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Written Resolutions of the Company
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act”), the directors of the Company
propose that the following resolutions are passed as (in respect of resolutons 2 and 3) ordinary
resolutions and (in respect of resolutions 1 and 4} special resolutions (“Resolutions”)

1. SPECIAL RESOLUTION

THAT, the regulations contained in the printed document attached to this resolution be
approved and adopted as the articles of association of the Company 1n substitution for and to
the complete exclusion of the existing articles of association of the Company

2. ORDINARY RESOLUTION

THAT, subject to the passing of the special resolution {resolution 1) above, the existing share
capital of the Company be and is hereby re-designated in the following manner

{a) the 488,000 Preference Shares held by Finance Yorkshire Seedcorn LP, and
{b) the 501,667 Preference Shares held by Finance Yorkshire Equity LP,

each be re-designated as B Ordinary Shares, 1n each case, having the rights and being subject
to the restrictions set out in the Articles of Association of the Company as adopted pursuant to
resolution 1

3. ORDINARY RESOLUTION

THAT, the directors of the Company be authonsed {generally and unconditionally) pursuant to
section 551 of the Act to exercise all the powers of the Company to allot shares in the
Company and to grant nghts to subscribe for or to convert any secunty into such shares
("Allotment Rights”) on the terms set out therein, but so that

{a} the maximum amount of shares that may be allotted or made the subject of
Allotment Rights under this authonty are

0] 14,185,675 ordinary shares of £0 01 each, and
{n) 2,407,003 A ordinary shares of £001 each,

{b)  this authority shall expire on 31 January 2016 unless previously revoked, varied or
extended,
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{¢) the Company may make any offer or agreement before such expiry which would or
might require shares to be allotted or Allotment Rights to be granted after such
expiry, and

(d)  all unexercised authonties already vested in the directors as at the date of this
resolution to allot shares or to grant Allotment Rights, or to allot relevant securities
(as defined in the Act), are revoked

4. SPECIAL RESOLUTION

THAT, the directors of the Company be generally empowered, pursuant to section 570 of the
Act, to allot equity securities (as defined in section 560 of that Act), pursuant to the authonty
conferred on them by the resolution 3 above), as If section 561(1) of that Act did not apply to
any such allotment, provided that this power

(a) 1s imited to the allotment of equity secunities as set out in resolution 3(a} above,
and

(b)  shall expire on the date set out in resolution 3(b) above (unless renewed, vaned or
revoked by the Company prior to or on that date) save that, before the expiry of
this power, the Company may make any offer or agreement which would or might
require equity securities to be allotted after such expiry

AGREEMENT

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

The undersigned, the persons entitled to vote on the Resolutions on the Circulation Date referred to
above, hereby irrevocably agreed to the Resolutions

Signed

for and on behalf of Finance Yorkshire Equity LP

Date

Signed

for and on behalf of Finance Yorkshire Seedcorn LP

Date
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(©

(d)

the Company may make any offer or agreement before such expiry which would or
might require shares to be allotted or Allotment Rights to be granted after such
expiry, and

all unexerased authonties already vested in the directors as at the date of this
resolution to ailot shares or to grant Allotment Rights, or to allot relevant secunties
(as defined in the Act), are revoked

4, SPECIAL RESOLUTION

THAT, the directors of the Company be generally empowered, pursuant to section 570 of the
Act, to allot equity secunties (as defined in section 560 of that Act), pursuant to the authonty
conferred on them by the resolution 3 above), as If section 561(1) of that Act did not apply to
any such allotment, provided that this power

(@)

(b)

AGREEMENT

15 imited to the allotment of equity secunties as set out In resolution 3(a) above,
and

shall expire on the date set out In resolution 3({b) above (unless renewed, vaned or
revoked by the Company prior to or on that date) save that, before the expiry of
this power, the Company may make any offer or agreement which would or might
require equity secunities to be allotted after such expiry

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

Resolutions

The undersigned, the persons entitled to vote on the Resolutions on the Circulation Date referred to

above, hereby irrevoca

Signed

agreed to the Resolutions

for and on behalf of Finange Yorkshire Equity LP

Date

Signed

20815

for and on behalf of Finance Yorkshire Seedcorn LP

Date
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FFREES FAMILY FINANCE UMITED

{the “Company”}

Written Resolutions of the Company

Circulation date ("Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the directors of the Company
propose that the following resoluticns are passed as {(in respect of resolutions 2 and 3) ordinary
resolutions and (in respect of resolutions 1 and 4) speaial resolutions (“"Resolutions”)

1. SPECIAL RESOLUTION

THAT, the regulations contained in the printed document attached to this resolution be
approved and adopted as the articles of association of the Company in substitution for and to
the complete exclusion of the existing articles of association of the Company

2. ORDINARY RESOLUTION

THAT, subject to the passing of the special resolution (resolution 1) above, the existing share
capital of the Company be and 1s hereby re-designated in the following manner

(a} the 488,000 Preference Shares held by Finance Yorkshire Seedcorn LP, and
{b) the 501,667 Preference Shares held by Finance Yorkshire Equity LP,

each be re-designated as B Ordinary Shares, in each case, having the nghts and being subject
to the restnictions set out in the Articles of Association of the Company as adopted pursuant to
resolution 1

3. ORDINARY RESOLUTION

THAT, the directers of the Company be authonised {generally and unconditionally) pursuant to
section 551 of the Act to exercise all the powers of the Company to allot shares in the
Company and to grant nghts to subscnbe for or to convert any secunty into such shares
("Allotment Rights™) on the terms set out therein, but so that

(@  the maximum amount of shares that may be allotted or made the subject of
Allotment Rights under this authority are

)] 14,185,675 ordinary shares of £0.01 each, and
() 2,407,003 A ordinary shares of £0 01 each,

