shall not be entitled to voie at any meeting of the
drrectors or of any committee of the directors of which he or she is a member on any
decision that in any way concerns or relates 1o such Conflicting Transaction,

523 nthe case of a director who I1s not a Founder Director, shall be entitled 1o vote at any
meeting of the directors ar of any committee of the directors of which he or she 1s a
member notwithstanding that it in any way concerns or relates lo such Conflicling
Transaction,

524 shall be taken into account in calculating the quorum present at any meeting at which
such Confliciing Transaction is to be considered,

525 may be interested in or party to that Conflicling Transaction by wirlue of being a
director or other officer of, or employed by, or party to a transaction or arrangement
with or otherwise interested in, any holding company or parent undertaking from time
to bme of the Company, or any subsidiary or subsidiary undertaking from time to time
of the Company or of such other company or undertaking, or any other company
which, in relation to the Company or such a company or undertaking, 1s from tme to
time an "associated company” (as defined in section 408 of the CTA), and

526 shall not be accountable to the Company for any benefit which he or she (or a person
Connecied with him or her) derives from such Conflicting Transaction and such
Conihcting Transaction shall not be hable to be voided or set aside on the grounds of
the directer's interest nor shall the receipt of any remuneration, profit or other benefit
ansing from such Conflicling Transaction constitute a breach by the director of his or
her duty under section 176 of the Act

ACTUAL OR POTENTIAL CONFLICTS

Subject to article 6 2, the directors may authorise, subject to such terms and conditions as
they think fit (including as regards duration and revocation), to the fullest extenl permitted by
law, any matter or situation which would or might otherwise result in a director infringing his or
her duty to avoid a situation in which he or she has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company and which may
reasonably be regarded as likely to give rise to a conflict of interest (including a conflict of
mterest and duty or a conflict of duties) including the director accepting or continumng in any
office, employment or position in addition to his or her office as a director of the Company (*a
Confhcting Situation™)

Any authorisation of a Conflicting Situation pursuant to article 6 1 to be given by the directors
at a meeting of the directors will be effective only If

621 the meeting of the directors i1s duly convened in accordance with the articles,

622 atsuch meeting any requirement as to quorum 1s met without counting the director or
directors to whom the authornisation relates, and

623 the authonsation was agreed to without any such director or directors voting, or would
have been agreed to If the votes of all such directors had not been counted

Where authonisation of a Confhicting Situation pursuant to article 6 1 1s to be given by way of a

unanmmous decision of the directors in accordance with Model Article 8, the director or
directors to whom the authonsation relates shall not be considered 'eligible directors’
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Any Conflicting Situation which has been authonsed in accordance with article 6 1 shalt
(uniess stated otherwise in the terms of such authorisation) be given on the basis that

641 the authonsation may be revoked by the directors at any time by giving the director
concerned notice In wnting,

642 the director concerned shall not be required to disclose any confidential information
relating to such Conflicting Situation to the Company if to make such a disclosure
would result in a breach of a duly or obligation of confidence owed to him or her in
relation to or 1n connection with that Conflicting Situation,

643 the director concerned may {and shall if required by the directors) absent himself or
herself from meetings or discussions of the directors at which anything relating to that
Conflicting Situation will or may be discussed,

644 the director concerned may (and shall if required by the directors) decline to review
information provided by the Company which will or may relate to or be connected to
that Conflicting Situation, and

645 such authonsation shall extend to any actual or possible conflict of interest which may
reasonably be expected to anse out of such Conflicting Situation so authorsed

Where a Conflicting Situation has been authonsed by the directors pursuant to article 6 1

651 the director concerned shall not, as a result of such Conflictng Siuation, be
accountable to the Company for any remuneration, profit or other benefit which he or
she derives from such Conflicting Situation,

652 the director concerned shall not, as a result of such Conflictng Situation, be
accountable to the Company for any benefit for which he or she (or a person
Connected with tum or her} denves from such Cenflicing Situation,

653 any transaction to which the Company is a parly shall not be liable to be voided or set
aside on the grounds of the Conflicting Situation, and

654 the director concerned shall not, as a result of such Conflicting Situation, breach any
of the dulies he or she owes to the Company by virtue of sections 171 to 176 of the
Act,

provided such director acts in accordance with any terms, lmits and condiions as the
directors iImpose n respect of such authonsation {(or which are implied by the articles}

The fact that a Conflicting Situation has been authonsed by the directors does not negate the
requirement for directors to declare the nature and extent of their interest In any excising or
proposed transaction or arrangement with Company in accordance with the Act and the
articles

For the purposes of sections 175 and 180(4) of the 2006 Act and for ali other purposes, it 18
acknowledged that the Octopus Investor Director and/or the Index Investor Director may be or
become subject to a conflict or & situation which gives nise to a confiict as a result of his also
bemng or having been parly to an agreement, arrangement or circumstance in which he may
become an employee, director, trustee, member, partner, officer or representative of, or
consuitant to or a direct or indirect investor in any of the following

6 71 inrespect of the Oclopus Investor Director
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a) the Octopus Funds, OINL, any Additional Octopus Investor, or the Octopus
Manager, and

b) an affihate of any of those parbies listed at article 6 7 1(a) above which, for the
purposes of this Article, means any person who

[ 15 @ member of therr investor Group, and/or
1 15 an investment manager or adwviser to them, and/or
m ts controlled, managed, advised or promoted by them, and/or

v IS a trustee, manager, beneficiary, shareholder, partner, unit holder
or other financier or participant in them,

672 inrespect of the Index investor Director
a} the Index Funds, any Additional Index Inveslor, or the Index Manager, and

b} an affiiate of any of those parties listed at arlicle 6 7 2(a) above which, for the
purposes of this Article, means any person who

| 15 a member of therr investor Group, andfor
B Is an investment manager or adviser to them, and/or
It Is controlled, managed, advised or promoted by them, and/or

v 1S a trustee, manager, beneficiary, shareholder, partner, umt holder
or other financier or participant in them

and If any such situation anses where the conflict or potential conflict would have a matenal
adverse effect on the business or operations of the Company or any subsidiary of the
Company he shall forthwith declare such conflict or potential conflict to the Board n advance
of any meeling of the directors

Subject to due compliance with arlicle 6 7, the Octopus investor Director's and the Index
Investor Director's duties to the Company ansing from his holding office as Director shall not
be breached as a result of any conflict situation which might anse In relation io him under
article 6 7 above and he shall not be held accountable to the Company for any benefit he
directly or indirectly derives from his involvement with any such conflicl situation

ALTERNATE DIRECTORS

Any director (other than an alternate director) (an “appointor”) may appoint

711 any other director, or

712 any other person approved by resoluton of the directors {ncluding the Octopus
Investor Director and the index Investor Director) who is willing lo act io be an

alternate director, or

713 nthe case of the Octopus Investor Director, any partner or employee of the Octopus
Manager Group, or
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714 in the case of the Index Investor Direclor, any partner or employee of the Index
Manager Group,

and Iin each case, who 1s willing 1o act as an alternate dwector, and may remove from office an
alternale director so appointed Every appointment and removal of an alternate director shail
be effected by nolice to the Company in wnling signed by the appomtor and subject to any
approval required shall, unless the directors otherwise agree, take effect only upon receipt of
such written appomtment or removal at the Company's registered office

An alternate director shall not be entitled merely by virtue of being an alternate director to
receive any remuneration from the Company except that he or she may be pad by the
Company such part (if any) of the remuneration otherwise payable to his or her appointor as
such appontor may by notice in writing to the Company from time to time direct

Except as otherwise prowvided in these articles, allernate directors are deemed for all
purposes {0 be directors, are alone responsible for their own acts and defaults, are subject to
the same restrictions as theirr appotntors, and are not deemed to be agents of or for ther
appomntors  In particular, an alternate dwector is entitied to recerve notice of all meetings of
directors and of all meetings of committees of directors of which his or her appointor 1s a
member, to atlend and vole at any such meeting at which his or her appointor is not
personally present, and generally to perform all the functions of his or her appeointor as a
director 1n his or her appomntor's absence and to receive notice of all general meetings

A person who 1s an alternate director but not a director, and whose appointor 1s an eligible
dwector in respect of any decision to be taken by the directors, but such appointor 1s not
participating in the making such decision

741 may be counted as participating m any meeting of the directors for the purpose of
determining whether a quorum is present, and