(b)  this authonty shall expire on 31 January 2016 unless previously revoked, varied or
extended,
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{¢) the Company may make any offer or agreement before such expiry which would or
mught require shares to be allotted or Allotment Rights to be granted after such
expiry, and

(d} all unexercised authonties already vested in the directors as at the date of this
resolution to allot shares or to grant Allotment Rights, or to allot relevant secunties
{as defined in the Act), are revoked

4, SPECIAL RESOLUTION

THAT, the directors of the Company be generally empowered, pursuant to section 570 of the
Act, to allot equity secunties (as defined in section 560 of that Act), pursuant to the authonty
conferred on them by the resolution 3 above}, as if section 561(1) of that Act did not apply to
any such allotment, provided that this power

(a) 15 hmited to the allotment of equity securities as set out in resolution 3(a) above,
and

(b)  shall expire on the date set out in resolution 3(b} above (unless renewed, vaned or
revoked by the Company prior to or on that date) save that, before the expiry of
this power, the Company may make any offer or agreement which would or might
require equity securities to be allotted after such expiry

AGREEMENT

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

The undersigned, the persons entitled to vote on the Resolutions on the Circulation Date referred to
above, hereby irrevocably agreed to the Resolutions

Signed
for and on behalf of Finance Yorkshire Equity LP

Date

Signed

for and on behalf of Finance Yorkshire Seedcorn LP

W o%/ (5
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D2

for and on behalf of Nesta Investment Management LLP

Signed

as FCA authorised investment manager of

Nesta Impact Investments 1 LP

Date 2 A‘a"‘r 2015

Signed

for and on behalf of LBS Innovation Ltd
as investment manager of

The Technology and Innovation Fund LP
Date

Signed

Alexander Letts

Date

Signed
Stephen Woodford

Date
Signed
Nigel Medhurst

Date
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Signed

Peter Simpson

Date

Signed
Chris Procter

Date

Signed

Doug Bonnar

Date

Signed

Alan Hughes

Date -

Signed

Paul Neale

Date

Signed

Kevin Parry

Date
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Signed
for and on behalf of Nesta Investment Management LLP
as FCA authonsed investment manager of

Nesta Impact [nvestments 1 LP

Date

T =

Signed Thone Caiptad
for and on behalf of LBS Innovation Ltd
as Investment manager of

The Technology and Innovation Fund LP

- 21 / ox/ 15

Signed
Alexander Letts

Date

Signed
Stephen Woodford

Date
Signed
Nigel Medhurst

Date
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Signed
for and on behalf of Nesta Investment Management LLP
as FCA authonsed investment manager of

Nesta Impact Investments 1 LP

Date

Signed
for and on behalf of LBS Innovation Ltd
as investment manager of

The Technology and Innovation Fund LP
Date

Signed H\/\A’-\

Alexander Letts

we 41 [03)5

Signed
Stephen Woodford

Date

W
Signed L

Nigel Medhurst

Date 7 | / 08/ 15




Company Number (7516554

Signed
for and on behalf of Nesta Investment Management LLP
as FCA authonsed investment manager of

Nesta Impact Investments 1 LP

Date

Signed

for and on behaif of LBS Innovation Ltd
as investment manager of

The Technology and Innovation Fund LP
Date

Signed

Alexander Letts

Date

Signed
Stephen Woodford

Date Z | 03//5

Signed
Nigel Medhurst

Date
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Signed

Peter Simpson
Date

[

Signed
Chris Procter

Date
Signed
Doug Bonnar

Date

. .
1 LI I

Signed

Alan Hughes ﬂ y é

17%@‘5.

Date

Signed

Paul Neale
Date

Signed
Kevin Parry

Date
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Signed
Peter Simpson

Date

Signed
Chris Procter

Date

Signed
Doug Bonnar

Date yA [ 0‘2/”70‘ 5

Signed
Alan Hughes

Date

Signed

Paul Neale
Date

Signed
Kevin Parry

Date
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N

Signed

Peter Simpson

we 1 /oy/ 5

Signed
Chris Procter

Date

Signed

Doug Bonnar
Date

Signed

Alan Hughes
Date

Signed QQ&Q,

Paul Neale

%Iﬁz 5

Signed
Kevin Parry

Date Z— i, Oj IS
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Signed

Justin Dowley

Date

Signed

7_'/?//3’“\

far and on behalf of Rowanmoor Trustees Limited

Date

NOTES

If you agree wrth the Resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

o ByHand delivering the signed copy to the registered office of the Company
o Post returning the signed copy by post to the registered office of the Company

If you do not agree to the Resolutions, you do not need to do anything you will not be
deemed to agree If you fall to reply

Once you have indicated your agreement to the Resolutions, you may nat revoke your
agreement

Unless wntten agreement has been received for the Resolutions to pass them within 28 days
of the Circulation Date referred to above they will fapse If you agree to the Resolutions,
please ensure that your agreement reaches us before or during this date

If you are signing this document on behalf of a person under a power of attorney, or other
authonty please send a copy of the relevant power of attorney or authonty when returning
this document
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Company number: 07516554

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

FFREES FAMILY FINANCE LIMITED (the Company)

1 In these Articles
Act
Acting in Concert

Allocation Notice

A Ordinary Shares

Auditors

B Ordinary Shares

Date of Termination

INTERPRETATION

means the Companies Act 2006 as amended from time to time,

has the meaning given to it in the City Code on Takeovers
and Mergers published by the Panel on Takeovers and
Mergers (as amended from time to time),

has the meaning defined in Article 35,

means the A ordinary shares of £0 01 each in the capital of the
Company;

means the auditors of the Company for the time being or If
such auditors are unable or unwilling to act in connection with
the matter 1n question, a suitably qualfied ndependent
professional valuer agreed between the Company and the
Investor Majonity or in default of agreement such firm of
independent chartered accountants appointed on the
application of the Company or the Investor Majonty by the
President for the time being of the Institute of Chartered
Accountants in England and Wales,

means the B ordinary shares of £1 00 each in the capital of the
Company,;

in relation to a gwven holder of Ordinary Shares means the
earlier of

(a) where the contract of employment (if any) between the
Company or any of 1ts Subsidiary Undertakings and that
holder terminates by wirtue of a notice given by the
employer to that holder (or vice-versa), the date on
which such notice expires,