7 42 shall be required to partictpate in any unanimous decision of the directors

A person who 1s an allernate director and alsc a director in his or her own nght 1s entitted, n
the absence of his or her appointor, to a separate vole on behalf of his or her appointor, In
addition to his or her own vote, on any decision of the directors (unless his or her appointor
would not be an eligible director in respect of such decision) and shall, for the purposes of
determining whether

751 aquorum is present, or

752 any decision of the directors has been made unanimously,

count as more than one director (one director in his or her own right and one director for each
appomtment he or she holds as an alternate director)

A person may act as alternate director for mere than one director

An aiternale director shall cease to be an alternate director immediately upon
771 the alternate director's appointor ceasing to be a director,

7 72 the alternate director's appointor revoking his or her appomtment,

773 the happening of any event which, If the alternate director were a director, would
cause him or her to be required to vacate such office
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The Company may pay any reasonable expenses which alternate directors properly incur and
Model Article 20 shall be amended by the addition of the words "(including alternate
directors)" immediately following the words “reasonable expenses which the directors”

SHARE CAPITAL
The share capital of the Company shall comprise Ordinary Shares and A Shares

Except as set out In these articles all Ordinary Shares and A Shares shall rank pan passu in
all respects The special nights attached to the A Shares will be as set out In these articles

On a hquidation or other return of capital event, the surplus assets avalable after payment of
the Company’s habilives shall be distnbuted to the holders of shares in the following order of
priority

831 n paying a sum equal to £X plus £100 (where X s an amount equal to the sum of
£17 75 multiphed by the number of A Shares in 1ssue at the relevant time) to be
distributed as to 0 0001% to the holders of the Ordinary Shares pro-rata according to
the number of Ordinary Shares held by them and as to the balance to the holders of
the A Shares pro-rata according to the number of A Shares held by them (the amount
distributed per A Share being the "A Share Distnibution Amount”),

832 thereafter n paying a sum equal to the A Share Distribution Amount to be distnbuted
as to 0 0001% to each holder of A Shares in respect of each A Share held and as to
the balance to each holder of Ordinary Shares in respect of each Ordinary Share
held, and

833 thereafter distnbuting the balance (if any) on a pan passu basis proportionate to the
number of A Shares and Ordinary Shares in issue as If the A Shares and the
Ordinary Shares were one class of share immediately prior to the commencement of
the winding up (in the case of a winding up) or the return of capital (in any other
case),

PROVIDED ALWAYS THAT this articte 8 3 1s subject to the hmits in article 8 7

Upon the occurrence of an Sale then, notwithstanding anyihing to the contrary mn the terms
and conditions goverming such Sale the selling holders (immediately prior to such Sale) or the
Company (as appropriate) shall procure that the Exit Proceeds (whenever received) shall be
paid into a designated trustee account and shail be distributed amongst such selling holders
in the follewing order of priority

841 inpaying the holders of all the A Shares subject to the Sale £17 75 per A Share,

8 42 thereafter in paying the holders of all the Ordinary Shares subject to the Sale £17 75
per Ordinary Share, and

843 thereafter distributing the balance (if any) on a part passu basis proportionate to the
number of A Shares and Ordinary Shares subject to the Sale as i the A Shares and
the Ordinary Shares were one class of share

On an Assel Sale the surplus assets of the Company remaining after payment of its liabilities
shall be disinbuted {to the extent that the Company I1s lawfully permitted to do so) in the order
of priority sel out in Article 8 3 (and such distribution will be made If at all possible by way of
own purchase of shares pursuant to part 18 of the Act) provided always that if it 1s not lawful
for the Company to distnbute its surplus assets in accordance with the provisions of these
articles, the Shareholders shall take any action reasonably required by the Octopus Manager
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and the Lead index Investor, acting jointly {including, but without prejudice to the generality of
this article 8 5, creating distributable profits or reserves by way of reduction of capital or such
action as may be necessary to put the Company into voluntary hquidation so that this article

applies)

Whenever the capital of the Company 1s divided inte different classes of shares the special
nghts attached to any class of shares (as detalled in these articles) may be varned or
abrogated, either whilst the Company 1s a going concern or during or in contemplation of a
winding up, with the consent in writing of the holders of 75% of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders
of that class of shares, but not otherwise To every such separate meeting all the provisions
of these Articles relating to general meetings of the Company, or to proceedings at them,
shall mutatis mutandis, apply except that

861 the necessary quorum shall be two persons, each being a member, a proxy for a
member or a duly authorised representative of a member being a corporation, at least
holding or representing by proxy one-third in nominal amount of the 1ssued shares of
the class,

862 the holders of shares of the class present in person or by proxy shall on a poll have
one vote in respect of every share held by them respectively, and

863 any holder of shares of the class present in person or by proxy may demand a poll
50% caps on Corporate Shareholders and ther Connected Persons
871 The bmitations in this article 8 7 shall apply to

a) any Shareholder that 1s a "company” for the purpose of the independence
requirement In section 296(2) of ITA (a "Corporate Shareholder”), and

b) any Shareholder that 1s a Connected Person in relation to that Corporate
Sharehaolder (a “Relevant Connected Person”)

872 Atany time, on a iquidation or other return of capital event (including the redemption
or repurchase of Shares) the aggregate amount payable to any Corporate
Shareholder and zll of s Relevant Connected Persons shall not exceed 50 per cent
of the assels of the Company available for distribution amongst the participators {(as
defined in section 454 of CTA) of the Company at that time

873 At any time, on a distnbution of any profits of the Company by way of dividend or
otherwise (including on the redemption or repurchase of Shares) no distnbution shall
be made to any Corporate Shareholder and all of its Relevant Connected Persons if,
and to the extent that, the aggregate amount that would (but for this article 8 7 3) be
payable to that Corporate Shareholder and its Relevant Connected Persons would
exceed 50% of the total amount of the profits of the Company available for
distribution at that time

874 At any time the aggregate number of votes attaching to all the Shares held by any
Corporale Shareholder and all of ts Relevant Connected Person shall be restricted o
the lower of

a) 42 99% of the veotes attaching te all Shares, and
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b) the total number of voles ihat would have been coniferred on such
Shareholders If this arlicle 8 7 4 did not apply

ALLOTMENT OF SHARES

Subject to these articles and to section 351 of the Act, all shares shall be under the control of
the diectors who may allot, grant oplions over or othenwise deal with or dispose of them to
such persons, at such times and generally on such terms and conditions they think fit

Unless otherwise determined by special resolution or article 9 15, and subject to the foliowing
provisions of {hs article 9, 1f the Company proposes to allot any shares, those shares shall
not be allotted to any person unless the Company has first offered them to all shareholders at
the date of the offer {other than any person to whom under article 12 (Prohibited Transfers)
shares may not be transferred) in proportion to ther respective holdings of shares and at the
same price and on the same terms as those shares are being offered to other persons in
accordance with the following prowisions of this article 9

If the Directors make an offer as descrbed in article 9 2 and If requested by notice in writing
(“Octopus Allocation Notice") by an Octopus Investor, the Directors shalt instead offer such
shares as would be offered to an Octopus Investor as set out in the Octopus Allocation Notice
(“Octopus Allocated Shares") to any other Octopus investor or any Addiional Qctopus
Investor specified in the Octopus Allocation Notice provided that any such Additional Octopus
Investor will be offered such shares on no less favourable ierms than those offered to the
Octopus Investors and no holder of shares other than an Additional Octopus Investor will
have any right to be offered such shares Once given an Octopus Allocation Notice shali be
wrevocable Any Addiional Ociopus Investor nominated in any Octopus Allocation Motice
shail be deemed to have the nghts and obligations of the Octopus investor who had served
the Qctopus Allocation Notice tn relation te article 9 and accordingly any notice or failure to
give notice under any of the provisions of this article 9 n relabion to any Octopus Allocated
Shares shall be binding on both the Addittonal Oclopus Investor and the onginal Cclopus
Investor who had issued the Octopus Allocalion Notice

if the Directors make an offer as described in article 9 2 and if requested by notice in writing
("Index Allocation Notice’) by an Index Investor, the Directors shall instead offer such
shares as would be offered to an Index Investor as set out in the Index Allocation Notice
{("Index Allocated Shares") to any other Index Investor or any Additional Index Investor
spectfied in the Index Alflocation Notice provided that any such Additicnal Index Investor will
be offered such shares on no less favourable terms than those offered to the Index Investors
and no holder of shares other than an Additional Index Investor will have any nght to be
offered such shares Once given an Index Allocation Nolce shall be irrevocable Any
Additional tndex Investor nomuinated in any Index Allocation Notice shall be deemed to have
the rights and obhigations of the Index Investor who had served the Index Allocation Notice 1n
relation lo article 9 and accordingly any notice or failure to give notice under any of the
provisions of this article 9 in relation to any Index Allocated Shares shall be binding on both
the Additional Index Investor and the onginal Index Investor who had issued the Index
Allocation Notice

If the Directors make an offer as descnbed in arlicle 9 2 and if requested by notice In writing
(*Accel Allocation Notice’) by an Accel Inveslor, the Direclors shall instead offer such
shares as would be offered to an Accel Investor as set oul in the Accel Allocation Notice
(“Accel Allocated Shares”) to any other Accel Investor or any Additonal Acce! investor
specified in the Accel Allocation Notice provided that any such Additional Accel Investor will
be offered such shares on no less favourable terms than those offered to the Accet Investors
and no holder of shares other than an Additional Accel investor will have any nght to be
offered such shares Once given an Accel Allocaton Neotice shall be irrevocable Any
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Additional Accel Investor nominated 1n any Accel Allocation Notice shalt be deemed to have
the nights and obhgations of the Accel Investor who had served the Accel Allocation Notice in
relation to article 9 and accordingty any notice or falure to give notice under any of the
provisions of this article @ 1n relation to any Accel Allocated Shares shall be binding on both
the Additional Accel Investor and the oniginal Accel Investor who had ssued the Accel
Allocation Notice

Any offer pursuant to articte 9 2 {"the Offer") shall be made by notice in writing and shall
specify

961 the number and class of shares offered,
962 the pnce per share at which they are offered,

963 the penodin which the Offer can be accepted ("the Offer Penod”) which shall be not
less than twenty-one and not more than thirty-five days, and

964 the mannerin which the Offer may be accepted 1in accordance with article 9 7

The Offer may be accepted by notice i wniting by the shareholder (or Additional Octopus
Investor, Additional Index Investor or Additional Accel Investor, as the case may be) to the
directors specifying the maximum number of shares which that shareholder (or Additionat
Octopus Investor, Additional Index Investor or Additionat Accel Investor, as the case may be)
wishes to accept (which may be all the shares being offered or some smaller number) K the
notice returned by the shareholder (or Additional Octopus Investor, Additional Index Investor
or Addiional Accel investor, as the case may be) fails to specify the number of shares which
he or she wishes to accept, then, untess he or she shall within the Offer Penod have
submitted a further notice which does specify that number, he or she shall be deemed to have
dechned the Offer

A vahd acceptance of the Offer may not be withdrawn, and a shareholder (or Additicnal
Octopus Investor, Additional Index Investor or Addiional Accel investor, as the case may be)
who vahdly accepts the Offer shall be obliged to subscribe for any shares allocated to him or
her in accordance with these articies

As soon as reascnably practicable after the expiry of the Offer Penod, the directors shall allot
the shares so offered to or amongst the shareholders (or Additional Oclopus Investor,
Additional Index Investor or Addihional Accel Investor, as the case may be) who have
accepted the Offer and, in the case of competiion, the shares so offered shall be allotted to
those accepting in proportion (as nearly as may be without involving fractions or allotiing to
any shareholder a greater number of shares than the maximum number applied for by him or
her) to the number of the existing shares (irrespective of class) held by them respectively

Any shares not accepted pursuant to article 9 7 or not capable of being offered except by way
of fractions and any shares released from the provisions of this article by special resolution
shall, subject to section 551 of the Act, be at the disposal of the directors as prowided for by
artricle 91, provided that, in the case of shares not accepted pursuant to article 67 or not
capable of being offered except by way of fractions

910 1 no such shares shall be 1ssued more than three months after the expiry of the Offer
Period unless the procedure set out In arlicles 9 2 1o 99 1s repeated in respect of
such shares (and so that the three months' penod contained in this article 9 10 1 shall
apply equally to any repetition of that procedure), and
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910 2 no shares shall be 1ssued at a prnice less than that at which they were offered to
shareholders pursuant to the Offer and, if the dwectors are proposing to 1ssue such
shares wholly or partly for a non-cash consideration, the cash equivalent of such
cansideration for the purposes of this article 9 10 2 shall be as reasonably determined
by the Auditors (or, If they are unable to act or decline to act, an independent firm of
chartered accountants agreed by the directors or, in the event of disagreement,
selected by the President of the Institute of Chartered Accountants in England and
Wales), upon the application of any director) who shall act as experts and not as
arbitralors and whose determination shall be final and binding on the Company and
each of its shareholders

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to the Company and are hereby excluded generally in relation to the alloimemt by the
Company of equity secunties (as defined in section 560(1) of the Act)

The provisions of articles 9 2 to 9 10 shail not apply to the 1ssue of shares in the Option Poo!

Model Article 22 shall be amended by the deletion of the words "and the direclors may
determine the terms, condiions and manner of redemption of any such shares” and their
replacement with the words "and the terms, conditions and manner of redemption shall be set
out In the articles ”

Notwithstanding any olher provision of these artictes, no share shall be issued to any infant or
bankrupt or to any person who i1s Mentally Incapable, but shares may be issued 1o trustees for
any nfant or person who 1s Mentally Incapable

The Board, acting with the approval of the Octopus Investor Director and the Index Investor
Director (in each case, if appomnted), shall in substitution of the authority given in the articles
of association of the Company adopted on 28 June 2013 be generally and unconditionally
authonsed to allot up lo 63,772 A Shares in the Company with an aggregate nominal amount
of up to £5 3722 provided that this authonty shall, unless renewed, varied or revoked by the
Company, expire on the first anniversary of the date of adoption of these articles save that the
Company may, before such expiry, make an offer or agreement which would or might require
A Shares fo be allotted and the Board may aliot A Shares in pursuance of such offer or
agreement notwithstanding that the authonty conferred by this resolution has expired In
accordance with section 570 of the Act, the Board is generally empowered lo allot equity
securties (as defined in section 560 of the 2006 Act) pursuant to the authorty conferred by
this article 9 15 as if section 561(1) of the 2006 Act did nct apply to any such allotment
Articles 9 1 to 9 10 shall not apply to any allotment of shares pursuant to this article 9 15

TRANSFER AND TRANSMISSION OF SHARES

The directors shall refuse to register a transfer of a share If it 15 made otherwise than In
accordance with these articles (including in particular in accordance with article 12 {Prohibited
Transfers), article 13 (Pre-Emption Rights) and article 15 {Tag Along)

The directors may, but shall not be obliged to, refuse to register a transfer of a share if

102 1 the share is not fully paid,

10 2 2 the transfer is not lodged at the Company’s registered office or at such other place as
the directors have appomnted,

10 23 the transfer 1s not accompanied by the certificate for the shares to which it relates, or
such other evidence as the directors may reasonably require 1o show the transferar's
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nght to make ihe transfer, or evidence of the nght of someone other than the
transferor to make the transfer on the transferor's behaif,

10 2 4 the transfer is in favour of a person or persons who i1s/are a minor,
10 2 5 the transfer s in respect of more than one class of share, or
10 2 6 the transfer 1s In favour of more than four transferees

Subject to Article 10 1, Article 10 2 and Article 12, the directors shall register any transfer of
Shares which i1s made in accordance with these Articles and the Shareholders’ Agreement

If the directors refuse to register the transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed
transfer may be fraudutent Model Article 26(5) shall not apply to the Company

Transfers of partly paid shares shall be signed by both the transferor and the transferee and
Model Article 26(1) shall be amended by the insertion of the words “and (unless the shares to
which the transfer relates are fully paid up) the transferee” at the end of that Model Article

Model Article 29 shall be amended by the insertion of the words “,or the name of the person
lo whom the shares are to be transferred in accordance with Modei Article 28" immediately
after the words “given to the shareholder before the transmittee’s name”

PERMITTED TRANSFERS

Article 13 (Pre-Emption Rights) shall not apply to the transfer of any shares made in
accordance with this article 11 which, unless prohibited by article 12 (Prohibited Transfers),
shall be permitted at any tme

A lransfer by a shareholder with the prior written consent of all the other shareholders

A transfer by a shareholder with the pnor writien unanimous consent of the Board, acting with
Invester Consent