(by  where the contract of employment (f any) between the
Company or any of its Subsidiary Undertakings and that
holder 1s terminated by the employer or that holder and
a payment 1s made to the employee in lieu of notice, the
date on which such employment was terminated,

{c) where the holder 1s an officer or consultant or otherwise




Drag-along Buyer
Drag-along Offer
EIS Investors
Eligible Director

Financial Year

Fund Investor
Intending Transferor
Interested Director

Investment Agreement

Investor Consent
Investor Director
Investor Majority
Majority Shareholders
Manager

Minority Shareholders
Model Articles
Ordinary Shares

Parent Undertaking

Prescribed Price

engaged (other than as an employee) by the Company
or any of its Subsidiary Undertakings, the date on which
such office, consultancy, engagement or contract for
services relating to the same is terminated,

(d) the date on which the contract of employment (if any}
between the Company or any of its Subsidiary
Undertakings and that holder 1s terminated, or

(e) the date on which that holder 1s deemed to have given a
Transfer Notice in accordance with Articles 26, 27, 28, or
29,

has the meaning defined in Article 41,
has the meaning defined in Article 42,
has the meaning ascribed to it in the Investment Agreement,

means a director who would be entitled to vote on a matter
had # been proposed as a resolution at a meeting of the
directors,

means a financial year or other penod in respect of which the
Company prepares its accounts 1n accordance with the relevant
prowisions of the Act,

has the mearming ascnibed to it in the Investment Agreement,
has the meaning defined in Article 30,
has the mearing defined in Article 88,

means the agreement dated on or about the date of adoption
of these Articles, made between (1} The Managers (2} the
Company (3) NESTA Impact Investments 1 LP (4) Finance
Yorkshire Seedcorn LP (5) Finance Yorkshire Equity LP (6) The
Technology and Innovation Fund LP (7) Existing Principal EIS
Investors {as defined therein) (8) New EIS Investors (as defined
therein) and (9) Farhan Zak,

has the meaning ascnbed to it in the Investment Agreement,
means a director appointed under Article 67,

has the meaning ascnbed to it in the Investment Agreement,
has the meaning defined in Article 41,

has the meaning ascribed to 1t in the Investment Agreement,
has the meaning defined in Article 41,

has the meaning defined in Article 3,

means the ordinary shares of £0 01 each in i1ssue from time to
time in the capital of the Company;

has the meaning set ocut In section 1162 of the Act,
has the meaning defined in Article 44,




Primary Holder
Related Party

Relevant Interest
Sale

Sale Price
Sale Shares

Shares

Staff Investor
Subsidiary Undertaking
Substantial Interest

Surplus
Tag-along Buyer
Tag-along Offer

Tag Free Investor
Transfer

has the meaning defined in Article 106,
means
(@)  the manager of a Fund Investor;

(b)  any of the funds advised or managed by an manager of
a Fund Investor from time to time, or

© another body corporate or firm in which a the manager
of a Fund Investor or any fund advised by such manager
of a Fund Investor has directly or indirectly invested,
including without imitation any partfolio companies,

has the meaning defined in Article 88,
means either

{3) the making of an offer to purchase all of the Shares
which 1s accepted and would result in or will result in the
offeror holding more than 50% of the Ordinary Shares,
or

(b)  the entenng inte of one or more agreements which will
result in any person acquinng more than 50% of the
Ordinary Shares,

has the meaning defined in Article 32,
has the meaning defined in Article 32,

means the B Ordinary shares and/or the A Crdinary Shares
and/or the Ordinary Shares,

has the meaning ascrnibed to it in the Investment Agreement,
has the meaning set out In section 1159 of the Act,

means an nterest in Shares giving to the holder or holders,
when taken with interests in shares held by connected persons
of such holder or holders, the ability to exercise 30% or more of
the votes in the share capital of the Company;

has the meaning defined in Article 14,
has the meaning defined In Article 46,
has the meaning defined in Article 47,

means any transfer by a Fund Investor (or a successor n title to
a Fund Investor) where

(a) the transfer i1s to a person who 1s a member of the BVCA
or {(where a fund) 1s managed by a person who 15 a
member of the BVCA,

(b} the transfer occurs at the same time and to the same
purchaser as a transfer of one or more of a Fund
Investor's interests in shares in a company other than the
Company, or

(0 the transfer occurs to a person who has, or who s




controlled by a body with, objects broadly similar to
those of a Fund Investor;

Total Transfer has the meaning defined in Article 30;
Condition

Transfer Forms has the mearung defined in Article 35;
Transfer Notice has the meaning defined in Article 30

In these Articles

21 reference to an Article shall mean a reference to the specified numbered paragraph
of these Articles,

22 clear days means in relation to a penod of a notice the number of days excluding
the day when the notice i1s given and the day on which 1t s to take effect,

23 control (for the purposes of Articles 19, 27, 28 only) has the mearing defined by
section 1124 of the Corporation Tax Act 2010,

24 the holder means the member whose name 1s entered in the Register of Members
as the holder of the Shares, and

25 secretary means the secretary of the Company incuding a joint, assistant or deputy
secretary

The model articles for private companies imited by shares contained or incorporated in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended
prnor to the date of adoption of these articles (the Mode! Articles) shall apply to the
Company, save insofar as they are vaned ar excluded by, or are incansistent with, the
following Articles

In these Articles and the Model Articles any reference to any statutory provision shall be
deemed to include a reference to each and every statutory amendment, modification, re-
enactment and extension thereof for the time being in force