A transfer by a shareholder

1131 to his or her spouse or to any of his or her lineal descendants (not being mmors),
and/or

11 3 2 to the trustees of any trust under which no beneficial interest in the share in question
1s or will be at any time vested In any person other than those mentioned tn article 12
(Prohibited Transfers) (or minors who are lineal descendants of the shareholder) and
under which no power of control over the voting powers conferred by such share 1s or
will at any time be exercisable by or be subject to the consent of any person other
than such trustees or the member or any other person as aferesard

A transfer where the share or shares concerned are held in the names of a trustee or
trustees, into the names of new or additional trustees on any change of trustees

A transfer to a person who 15 the beneficial owner of the share or shares concerned (provided
such person has not become the beneficial owner thereof otherwise than in accordance with
these articles)

A transfer by a shareholder pursuant to an acceptance of any offer made to that shareholder
pursuant to article 15 (Tag Along)
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A transfer to an Offeror by the Dragging Majonty who have exercised the Drag Along Right
(as set out In article 16 (Drag Along)) or by the Dragged Shareholders or by any New
Shareholder following an exercise of the Drag Along Right contained 1n that article

A transfer by any Octopus Investor to any Additional Octopus Investor
A transfer by any Index investor to any Additonal Index Investor
A transfer by any Accel Investor to any Additional Accel Investor

Subject always to the Octopus Manager's prior approval, a transfer by any person holding the
beneficial interest in any Shares, the lega!l mterest in which s held by OINL (or another
company, trust, partnership or Investment Fund which holds shares as nominee and 1s
managed by the Octopus Manager {or by any member of the Oclopus Manager Group) (a
“Nomunee")}, of such beneficial interest

11 11 1 to any person (including without mitation a SIPP (or any other form of pension which
may replace SIPPs from time to time}) on whose behalf QINL (or another Nominee)
holds or will hold the legal interest only in any Shares, or

11 11 2 to any Additional Qctopus Investor

A transfer by any company which holds shares as nominee and which 1s managed by the
Octopus Manager (including without limitation QINL) or any member of the Octopus Manager
Group to any other company, trust, partnership or fund and which 15 managed by the
Manager or any member of the Octopus Manager Group

Subject always to the Index Manager's prior approval, a transfer by any person holding the
beneficial interest in any Shares, the legal interest in which 1s held by any company, trust,
partnership or Investment Fund which holds shares as nominee and 1s managed by the Index
Manager {or by any member of the Index Manager Group) (a "Nominee")), of such beneficial
interest

11 13 i to any person on whose behalf such Nominee hoids or will hold the legal interest only
in any Shares, or

11 13 2 to any Additional Index Investor

A transfer by any company which holds shares as nominee and which 15 managed by the
Index Manager or any member of the Index Manager Group to any other company, trust,
partnership or fund and which s managed by the Manager or any member of the Index
Manager Group

Subject always 1o the Accel Manager's prior approval, a transfer by any person holding the
beneficial interest in any Shares, the legal interest in which 1s held by any company, trust,
partnership or Investment Fund which holds shares as nominee and 1s managed by the Accel
Manager {or by any member of the Accel Manager Group) {a "Noeminee")), of such beneficial
interest

11 15 1 to any person on whose behalf such Nominee holds or will hold the legal interest only
in any Shares, or

11 15 2 to any Additional Accel Investor

A transfer by any company which holds shares as nominee and which 1s managed by the
Accel Manager or any member of the Accel Manager Group 10 any other company, trust,
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partnership or fund and which 1s managed by the Manager or any member of the Accel
Manager Group

PROHIBITED TRANSFERS

Notwithstanding any other provision of these articles, no share shall be transferred to any
infant or bankrupt or to any person who

1s Mentally Incapable, or

1Is not a party to the Shareholders Agreement and has not signed a deed of adherence to the
Shareholders Agreement 1 a form reasonably acceptable to the Board, unless or to the
exient otherwise approved by the Board including the Octopus Investor Director and the Index
Investor Director (in each case, if appointed)

PRE-EMPTION RIGHTS

This article 13 shall apply n relation to any transfer of shares other than those permitted
under article 11 (Permitted Transfers) and 1s subject to the provisions of article 14 (Deemed
Transfers) and article 16 (Drag Aleng)

Subject to this article 13, if any shareholder (“the Transferor’) wishes to transfer any share or
any interest therein or to enter into any agreement to do so, then he or she shall give notice In
writing to the Company (a “Transfer Notice™), and the Company shall be consttuted his
agent for the purpose of such sale The Transfer Notice may include several shares and in
such case shall {unless otherwise stated in the Transfer Notice) operate as if it were a
separate notice in respect of each such share (except that the operation of a Transfer Notice
as a separate notice in respect of each share comprised therein shall not prejudice any Total
Transfer Condition) comprised in the Transfer Notice (“the Transfer Shares™)

The Transferor may specify In the Transfer Notice that he or she wishes to impose a condition
("Total Transfer Condition”) that unless all the Transfer Shares are sold pursuant to the
following provisions of this article 13, then none shall be sotd, faling which the Transfer
Notice shall be deemed not to contain a Total Transfer Condition A Transfer Nolice, once
given, shatl not be revocable except with the sanction of the directors and except pursuant to
article 13 6

The price at which each of the Transfer Shares shall be sold (the “Price”) shall be such sum
(f any) as has been nominated by the Transferor and agreed by the directors or (if there has
been no such nomination or In the event of disagreement} as shall be certified in wnting by
the Expert (as defined in article 13 4) to be thewr opimion of the value of each of the Transfer
Shares (or, where appropriate, of each of the Transfer Shares of each class) calculated on
the following basis

1331 by determining the sum which a willing buyer would offer to a willing seiler for all of
the shares in the captital of the Company in 1ssue on the date of the Transfer Notice,

1332 by dwviding the resultant figure between the classes of shares in proportion to the
number of shares of each class in issue on such date, and

1333 by dividing the sum attributable to the shares of the relevant class by the number of
shares of that class in 1ssue on the date of the Transfer Notice

The Expert, for the purpose of this article 13, shall be the Auditors {or, If they are unable to act
or decline to act, an independent frm of chartered accountants agreed by the Transferor and
the directors or, In the event of disagreement, selected by the Fresident of the Institute of
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Chartered Accountants in England and Wales, upon the application of the Transferor or the
directors) The Expert shall be appointed by the Company on such terms and conditions as
the Company (acting reasonably} may agree with the Expert

In so certifying the Expert shall be considered to be acting as an expert and not as an
arbitrator, and accordingly the Arbitration Act 1996 shall not apply The certiftcate of the
Expert shall be final and binding, save in the event of manifest error  The fees of the Expert
in respect thereof shall be borne by the Company, save that if the Transfer Notice is given
less than one year since the date of the last Transfer Notice given or deemed given by the
Transferor {otherwise than in consequence of death of the Transferor), or the Transferor 1s a
Bad Leaver then the Transferor shall remburse the Company in full on demand The
Transferor shall execute and delver all such documents and do all such things as the
Company may reasonably require for the purpose of appointing the Expert and establishing
the Price

In the event of a certificate being 1ssued as to the Price by the Expert, the Company shall
promplly give nolice in writing to the Transferor of the Price as so fixed, and within a period of
fourteen days after service of such notice the Transferor may by further notice in writing to the
Company revoke the Transfer Notice as to all (but not some only) of the Transfer Shares
comprised therem

The directors may within fourteen days following the date on which the Price 1s agreed or
certified, determine that instead of being offered and capable of being purchased in
accordance with the provisions of articles 13 9 to 13 15 inclusive, all of the Transfer Shares in
question shall be purchased by the Company in accordance with Part 18 of the Act and give
notice t¢ each of the shareholders to that effect (a "Buyback Notice”} and such notice shall
state the number of the Transfer Shares which the Company proposes to purchase, the Price
and the date on which completion of such purchase shall take place (“the Buyback Date")

Within seven days of the directors serving a Buyback Notice the directors shall proceed to
convene a general meeting or circulate a written resolution to approve the purchase of al! (but
not some only) of the Transfer Shares in question on the terms speciied in the Buyback
Notice and, if required, to approve a payment in respect of the purchase otherwise than out of
distributable profits or the proceeds of a fresh 1ssue of shares and in doing so the directors
shall ensure that all the requrements of the Act are expeditrously complied with  Provided
that it 13 lawfully able to do so, the Company shall be obliged to purchase the Transfer Shares
n question and the Transferor shall be obliged to sell such shares to the Company for the
Price, on the basis that the sale will be made with full title guarantee and that the Price will be
paid 1n full in cash on completton of the sale and purchase of the Transfer Shares