In these Articles

51 article headings are used for convenience only and shall not affect the construction
or interpretation of these Articles,

52 words denoting the singular include the plural and vice versa and reference to one
gender includes the other gender and neuter and vice versa,

53 Articles 8(2), 3(1), 9(4), 10(3), 11(2), 12, 13, 14, 17(2), 17(3), 19, 21, 25, 26, 27, 28, 29,
30(5) to (7Y (inclusive), 37(4), 37(5), 38, 44(2), 44(4), 51, 52 and 53 of the Model
Articles shall not apply to the Company, and

54 Article 20 of the Model Articles shall be amended by the insertion of the words
“{including alternate directors} and the secretary” before the words “properly incur”

The operation and interpretation of these Articles is subject to the Act and unless otherwise
defined in these Articles or unless the context otherwise requires, words or expressions
contained in these Articles shall have the same meaning as in the Act

PURPOSE

The purpose of the Company 1s to promate for public benefit industry and commerce for the
relief of poverty, in particular by increasing access to, and use of, financial services, provided




that in doing so the Company shall operate on a commercial basis and with a view to the
reahsation of profit

CLASS RIGHTS

The class nghts of the A Ordinary Shares shall be deemed to be vaned by any amendment to
Article 7 but for all other purposes, the Ordinary Shares, the A Ordinary Shares and the B
Ordinary Shares shall be treated as if they were a single class of share and any class consent
required from the holders of the Ordinary Shares, the A Ordinary Shares and the B Ordinary
Shares {save In respect of any amendment to this Article 8) may be given by the holders of
75% majonty in aggregate of the total number of Ordinary Shares, A Ordinary Shares and B
Ordinary Shares in 1ssue at the relevant time provided always that any change to the rights of
the Ordinary Shares, the A Ordinary Shares and the B Ordinary Shares shall apply equally to
the Ordinary Shares, the A Ordinary Shares and the B Ordinary Shares equally as if they were
a single class of share

SHARE CAPITAL AND RIGHTS

Issue of Shares

9

10

Subject to Article 10, the directors are authornsed under section 551 of the Act to use the
powers of the Company to offer, allot, agree to allot, grant any nght te subscnbe for or to
convert any secunty mto, and otherwise dispose of any of the unissued shares of the
Company to anyone {including directors) at such times and on such terms and conditrons as
they think proper

The authonty contained in Article 9

101 shall expire on 31 January 2016 except that any obligation or contingent obligation
assumed or incurred durning that period may be performed or fulfilled after the
expiry of such perod,

102  shall be limuted to a maximum nommal amount of £141,856 75 of Ordinary Shares,
£2407003 of A Ordinary Shares which for the avoidance of doubt shall be n
addition to the existing Shares as at the date that these articles are adopted,

103 may be varied, revoked or renewed by a resolution of the Company in accordance
with the prowvisions of the Act but subject to any direchon given by an Investor
Majonty;

104 s subject to the terms on which any Shares are or have been created orssued, and

105  1s.n substitution for and replaces any similar or related authonty granted pursuant
to Section 551 of the Act prior to the date of the resolution adopting these Articles

Income

11

12

The profits of the Company in respect of each Financial Year shall be distrbuted amongst
each of the holders of Ordinary Shares, the A Ordinary Shares and the B Ordinary Shares
(pan passu as If they were one class of share) as authorised by ordinary resolution of the
Company SAVE THAT no didends shall be declared and no such distnbutions shall be
made without Investor Consent

The Company shall ensure that each of its Subsidiary Undertakings which has profits
avallable for distnbution shall declare and pay to the Company such dwidends as are
necessary to permit the lawful and prompt payment of any dividends due under Article 11




13

Capital

14

15

16

17

Voting

18

19

Article 31(1) of the Model Articles shall be amended by

131 the replacement of the words “"either in wnting or as the directors may otherwise
decide” at the end of paragraphs (a), (b) and () of that article 31(1) with the words
“In wnting”, and

132  the replacement of the words “either (n wnting or by such other means as the
directors decide” from the end of paragraph (d) of that article 31(1) with the words
“in wnting”.

On a return of assets on higuidation or otherwise (except on a redemption of Shares of any
class or the purchase by the Company of its own Shares) the assets of the Company
remaining after the payment of its habilities (the Surplus) shall be distnbuted to the holders
of the Ordinary Shares, A Ordinary Shares and 8 Ordinary Shares (ranking parn passu as If
they were one class of share) in proportion to the number of such Shares held by them

The words "and the directors may determine the terms, conditions and manner of
redemption of any such shares” shall be deleted from article 22(2) of the Model Articles

Paragraph (¢) of article 24(2) of the Model Articles shall be amended by the replacement of
the words “that the shares are fully paid, and” with the words “the amount paid up on them,
and”

In article 25(2) of the Model Articles, the words “payment of a reasonable fee as the
directors decide” in paragraph (c) shall be deleted and replaced by the words “payment of
the expenses reasonably incurred by the Company in investigating evidence as the directors
may determine”

Subject to Articles 19 and 67, each holder of Ordinary Shares, A Ordinary Shares and B
Ordinary Shares shall be entitled to receive notice of and shall be entitled to attend erther in
person or by proxy at any general meeting of the Company and on a show of hands oron a
poll shall have one vote for every such Share in respect of which he 1s the holder

A holder of Ordinary Shares (other than a Fund Investor) (and any body corporate under the
control (directly or indirectly} of that member (if any) or any member connected with such
member) shall not be entitled to vote at any general meeting of the Company, foltowing the
Date of Termination up to the date of completion of any share transfer of those Ordinary
Shares {other than in accordance with Article 25), in respect of that holder

Share certificates

20

21

Every member, upon becoming the holder of any Shares, shall be entitled without payment
to one certificate for all the Shares of each class held by him {and, upon transfernng a part
of his holding of Shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his Shares upon payment for every certificate
after the first of such reascnable sum as the directors may determine