If the Company fails to

1391 serve a Buyback Notice within the fourteen day perniod referred to in article 13 7, or
13 9 2 complete the purchase of the Transfer Shares on or before the Buyback Date, or
13 83 itis not lawful for the Company to make the purchase,

the Company shall within fourteen days following the circumstance referred to above notfy
{"the Offer Notice™) the shareholders (other than the Transferor) of the number of the
Transfer Shares, of the Price and of whether or not the Transfer Nolice contained a Total
Transfer Condition, and invite each of the shareholders (other than the Transferor} to state in
wniting lo the Company within the period ("the Acceptance Period”) specified in the Offer
Notice (being not less than fourteen and not more than twenty-eight clear days) whether he or
she wishes to apply to purchase any, and if so what maximum number of, the Transfer
Shares
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Each Octopus Investor will be able to nominate by notice in wnting ("Octopus Assignment
Notice”) any other Octopus Investor ("Octopus Assignee”) to take up any of the Transfer
Shares so offered to that Octopus Investor and specified in the Octopus Assignment Notice to
such Gclopus Assignee (all of the members hereby waive all and any pre-emption nghts in
respect of any transfer of Transfer Shares to any such Octopus Assignee specified in any
Octopus Assignment Notice) Once given an Octopus Assignment Notice shall be rrevocable
Any Qctopus Assignee nom:nated 1n any Octopus Assignment Notice shall be deemed to
have the nghts and oblkgations of the Octopus Investor who had served the Octopus
Assignment Notice in relation to article 13 and accordingly any notice or failure to give notice
under any of the provisions of this article 13 1n relation to any Shares specified in an Octopus
Assignment Notice shall be binding on both the Octopus Assignee and the ongmnal Octopus
Investor who had 1ssued the Octopus Assignment Notice

Each Index Investor will be able to nominate by notice in wnting (“Index Assignment
Notice") any cther index Investor ("Index Assignee”) to take up any of the Transfer Shares
so offered to that Index Investor and specified In the Index Assignment Notice to such Index
Assignee {all of the members hereby waive all and any pre-emption nghts in respect of any
transfer of Transfer Shares to any such Index Assignee specified In any Index Assignment
Ngctice) Once given an Index Assignment Notice shall be rrevocable Any Index Assignee
nommated in any Index Assignment Notice shalt be deemed to have the nghts and obligations
of the Index Invester who had served the Index Assignment Notice in relation to article 13 and
accordingly any notice or fallure to give notice under any of the provisions of this article 13 In
relation to any Shares specified in an Index Assignment Notice shall be binding on both the
Index Assignee and the onginal Index Investor who had issued the Index Assignment Notice

Each Accel Investor will be able to nominate by notice in writing (*Accel Assignment
Notice”) any other Accel Investor ("Accel Assignee”) to take up any of the Transfer Shares
so offered to that Accel Investor and specified in the Accel Assignment Notice to such Accel
Assignee (all of the members hereby waive all and any pre-emption rights in respect of any
transfer of Transfer Shares to any such Accel Assignee specified in any Accel Assignment
Notice) Once given an Accel Assignment Notice shall be wrevocable Any Accel Assignee
nominated in any Accel Assignment Notice shall be deemed to have the nghts and obligations
of the Accel Invesior who had served the Accel Assignment Notice in relation to article 13 and
accordingly any notice or fallure to give notice under any of the provisions of this articte 13 in
relation to any Shares specified in an Accel Assignment Notice shall be binding on both the
Accel Assignee and the onginal Accel Investor who had issued the Accel Assignment Notice

Any shareholder or Assignee (except for (1} an Octopus Investor to the extent it has
nominated another Octopus Investor pursuant to an Octopus Assignment Notice, (1) an Index
investor to the extent it has nominated another index Investor purswant to an Index
Assignment Notice, or an Accel Investor to the extent it has nominated another Accel Investor
pursuant to an Accel Assignment Notice) who faills to reply to the Offer Notice within the
period specified for reply therein or who fails to so specify a maximum number of shares by
the end of such period shall be deemed to have declined to purchase any of the Transfer
Shares

If sharehoiders or Assignees within the Acceptance Period apply for all or {except when the
Transfer Notice contains a Total Transfer Condition) any of the Transfer Shares, the
Company shall alocate the Transfer Shares (or (if tess) as many of them as shal! be applied
for as aforesaid) to such shareholders or Assignees and, in the event of competition, then as
nearly as may be n proportion to ther respective holdings of shares (and in the case of any
Assignee, in proportion to the number of Shares specified in the Assignment Nolice), save
that no shareholder shall be obliged lo lake more than the maximum number of shares
applied for by him or her
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If any of the Transfer Shares shall not be capable of being allocated as aforesaid without
involving fractions, they shall be offered amongst those shareholders and Assignees applying
for them or some of them only in such proportions or in such manner as may be determined
by ‘ot drawn in such manner as the directors may specify

An application made pursuant to article 13 14 may not be withdrawn, and any shareholder
and Assignee making such an application shall be obliged to purchase any shares allocated
io tum or her wn accordance with these ariicles

If the Company within a penod of twenty-one days after the expiry of the Acceptance Penod
delivers or sends to the Transferor for execution a transfer or transfers of the Transfer Shares
or {except where the Transfer MNotice containg a Total Transfer Condition) some of the
Transfer Shares, the Transferor shall be bound upon payment of the Price in respect thereof
lo deliver the said transfer or transfers duly signed to the person or persons named therem as
the transferee or transferees {each a "Purchaser”) together with the relevant share certificate
or cerificates

Should any Transferor fail to sign a transfer of all or any of the Transfer Shares to a
Purchaser or fall to deliver to the Company either the relevant share certificate or certificates
or such an indemnity duly executed upon payment to the Transferor of the Pnce in regpect
thereof, the Board may authorise any Director or the secretary to execute and deliver a
transfer of all or any of the Transfer Shares to the Purchaser and te execute an appropriate
form of indemnity (as the case may be) The receipt of any director or of the secretary for the
purchase money shall be a goed discharge to the Purchaser (in cwrcumstances where it 1s
paid to the Transferor by the Company on his or her behalf), and, after his or her name has
been entered m the register of members 1n purported exercise of this power, the validity of the
proceedings shall not he questioned by any person The Purchaser or {in circumstances
where t 1s to be paid by the Company on his behalf) the Caompany may pay the purchase
money by posting a cheque {(which shall be at the nisk of the Transferor) to the Transferor at
his or her address as shown in the register of members

The Transfercr may at any time within three months of the date of expiry of the time limit set
out In article 1317 sell

13 19 1 if the Transfer Notice contained a Total Transfer Condition, alt {but not some only) of
the Transfer Shares, or

13 19 2.:f the Transfer Nobce did not contain a Total Transfer Condition, such of the Transfer
Shares as have not (otherwise than by reason of default on the part of the Transferor)
been transferred pursuant to this article 13,

to any person for an amount In respect of each not less than the Pnice Before approving any
transfer, (as to which article 12 {Prohibited Transfers) shall apply) the directors may require
the Transferor and the transferee respectively to make declarations pursuant to the Statutory
Declarations Act 1835 that the consideration paid by the transferee in respect of each of the
shares in question 1s not less than the Price and 1s not subject to any deduction or rebate  If
the Transferor cannot find a buyer at the Price, he or she may give a new Transfer Notice

DEEMED TRANSFERS

The prowvisions of this article 14 shall apply to all shares and Model Article 28 1s subject to this
articie 14

Bartkruptcy
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A transmittee entitled to a share in consequence of the bankruptcy of a shareholder shall be
deemed to have given a Transfer Notice, upon the date of bankruplcy, in respect of all the
shares then registered in the name of the bankrupt shareholder and in respect of all shares
which the bankrupt shareholder 1s then entitied to have reqistered in his or her name Model
Articles 27 and 28 shall be modified accordingly

Death

A transmittee entilled (whether as personal representative, beneficiary or otherwise) to a
share in consequence of the death of a shareholder shall be deemed to have given a Transfer
Notice, upon the day after the date 6 months following the date of death of the shareholder
concerned, In respect of all the shares then registered in the name of the deceased
shareholder and In respect of all shares which the deceased shareholder 15 then entitied to
have registered in his or her name, other than any shares which