Every certificate shall be signed by two directors or by one directer in the presence of a
witness and shall specify the number, class and distinguishing numbers (if any) of the Shares
to which 1t relates and the amount or respective amounts paid up thereon The Company
shall not be bound to 1ssue more than one certificate for Shares held jontly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of
them




22

23

24

TRANSFER AND TRANSMISSION OF SHARES

No Shares may be transferred without the written consent of the Investor Majonity, save as
permitted under Articles 25 and 26 and Articles 41 to 51 (inclusive)

The directors may dispense with the executton of the mstrument of transfer by the
transferee in their absolute discretion The transferor shall be deemed to remain the holder
of the Share until the name of the transferee 15 entered in the register of members 1n respect
thereof

For the purposes of Articles 25 and 26, where any person Is unconditionally entitled tc be
registered as the holder of a Share and has established such entitlement to the satisfaction
of the board of directors he and not the registered hotder of such Share shall be deemed to
be a member of the Company n respect of that Share and the expression transfer shall
include the renunciation of any letter of allotment and the transfer of any beneficial or other
interest 1n a Share (not being a charge to secure money)

Permitted transfers

25

Article 26 shall apply to all transfers of Shares save that

251  any Shares held by a Fund Investor may be transferred at any time to any Related
Party without restriction as to price or otherwise,

252  any Shares held by a Fund Investor may be transferred with Investor Majonty
approval to any entity whose objects are the same or matenally the same as the
objects of that Fund Investor;

253  any Shares held by a natural person may be transferred to that person's spouse
(provided that, If the person transfernng the shares 1s a Manager or Staff Investor,
the transferee shall always be deemed to be a connected person of the transferor
regardless of any change in the transferee and transferor's relationship), and

254  any Shares held by a natural person may be transferred to any body corporate
under the control {(directly or indirectly) of that member and such body corporate
may transfer any Shares to such natural person

Pre-emption

26

Except as provided in Article 25 and Articles 41 to 51 (inclusive), no Shares shall be
transferred unless and until the nghts of pre-emption hereinafter conferred shall have been
exhausted If any member attempts or makes any attempt to transfer any Share or Shares
other than in accordance with the provisions of these Articles, then that member shall be
deemed to have immediately given a Transfer Notice in accordance with Article 30 in respect
of all Shares held by him

Dismissal / change of control / insolvency

27

If any Manager or Staff Investor ceases to be a director or employee of or consultant to or
otherwise ceases to be engaged (including the cessaticn of a consultancy engagement
between the Company and a company in which such Manager or Staff Invester has an
interest) by the Company or any Subsidiary Undertaking of the Company (and does not
thereupon become or remain a director or employee or consultant of the Company or any
Subsidiary Undertaking of the Company) by reason of their gross misconduct, or for any
other reason within 6 months of commencement of his employment or engagement then
that Manager or Staff Investor and any cther member connected with him shall be deemed
to have served a Transfer Notice in accordance with Article 30 in respect of all of the Shares
held by them on date of such cessation and Transfer Notices shall also be deemed to have




28

29

been served on such date by the relevant parties in respect of all Shares then held by any
body corporate under the control (directly or indirectly) of that member (excluding, in the
case of Stephen Woodford, Rowanmoor Trustees Limited)

If any Manager or Staff Investor ceases to be a director or employee of or consultant to or
otherwise ceases to be engaged {incuding the cessation of a consultancy engagement
between the Company and a company in which such Manager or Staff Investor has an
interest) by the Company or any Subsidiary Undertaking of the Company (and does not
thereupon become or remain a director or employee or consultant of the Company or any
Subsidiary Undertaking of the Company) prior to 22 August 2015 and in circumstances other
than those set out In Article 27 then he and any other member connected with him shall be
deemed to have served a Transfer Notice in accordance with Article 30 in respect of 30% of
the Shares {rounded to the nearest whole Share) held by him on the date of such cessation
and Transfer Notices shall also be deemed to have been served on such date by the relevant
parties 0 respect of 30% of the Shares (rounded to the nearest whole Share) (if any) then
held by any body corporate under the control (directly or indirectly) of that member as I1s
determined pursuant to Article 27

If any member 1s adjudicated bankrupt or has a receiver, manager, administrative receiver or
administrator appointed in respect of im/it or over all or any part of its undertaking or
assets or enters into bquidation or suffers any analogous event due to tnsolvency or
bankruptcy then that member shall be deemed to have immediately given a Transfer Notice
in accordance with Article 30 1in respect of all the Shares held by him/it

Transfer Notice

30

31

Every person who desires intends or 1s required to transfer any Share or Shares (cther than
in the arcumstances referred to in Article 25) (the Intending Transferor) shall give to the
Company notice in writing or such intention (a Transfer Notice) Every Transfer Notice shall
specify the number and class of Shares to be transferred A single Transfer Notice may be
used in respect of one or more class or classes of Share or Shares Except in the case of a
Transfer Notice required or deemed to be served by Articles 26, 27, 28, or 29, the Transfer
Notice may contain a provision that unless all the Shares compnised therein are sold by the
Company pursuant to this Article 26, none shall be so sald (a Total Transfer Condition) and
any such provision shall be binding on the Company

Any two or more members may serve a Transfer Notice signed by each of them specifying
the number of Shares which each of them wishes to transfer and such notice shall for all
purposes of this Article 26 take effect as if it were a single Transfer Notice and as if the Total
Transfer Condition in 1t (f any) apphes to all the Shares compnsed within it but the
obligations of those members I1n respect of such notice shall be several only in proportion to
the total number of Shares which each holds

Valuation

32

Subject as hereinafter mentioned, a Transfer Notice shall irrevocably (subject to Article 33)
constitute the Company the agent of the Intending Transferor for the sale of the Share or
Shares the subject thereof (the Sale Shares) in one or more lots at the discretion of the
directors at the prce (the Sale Price) determined as below

321 inthe case of a Transfer Notice deemed to be served by Article 27 or Article 28, the
Sale Pnce shall be the lower of the aggregate subscription price of the Sale Shares
ar the fair value determined 1n accordance with Article 32 2,

322 in all other cases, the Sale Price shall be the price agreed between the Intending
Transferor and the directors (within 5 clear days of the date of service of the




corresponding Transfer Notice, or In default of agreement within such time, the
pnce which the Auditors shall in wnting certify to be in their opinion the fair value
thereof as between a willing seller and a willing buyer on an arm’s length sale as at
the date of the Transfer Notice taking into account any bona fide offer from any
person not being a member to purchase any of the Sale Shares compnsed n or of
the class comprised in the Transfer Notice (such value shall not be discounted by
reason that the Sale Shares intended to be transferred are a minonty holding, nor
shall there be a premium for a majornity holding),

If the Auditors are required to certify the fair value under this Article 32, the directors shall
immediately give notice to the Auditors requesting such certification and in so certifying, the
Auditors shall act as experts and not arbitrators and their decision shall be final and binding
upon the parties

33 If the Auditors are required to certify the fair value under Article 32, the Company shall
procure that their certificate shall be delivered to the Company as soon as practicable (and
in any event within 30 clear days of instruction) and so soon as the Company receves the
certificate 1t shall furnish a certified copy thereof to the Intending Transferor who (except In
the case of a Transfer Notice required or deemed to be served by Articles 26, 27, 28, or 29,
in which case the Intending Transferor shall have no right of cancellation) may by notice in
writing given to the Company within 5 clear days of the service upon him of the said
certified copy (as to which time shall be of the essence) cancel the Company's authonty to
sell the Sale Shares The cost of obtaining the certificate shall be borne equally by the
Company and the Intending Transfercr unless the Intending Transferor shall give notice of
cancelfation as aforesaid in which case he shall bear the said cost Save for the right of
canceltation conferred by this paragraph, service or deemed service of a Transfer Notice
shall be irrevocable

Invitation to purchase

34 Upon the price being fixed as aforesaid and provided the Intending Transferor (being
entitled so to do) shall not give notice of cancellation as aforesaild the Company shall
forthwith by notice in wnting inform

341 n the case of a Transfer Notice 1ssued pursuant to Articles 27 or 28, the Fund
Investors of the number and price of the Sale Shares and invite the Fund Investors to
apply in writing to the Company within 10 clear days of the date of despatch of the
Company's notice (which date shall be specified therein) for such maximum number
of the Sale Shares (being all or any thereof) as the [nvestor Majonty shall state in
such application to be transferred te such new intended Manager or Staff Investor
that an Investor Majonty shall nominate or, in the absence of such person, such
entity as an Investor Majonty shall nominate with the intention of helding the Sale
Shares until such time as a new Manager or Staff Investor 15 1dentified by an Investor
Majonity {an Investor Majority Nominated Holder), or

342 n the case of a Transfer Notice 1ssued for any other reason, each member (cther
than the Intending Transferor) of the number and price of the Sale Shares and invite
each such member to apply in wniting to the Company within 10 clear days of the
date of despatch of the Company’s notice (which date shall be specified therein) for
such maximum number of the Sale Shares (being all or any thereof) as he shall state
in such application Any apphcation made by any member not entitled to receve
such inwvitation shall be disregarded

Allocation




35

36

If any of the said members shall within the said period of 10 clear days apply for all or
(except where the Transfer Notice properly provides otherwise) any of the Sale Shares, the
Company by written notice to the applicants and the Intending Transferor (the Allocation
Notice) shall allocate the same (or so many of them as shall be applied for as aforesaid) to
and amongst the apphcants (and in case of competition pro-rata according to the number
of Ordinary Shares in respect of which they are registered or unconditionally entitled to be
registered as holders) or the Investor Majonty MNominated Holder (as appropnate)
PROVIDED THAT no applicant shall be obliged to take more than the maximum number of
Sale Shares specified by him as aferesaid

The Company shall provide completed but unsigned stock transfer forms in favour of the
apphcants or the Investor Majority Nominated Holder {(as appropnate) (the Transfer Forms)
to the Intended Transferor, together with the Allocation Notice

Transfer

37

38

39

The Intending Transferor shall be bound to transfer the Sale Shares comprised in an
Allocation Notice to the purchasers named therein against and subject to payment of the
pnce to the Company In accordance with this Article 37  The Intending Transferor shall
return the Transfer Forms by registered post to the registered office of the Company duly
signed within 5 days of the date of the Allocation Notice and if he shall fail to do so, each of
the directors severally shall be deemed to have been appointed attorney and agent of the
Intending Transferor with full power to execute, complete and deliver, in the name and on
behalf of the Intending Transferor, transfers of the Sale Shares to the purchasers thereof
against payment of the price to the Company On payment of the price to the Company the
purchaser shall be deemed to have obtained a good receipt for such payment and on
execution and delivery of the transfer the purchaser shall be entitled to insist upon his name
being entered in the Register of Members as the holder by transfer of the Sale Shares so
transferred to him and after the purchaser has been so registered the vahdity of such
proceedings shall not be questioned by any person (except (n the case of manifest error)
The Company shall forthwith pay the price to the Intending Transferor or I1n the event the
Intending Transferor refuses to accept such payment into a separate bank account in the
Company's name and shall hold such pnce in trust for the Intending Transferor In the event
any purchaser does not make payment to the Company within 10 clear days of the date of
the Allocation Notice those of the Sale Shares allocated to him shall be reallocated amongst
those of the remaining purchasers (if any) who have not previously been allocated the Sale
Shares in question In accordance with Article 35 In the event no such purchasers remain
then Article 38 shall apply