14 21 are o be transferred in accordance with article 11 (Permitted Transfers), and

14 2 2 which the direciors are oblhged to register pursuant to article 10 (Transfer and
Transmiss:on of Shares),

a transfer in respect of which has not later than the date 6 months following the date of death
of the shareholder concerned been lodged with the directors for registration  Model Arlicles
27 and 28 shail be medified accerdingly

Mental Incapacity

A shareholder who becomes Mentally Incapable shall be deemed to have given a Transfer
Notice, upon {he date of his or her admission to hospital or the date of any relevant order {as
the case may be), in respect of all the shares then registered in his or her name and in
respect of all shares which he or she 1s then entitled to have registered in his or her name

Previously Permitted Transfers

A shareholder which is the trustee of any trust falhng within article 11 32 (and who has
acquired shares pursuant to article 11 3 2) and in respect of which the terms of such {rust are
amended such that 1t no longer falls within article 11 3 2 shall be deemed to have given a
Transfer Notice, upon the date on which the terms of such trust are amended, i respect of
the shares in question and in respect of any shares 1ssued by way of bonus thereon and in
respect of any shares into which the shares in question and any shares 1ssued by way of
bonus thereon may have been sub-divided, consolidated or converted)

A shareholder who has acquired shares pursuant to article 11 3 and in respect of whom the
person by whom such shares were transferred or first transferred (as the case may be)
pursuant to article 11 3 (or any intermedsate transferor of such shares pursuant to article 11 3)
1s deemed under this article 14 to have given a Transfer Notice, shall also be deemed to have
given a Transfer Notice, at the same time, In respect of the shares 1n questien and in respect
of any shares 1ssued by way of bonus thereon and in respect of any shares mnto which the
shares in question and any shares 1ssued by way of bonus thereon may have been sub-
divided, consolidated or converted

Leavers
Save with the prior wrnitten consent of (i} shareholders holding not less than 75% of the
Shares in 1ssue from time to time, or {n) the Board, acting with Investor Consent, where any

shareholder or former shareholder who is employed by the Company (or a Member of the
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same Group as the Company from time to time) (an "Employee”) ceases to be an employee
of the Company (or any Member of the same Group as the Company from time to time) other
than by reason of his or her death

146 1 the Employee, and
1462 each direct or indwrect Permitted Transferee of the Employee,

shall be a “Leaver” for the purposes of these articles and shall be deemed to have given a
Transfer Notice, upon the date on which the Employee’s employment terminates, in respect of
all of the Leaver Transfer Shares then registered 1n his or her name and i respect of all
shares which he or she 1s then entitled to have registered in tus or her name  This arlicle 14 6
will not apply to the Excluded Shares

Any Leaver other than a Bad Leaver shzall be a “Good Leaver”
A Leaver shall be a “Bad Leaver” where the Employee’s employment terminates
14 8 1 as a result of dismissal for any act of fraud or dishonesty; or

1482 as a result of summary dismissal for gross misconduct in accordance with the terms
of the Employee's service agreement or other contract of employment, or resignation
from the Employee's employment in circumstances which, under the terms of the
Employee’'s service agreement or other contract of employment, justify summary
dismissal for gross misconduct, or

1483 inthe case of an Employee who 1s not a Founder, as a result of dismissal which does
not constitute unfarr dismissal (unless the dismissal was a result of redundancy,
death, permanent disability or permanent incapacity through ill health), and

148 4 n the case of a Founder, resignation during the two year penod commencing on the
Date of Adoption (unless the resignation 1s as a result of death, permanent disability
or permanent incapacity through ill health),

In each case, unless or to the extent otherwise determined in wnting by the Board, acting with
Investor Consent

All volting nights attached to a Bad Leaver's Leaver Transfer Shares shall be suspended with
effect from the date on which he or she becomes a Bad Leaver Notwithstanding such
suspension, the holder of the shares concerned shall have the rnight 1o receive notice of, and
to attend, all general meetings, but shall have no right to vote either in person or by proxy All
voting rnights attached to such shares shall be automalically restored on completion of any
transfer of the shares pursuant to article 13

Effect of a deemed Transfer Notice

Article 13 {Pre-emption Rights) shail apply in respect of any Transfer Notice deemed to be
given pursuant to this articte 14 but

14 10 1 the shareholder who s deemed to have given such Transfer Notce shall not,
notwithstanding any other provision of these articles, be entiled to revoke the

Transfer Notice, and

14 10 2 the Transfer Notice shall be deemed not to be given subject to a Total Transfer
Condition, and
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14 10 3 where the Transfer Notice 1s deemed to be given by a2 Good Leaver the Price shall be
determined in accordance with article 13 3, or

14 10 4 where the Transfer Notice 1s deemed to be given by a Leaver who is a Bad Leaver,
the Price shall be the lower of

a) the Issue Price, or
b) the Price determined in accordance with article 13 3,

in each case, unless or to the extent otherwise determined in writing by the Board, acting with
Investor Consent

TAG ALONG

Notwithstanding the prowisions of article 13 (Pre-Emption Rights) but subject to the provisions
of article 16 7, no sale or transfer of any shares (a "Relevant Transaction”) may be made or
vahdly registered if as a result of such sale or transfer a Relevant Interest 1s obtained by a
person (or persons acling in concert) where such person(s) did not have a Relevant interest
immedately pnor to the Relevant Transachon, unless the transferor shall have procured a
wrilten offer complying with the provisions of article 15 2 to have been made by the proposed
transferee (or any person or persons acting in concert with 1t) ("the Proposed Transferee’) to
all the other shareholders to acquire their entire holdings of shares

The offer referred to in article 15 1 shall be on terms that

1521 1t will be open for acceptance for a period of at least 28 days following the making of
the offer,

152 2 each shareholder to whom it 1s made shall be entitled to receive for each of the
shares held by him or her, a sum equal to the aggregate consideraticn offered by the
Propesed Transferee for all the issued shares (excluding any consideration
attnibutable to accruals or arrears of dividends), divided by the number of shares in
issue ("the Offer Price”),

152 3 the purchase of any shares in respect of which such offer 1s accepted shall be
completed at the same time as the Relevant Transaction,

and otherwise on the same terms for all shareholders (including, but without hmitation, as to
the form and time of satisfaction of the consideration (and for this purpose any offer which
provides for any warranties or indemnities (other than warranties as to tile and capacity) or
restrictive covenants from some, but not all, shareholders shall be deemed to comply with this
article 15 2)

Any offer made pursuant to article 15 2 shall be deemed to be rejected by any shareholder
who does not accept it in accordance with its terms within the 28 day period specified

For the purposes of article 152, the aggregate consideration offered by the Proposed
Transferee for ail the 1ssued shares shall be deemed o inciude any consideration, in cash or
otherwise which, having regard to the substance of the transaction as a whole, may
reasonably be regarded as part of such consideration

For the purposes of this article 15, the certificate of the Auditors ((or, If they are unable to act
or dechne to act, an independent firm of chartered accountants agreed by the Proposed
Transferee and the Directors or, in the event of disagreement, selecled by the President of
the Institute of Chartered Accountants in England and Wales, upon the application of any

35



16

16 1

16 2

163

16 4

165

Proposed Transferee) as to the value attributable to any part of the consideration offered by
the Proposed Transferee which 1s proposed to be satisfied other than in cash and/or as to the
Offer Price shall be final and binding and in so certifying such Auditors or independent firm of
chartered accountants {as the case may be) shall be considered to be acting as experts and
not as arbitrators and accordingly the Arbitration Act 1996 shall not apply

DRAG ALONG

Subject to article 16 2, if the Dragging Majanty propose to sell the legal or beneficial interest
in therr entire holdings of shares at an arm’s iength price to a person (or persons acting n
congert) with whom none of them i1s Cennected (the "Offeror"), the Dragging Majonty shall
have the option to require all the other shareholders (the "Dragged Shareholders”) to sell
and transfer ther entire holdings of shares to the Offeror (or as the Offeror shall direct) with
full title guarantee 1IN accordance with this article 16 (ihe "Drag Along Right”)

The Dragging Majoriy may exercise the Drag Along Right by giving written notice (“the Drag
Along Notice") 1o that effect at any time before the transfer of the Dragging Majonity's shares
to the Offeror The Drag Aleng Notice shall specify

1621 that the Dragged Shareholders are required to sell and transfer thewr entire holdings
of shares (“the Dragged Shares") pursuant to this article 16,