The Intending Transferor shall not be at hberty to transfer any of the Sale Shares to anyone
other than those to whom such Sale Shares are allocated by the directors in an Allocation
Notice

An obligation to transfer a Share under the prowvisions of this Article 26 shall be deemed to
be an obligation to transfer the entire legal and beneficial interest in such Share free from
any lien, charge or other encumbrance

Registration

40

Notwithstanding the prowisions of the foregoing Articles the directors may dechne to
register any transfer of any Share (including the renunciation of any letter of allotment) on
which the Company has a lien, and further may decline to register any transfer of any Share
unless

401  thenstrument of transfer duly executed and stamped is deposited at the office or at

10




such other place (if any} as the directors may appoint accompanied by the certificate
for the Shares to which 1t relates (or an indemnity In respect thereof in a form
reasonably acceptable to the Company) and such other evidence as the directors
may reasonably require to show the nght of the transferor to make the transfer (and
if the instrument of transfer 1s executed by some other person on his behalf, the
authonty of that person so to do),

402  thenstrument of transfer 1s in respect of only one class of Share, and

403 1n the case of a transfer to joint holders, the number of joint holders to whom the
Share 1s to be transferred does not exceed four

Drag-along

41

42

43

Subject to Article 45, iIf an Investor Majonity and such other holders of Ordinary Shares
(excluding those who are prohibited from exercising therr voting nights pursuant to Article
19) who have In aggregate greater than 50% in number of the Ordinary Shares (the
Majority Shareholders) wish to sell their Shares to a bona fide independent third party
acting in good faith {the Drag-along Buyer) or if at any time following 22 August 2015 an
Investor Majonty wishes to sell their Shares to a Drag-along Buyer and

411 the Drag-along Buyer makes an offer (in accordance with Article 42) to all the
members holding Ordinary Shares other than the Majonty Shareholders or the Fund
Investors as appropnate at the relevant time (other than the Drag-along Buyer If he
Is @ member} {the Minority Shareholders) to purchase from them for cash and/or a
cash alternative payable in full on completion of any sale their entire holdings of
Ordinary Shares at the Prescnbed Pnce per Share, and

412  the Drag-afong Buyer has not received (within 14 days of the making of the Offer)
acceptances of the Offer from all of the Minonty Shareholders,

then on the giving of a notice by the Drag-along Buyer to such non-accepting Minonty
Shareholders requinng them to accept the Offer, each of the non-accepting Minonty
Shareholders shall upon the gving of such notice be deemed to have accepted the Offer in
respect of the Ordinary Shares held by him and become obliged to deliver up to the Drag-
along Buyer an executed transfer of such Shares and the certificates in respect of the same

Any such offer as 1s referred to in Article 41 above (Drag-along Offer) must be made In
wnting and open for acceptance and irrevocable for a period of not less than 7 days and not
more than 14 days and, in respect of each class of Shares to which the Drag-along Offer
relates, must be on equivalent terms to the offers or agreements to purchase made by the
Drag-along Buyer to or with the Majority Shareholders or the Fund Investors as appropriate
in respect of Shares of that same class, SAVE THAT, if the Drag-along Buyer so wishes, the
Drag-along Offer may contatn a condition that acceptance must be recewved for a specified
percentage of all the Shares in respect of which the Drag-along Offer 1s made

If any such non-accepting Minority Shareholder as 1s referred to in Article 41 above shall not,
within 7 days of becoming required to do so, execute a transfer in respect of the Shares held
by such member, then the directors shall authonse and nstruct such person as they think fit
to execute the necessary transfer(s) on his behalf and, aganst receipt by the Company (on
trust for such member) of the purchase menies payable for the relevant Shares, deliver such
transfer(s) to the Drag-along Buyer (or 1ts agents) and register the Drag-along Buyer {or i1ts
nominees) as the holder thereof, and after the Drag-along Buyer {or 15 nominees) has been
registered as the holder the validity of such proceedings shall not be questioned by any
person (except in the case of manifest error)

11




45

For the purposes of this Article 41, Prescribed Price shall mean a price per Share equal to
the full cash equivalent of the highest prnice which, at the time of the making the relevant
Drag-along Offer, the Drag-along Buyer has agreed to pay or is prepared to offer to pay any
members per Share In respect of the same class of Shares, taking into account any other
consideration (for cash or otherwise) received or recevable by any such member which,
having regard to the substance of the relevant transaction as a whole, can reasonably be
regarded as part of the consideration paid {or provided} or payable

All other regulations of the Company in these Articles relating to the transfer of Shares and
the nght to registration of transfers shall be read subject to the provisions of this Article 41

Tag-along rights on a change of control

46

47

48

49

Except in the case of
461 transfers pursuant to articles 27 to 324, and
462  any Tag Free Investor Transfer,

and after going through the pre-emption procedure set out in articles 30 to 3213, the
provisions of articles 47 to 35 6 shall apply if, in one or a seres of related transactions, one
or more Shareholders propose to transfer any of the Shares (Proposed Transfer) which
would, if carned out, result in any person (Tag-along Buyer), and any person Acting n
Concert with the Tag-along Buyer, acquinng a Substantial Interest in the Company

Before making a Proposed Transfer, a Shareholder shall procure that the Tag-along Buyer
makes an offer (Tag-atong Offer) to

471  the other Shareholders to purchase all of the Shares held by them,

472  the holders of any existing options to acquire Shares (granted by the Company or
under any share option arrangements established by the Company) that are already
capable of exercise or that are expected to become capable of exercise before the
Proposed Transfer, to purchase any Shares acquired on the exercise of options at
any time before the Proposed Transfer; and

473  the holders of any secunties of the Company that are convertible into Shares
{Convertible Securities), to purchase any Shares ansing from the conversion of
such Convertible Securities at any time before the Proposed Transfer

for a consideration in cash per Share that is at least equal to the highest price per Share
offered or paid by the Tag-along Buyer, or any person Acting in Concert with the Tag-
along Buyer, in the Proposed Transfer or in any related previous transaction in the three
months preceding the date of the Proposed Transfer (Specified Price)