16 2 2 the person to whom they are to be sold and transferred (and the Offeror, if different),

16 2 3 the consideration (in cash or otherwise) for which each of the Dragged Shares Is to
be transferred, shall take the same form and shall be satsfied at the same time or
otherwise on the same terms as the consideration offered by the Offeror for the
Dragging Majonty's shares and shall be that to which they would be entitled If the
total consideration proposed to be paid by the Offeror were distnibuted to the holders
of the Dragged Shares and the Dragging Majority's Shares in accordance with the
provisions of Arlicle 8 4 (and for the purposes of this article the provisiens of articles
15 4 and 15 5 shali apply mutatis mutandis), and

16 24 the proposed date of transfer (which may be the date of service of the Drag Along
Notice or a later date)

A Drag Along Notice once given shall be irevecable but shall lapse (and the obligations
thereunder shall lapse) in the event that for any reason the Dragging Majonty do not transfer
their entire holdings of shares to the Offeror or the Offeror's nominee not later than the date
specified as the date for completion of the sale and purchase of shares pursuant to
acceptance of the Drag Along Right, unless the holders of at least 50% in number of the
Dragged Shares and the Draggng Majonty agree otherwise  The Dragging Majorily may
serve further Drag Along Notices if any particuiar Drag Along Notice lapses

Subject to article 16 3, each of the Dragged Shareholders shall be bound to transfer his or her
entire holding of shares in accordance with the provisions of the Drag Along Notice

If any Dragged Shareholder fails to complete the sale of any of his or her shares pursuant to
the Drag Along Notlice or otherwise fails lo take any action required of lim or her under the
lerms of the Drag Along Right, the direclors (or any of them) may authonse any person to
underiake on s or her bebalf any other action required under the terms of the Drag Along
Right In particular (but without mitation) the directors and the Company shall have the same
rights as given to them under article 13 18 (apphed mutatis mutands)
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If any person after the giving of a Drag Aleng Notice becomes a shareholder pursuant to the
exercise of a pre-existing option or other right to subscribe for or otherwise acquire shares ("a
New Shareholder”), provided that it has not lapsed, the Drag Along Notice shall be deemed
also to have been served upon the New Sharehoider forthwith upon him or her becoming a
shareholder and the New Shareholder shall thereupon be bound to sell and transfer all such
shares acquired by lhim or her to the Offeror or as the Offeror may direct and the provisions of
this article shall apply mutatis mutandis to the New Shareholder save that, if the shares in
question are acquired after the sale of the Dragged Shares has been completed, completion
of the sale of the New Shareholder's shares shall take place immediately upon him or her
acquiring the shares

If the Dragging Majority exercise the Drag Along Right, it shall not be necessary for the
Dragging Majonty first to have complied with the provisions of article 15 (Tag Along}

Transfers of Shares pursuant o exercise of the Drag Along Right shall not be subject to
article 13 (Pre-Emption Rights)

PARTLY PAID UP SHARES, LIENS, CALLS AND FORFEITURE

Model Article 21 shall not apply to the Company Subject to the articles the Company may
issue shares which are il paid, partly paid or fully paid up

The Company has a hen (“the Company's hien") over every share, whether or not fully paid,
which is registered 1n the name of any person indebted or under any hability to the Company,
whether he s the scle registered holder of the share or one of several joint holders, for all
monies payable by him {either alone or jointly with any other person) to the Company,
whether payable iImmediately or at some time in the future

The Company's hen over a share takes priority over any third party's interest in that share and
extends to any dividend or other money payable by the Company in respect of that share, and
(if the hen s enforced and the share 1s sold by the Company) the proceeds of sale of that
share

The directors may at any tme decide that a share which 1s or would otherwise be subject 1o
the Company's lien shall not be subject to it, either wholly or in part

Modet PLC Article 53 shall apply to the Company and shall govern the enforcement of the
Company's lien, save that

17 51 in Medel PLC Article 53(2)(c) the word “clear” shall be inserted between the words
*14™ and "days”, and

17 52 n Model PLC Article 53(4)(h) the words “a suttable indemmnity” shall be deleted and
replaced by the words "an indemnity in a form reasonably satisfactory to the
directors” and the words "over the shares before the sale for any money payable m
respect of the shares” shall be deleted and replaced by the words “for any money
payable (whether payable i/mmedately or at some time in the future) as existed upon
the shares before the sale in respect of all shares registered in the name of such
person {whether as the sole registered holder or as ane of several joint holders)"

Model PLC Article 54 shall apply to the Company and shall govern the serving of call notices,
save that in Model PLC Article 54 (2)(a) the words "sum unpaid on that member’s shares
(whether as to the share’s nominal value or any amount payable to the Company by way of a
premium)” shall be deleted and replaced by the words "amount of his indebtedness or liability
to the Company”
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Model PLC Article 55 shall apply to the Company and shall govern shareholders’ hability o
pay calls

A call notice need not be 1ssued in respect of sums which are specified, In the terms on which
a share 15 1ssued, as being payable to the Company 1n respect of that share on allotment, on
the occurrence of a particular event, or on a date fixed by or in accordance with the terms of
1Issue  But if the due date for payment of such a sum has passed and it has not been paid,
the holder of the share concerned I1s treated in all respects as having faled {o comply with a
calt notice in respect of that sum, and 1s hable to the same consequences as regards the
payment of interest and forferture

Model PLC Article 57 shall apply to the Company and shall govern the automatic
consequences of falure to comply with a call notice

A notice of intended forfeiture

17 10 1 may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,

17 10 2 must be sent to the holder of that share (or all the joint holders of that share) or to a
transmittee of that holder,

17 10 3 must require payment of the call and any accrued interest and all expenses that may
have been incurred by the Company by reason of such non-payment by a date which
1s not less than 14 clear days after the date of the notice,

17 10 4 must state how the payment is to be made, and

17 10 5 must state that if the notice 1s not complied with, the shares in respect of which the
call 1s payable will be liable 10 be forfeited

Model PLC Article 59 shall apply to the Company and shall govern the directlors' power to
forfert shares

Model PLC Article 60 shali apply 1o the Company and shall govern the effect of forfeiture

Model PLC Articte 61 shall apply to the Company and shall govern the procedure following
forferture

Model PLC Ariicle 62 shall apply to the Company and shal! govern the surrender of shares
WRITTEN RESOLUTIONS

Whitten resolutions of the Company may be proposed by the directors in accordance with
section 291 of the Act The shareholders may require the Company lo circulate a written
resolution in accordance with section 292 to 295 of the Act

For the purposes of section 297 of the Act, a written resolution will lapse If 1t 1s not passed
before the end of such period as the drectors may determine (provided such pernicd Is
detalled on the copy of the resolution circulated pursuant to section 291 of the Act), but in the
absence of such determination the penod shall be 28 days beginning with the crrculation date
of the resolution

In the case of a shareholder which is a body corporate, the signature of a director or the
secretary and, in the case of joint holders of a share, the signature of any one of such joint
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holders, shall be sufficient for the purpose of signifying a shareholder's agreement to a written
resolution

GENERAL MEETINGS
In accordance with the Act, the Company is not required to hold an annual general meeting

Meodel Article 41(5) shall be amended by the insertion of the words "but otherwise it shall not
be necessary to give any notice of the meeting " at the end of that Model Article

The quorum for a general meeting shall be two members present in person or by proxy

Subject to any special nghts or restnctions as to voling attached to any share by or In
accordance with these articles, on a show of hands every member who {(being an individual)
1s present in person or (being a corporation) 1s present by a duly authornsed representative,
not being himself a member enttled to vote, shall have one vole and on a poll every member
(or his proxy) shall have one vote for every share of which he 1s the holder This article 1s
subject to the mits in article 8 7

POLL VOTES

A poll may be demanded by any Qualfying Person present and entitled to vote at the
meeling Model Article 44(2) shali not apply to the Company

Model Article 44(3) shall be amended by the insertion of the words "A demand so withdrawn
shall not invalidate the result of a show of hands declared before the demand was made " at
the end of that Model Article

PROXY NOTICES

Proxies may only vahdly be appointed by a proxy notice which 1s delivered to the Company
not less than 48 hours before the time appointed for the holding of the meeting or adjourned
meeting to which they relate, in accordance with the articles and any mstructions contained in
the notice of the general meeting to which they relate  Model Article 45(1) shall be amended
accordingly

The Company may require proxy notices to be delivered in a particular form, and may speciy
different forms for different purposes if the Company does specify a parlicular form of proxy
notice 1t shall set out the form of such proxy noltice in the notice convening the meeting to
which the proxy notice relales Model Article 45(2) shall be amended accordingly

Model Article 46(4) shall be amended by the insertion of the words "satisfactory to the
directors” immediately after the words “it must be accompanied by wntten evidence”

DIVIDENDS

Unless the terms on which shares are 1ssued, speciiy otherwise, it must be paid by reference
to each shareholder’'s holding of shares on the date of the resolution or decision to declare or
pay il, declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and apportioned and paid proportionally to the amounts paid up on the
shares during any portton or portions of the period in respect of which the dividend 1s paid
Model Article 30 shall be amended accordingly This article 1s subject to the himits 1in article
87

For the purposes of calculating dividends, no account I1s to be taken of any amount which has
been paid up on a share m advance of the due date for payment of that amount
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If a share 1s subject to the Company’s lien and the directors are entitied to issue a lien
enforcement notice 1n respect of 1it, they may, instead of 1ssuing a lien enforcement notice,
deduct from any dividend or the sum payable in respect of the share any sum of maney which
IS payable to the Company to the extent that they are enhitled to require payment under a hen
enforcement notice  Money so deducted must be used to pay any of the sums payable in
respect of that share The Company must notify the disinbution recipient in writing of the facl
and amount of any such deduction, any non-payment of a dividend or other sum payable in
respect of a share resulting from any such deduction, and how the money deducled has been
apphed

MISCELLANEOUS

All prowisions contained in the Company’s memorandum prior to 1 October 2009 which are to
be treated as part of the arlicles by virtue of section 28 of the Act shall not apply to the
Company and shall not form part of the articles

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company or by these articles or as required or permitted pursuant 1o the Shareholders'
Agreement, no person s entitled o inspect any of the Company's accounting or sther records
or documents merely by virtue of being a sharehoider Model article 50 shall not apply to the
Company

Model PLC Article 44 shall apply to the Company and shall govern the payment of
commissions on subscriptions for shares

Model PLC Article 51 shall apply to the Company and shall govern the issue of share
warrants

Model PLC Article 69 shall apply to the Company and shall govern the procedure of disposing
of fractions of shares

Model Article 24(2){c) shall be amended by the deletion of the words "that the shares are fully
paid, and” and therr replacement with the words “the amount or respective amounts paid up
on those shares, and”

Model Article 25(2){c) shall be amended by the inserticn of the words “and all reascnable
expenses” immedalely following the words “payment of a reasonable fee”

A capitalised sum which was appropriated from profits available for distnbution may be
applied in or towards paying any amounts unpaid on existing shares held by the persons
entitled, or in paying up new debentures of the Company which are then allotied credited as
fully paid to the persons entitled or as they may direct Model Article 36(4) shall be amended
accordingly

NOTICES

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

2411 f properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after i1 was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable inlernational overnight couner addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the tme of sending and
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the sending party receives a confirmaton of dehvery from the couner service
provider),

2412 f properly addressed and delivered by hand, when 1t was gwen or left at the
appropnate address,

241 3 f properly addressed and sent or supphed by electronic means, 24 hours after the
document or information was sent or supplied, and

24 1 4 f sent or supphed by means of a website, when the matenal 1s first made avallable on
the website or (if later) when the recipient recewves (or 1s deemed to have received)
notice of the fact that the materiai 1s availlable on the website

For the purposes of this article, no account shall be taken of any part of a day that is not a
business day

In proving that any notice, document or other information was properly addressed, il shall be
sufficient to show that the notice, document or oiher information was delivered to an address
permitted for the purpose by the Act

INDEMNITY & INSURANCE

Subject to the Companies Acts, but without prejudice to any indemnily te which a relevant
officer 1s otherwise entitled

2511 each Relevant Officer shall be indemnified cut of the Company's assets against all
costs, charges, losses, expenses and habililes incurred by him or her as a Relevant
Officer in the actual or purported execution and/or discharge of his or her duties, or in
relation to them and in relation to the any Relevant Company's aclivilies as trustee of
an occupational pension scheme (as defined in section 235(6) of the Act), including
(in each case) any hability incurred by him or her in defending any civil or crirminal
proceedings, in which judgment 1s given in hus or her favour or in which he or she 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his or her part or in connection with any
apphication in which the court granis him or her, in his or her capacity as a Relevant
Oftficer, relief from habihty for neghgence, default, breach of duty or breach of trust in
relation 1o any Relevant Company's affairs, and

2512 the Company may provide any Relevant Officer with funds 1o meet expenditure
incurred or to be mncurred by him or her in connection with any proceedings or
apphcation referred to in article 25 1 1 and otherwise may take any action to enable
any such Relevant Officer to avoid incurnng such expenditure

The directors may decide to purchase and mamtain insurance, at the expense of the
Company, for the benefit of any Relevant Officer in respect of any Relevant Loss

Model Article 52 (save for Model Article 52(2)) and Model Article 53 shall not apply to the
Company

In this article 25

“Relevant Company” means the Company, any holding company or parent underiaking (as
defined in secticns 1159 and 1162 of the Act) from time to time of the
Company or In which the Company or any such holding company or
parent undertaking or any of the predecessors of ihe Company or of
any such holding company or parent undertaking has or had at any
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time any interest, whether direct or indirect, or which 1s or was at any
time in any way alled to or associated with the Company or any
subsidiary or subsidary undertaking (as defined in section 1159 and
section 1162 of the Act) of the Company or of such other company or
undertaking,

"Relevant Loss" means any loss or hability which has been or may be incurred by a
Relevant Officer In connection with that Relevant Officer's duties or
powers m relation to any Relevant Company or any pension fund or
employees’ share scheme of any Relevant Company, and

"Relevant Officer” means any director or other officer or former director or other officer
of any Relevant Company (including any company which I1s a trustee
of an occupationa!l pension scheme (as defined by section 235(6) of
the Act), but excluding in each case any person engaged by the
Relevant Company) as auditor (whether or not he 1s also a director or
other officer), to the extent he acts in his capacily as auditor)

CONVERSION OF A SHARES

A holder of A Shares may at any time, by notice in writing to the Company (a "Conversion
Notice"), require the conversion of ali or some only of the A Shares held by it into Ordinary
Shares

Those A Shares specified n a Conversion Notice shall convert automatically on the date such
Conversion Notice 15 served on the Company unless the Conversion Notice states that
conversion s to be effective on some later date, or when any conditions specified in the
Conversion Notice have been fulfilled, in which case conversion shall take effect on that later
date, or when such cenditions have been fulfilied (as the case may be) (the "Conversion
Date")

Within five (5) Business Days after the Conversion Date each holder of the relevant A Shares
shall deliver the certificate (or an indemnity in a form reasonabiy satisfactory to the Board in
respect of any lost certificate(s)) In respect of the shares being converted lo the Company at
its registered office for the tme being

If a conversion 1s subject to any condition(s} specified in the Conversion Notice being fulfilled,
if such condition(s) has not been satisfied or waived by the relevant holder in wnting by the
Conversion Date such conversion shall be deemed not to have occurred

Notwithstanding the provisions of this Article 26 all of the A Shares shall automatically convert
inte Crdinary Shares immediately upon the occurrence of a Qualfying Listing Any such
conversion will only be effective immediately prior to such Qualifying Listing (and "Conversion
Date” shall be construed accordingly) and, f such Qualbfying Listing does not become
effective or does not take place, such conversion shall be deemed not to have occurred

On the Conversion Date, the relevant A Shares shall without further authorty than is
contamned in these Articles stand converted into Ordinary Shares on the basis of one Ordinary
Share for each A Share held (subject lo adjusiment to take account of any Adjustment Event)
(the "Conversion Rate") and the Ordinary Shares resulting from that conversion shall in all
respects rank pari passu with the existing 1ssued Ordinary Shares

The Company shall on the Conversion Date enter the holder of the converted A Shares on
the register of members of the Company as the holder of the appropriale number of Ordinary
Shares and, subject to the relevant holder delivering its certificate(s) {or indemnity) in respect
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of the A Shares, the Company shall within ten (10} Business Days of the Conversion Date
forward to such holder of A Shares by post to his address shown 1n the register of members,
free of charge, a definitive certificate for the appropnate number of fully paid Ordinary Shares
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