The Offer shall be given by written notice (Offer Notice), at least seven Business Days (Offer
Period) before the proposed sale date (Sale Date) To the extent not descnibed in any
accompanying documents, the Offer Notice shall set out

481  thedentity of the Tag-along Buyer;
482  the purchase price and other terms and conditions of payment,
483  the Sale Date, and

484  the number of Shares proposed to be purchased by the Tag-along Buyer (Offer
Shares)

If the Tag-along Buyer fails to make the Tag-along Offer to all of the holders of Shares in the
Company in accordance with article 47 and article 48, the Shareholder wishing to make the
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50

51

52

53

54

55

56

57

58

59

Proposed Transfer shall not be entitled to complete the Proposed Transfer and the Company
shall not register any transfer of Shares effected in accordance with the Proposed Transfer

If the Tag-along Offer i1s accepted by any Shareholder (Accepting Shareholder) within the
Offer Penod, the completion of the Proposed Transfer shall be conditional on completion of
the purchase of all the Offer Shares held by Accepting Shareholders

The Proposed Transfer is subject to the pre-emption prowisions in these articles, but the
purchase of Offer Shares from Accepting Shareholders shall not be subject to those
provisions

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a general meeting shall comply with the prowvisions of section 324 of
the Act as to giving information to members In regard to their nght to appoint proxies
Notices of and other communications relating to any general meeting which any member is
entitied to recerve shall be sent to the directors and to the Auditors

The directors shall procure that the accounts of the Company n respect of any Financial
Year are audited and laid before the Company in an annual general meeting to be held not
later than three months after the end of the Financial Year to which they relate

No business shall be transacted at any meeting unless a quorum 1s present A quorum shall
consist of two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authonsed representative of a member
corporation, PROVIDED THAT one such persen shall be the holder of the majonty of the A
Ordinary Shares then in 1ssue orits a proxy or a duly authonsed representative

A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll 1s duly demanded A poll
may be demanded

551 by the chairman, or
552 by one or more members having the nght to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by the
member

If a demand for a poll 1s withdrawn under article 44(3) of the Model Articles, the demand
shall not be taken to have invalidated the result of a show of hands declared before the
demand was made and the meeting shall continue as if the demand had not been made

Polls must be taken In such manner as the charman directs A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately A poll
demanded on any other question must be held either immediately or at such time and place
as the chairman directs not being more than 14 days after the poll 1s demanded The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded

No notice need be given of a poll not held immediately if the time and place at which it 1s to
be taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days' notice shall be given specifying the time and place at which the poll 15 to
be taken

If the poll 1s to be held more than 48 hours after it was demanded the Shareholders shall be
entitled to deliver proxy notices tn respect of the poll at any time up to 24 hours before the
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61

62

63

65

time appointed for taking that poll [n calculating that period, no account shall be taken of
any part of a day that 1s not a working day

Paragraph (c) of article 45(1) of the Model Articles shall be deleted and replaced by the
words “1s signed by or on behalf of the shareholder appointing the proxy and accompanied
by any the authonty under which it 1s signed (or a certified copy of such authonty or a copy
of such authority in some other way approved by the directors)”

The instrument appointing a proxy and any authority under which 1t I1s signed or a certified
copy of such authonty or 2 copy In some other way approved by the Directors may

611 be sent or supphed in hard copy form, or (subject to any conditions and imitations
which the board of directors may specify) in electronic form, to the registered office
of the Company or to such other address (including electronic address) as may be
specified for this purpose in the notice convening the meeting or In any instrument
of proxy or any invitation to appoint a proxy sent or supphed by the Company In
relation to the meeting at any time before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote,

612 be delivered at the meeting or adjourned meeting at which the person named in the
instrument proposes to vote to the chairman or to the company secretary or to any
director; or

613 in the case of a poll, be delivered at the meeting at which the poll was demanded to
the chairman or to the company secretary or to any director, or at the time and
place at which the poll 1s held to the chairman or to the company secretary or to any
director or scrutineer,

and an instrument of proxy which 1s not deposited or delivered in a manner so permitted
shall be invalid

In the case of an equahty of votes, whether on a show of hands or on a poll, the chairman
shall not be entitled to a casting vote in addition to any other vote he may have

A resolution in wniting passed in accordance with the provisions of the Act, shall be as vald
and effectual as if it had been passed at a general meeting of the Company duly convened
and held Any such resolution may be contained in one document or in several documents
in the same terms each signed by one or more of the members or their proxies or attorneys,
and signature n the case of a body corporate which 1s a member shall be sufficient If made
by a director or the secretary thereof or by its duly authorised representative

Any member or member's proxy or duly authonsed representative (being a body corporate)
may participate in a general meeting or a meeting of a class of members by means of a
conference telephone or similar communications system {including an audio-visual
communication or video-conference system) whereby all of thgse particpating in the
meeting can hear and address each other Such participation shall be deemed to constitute
presence n person {or by proxy or authonsed representative as appropriate} at such
meeting for all purposes including that of establishing a quorum A meeting held by such
means shall be deemed to take place where the largest group of participants in number 1s
assembled In the absence of such majonty, the location of the chairman shall be deemed
to be the place of the meeting

Subject to any special nghts or restrictions as to voting attached to any Shares by or in
accordance with these Articles, on a show of hands every member who {being an indvidual)
1S present 1n person or by proxy (or being a corporation} I1s present by a representative not
being himself a member, shall have one vote for every fully paid Share of which he 1s the
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67

68

holder, and on a poll every member who I1s present in person or by proxy or (being a
corporation) is present by a representative or by proxy shall have one vote for every fully
paid Share of which he 1s the holder

DIRECTORS

Unless and until the Company In general meeting shall otherwise determine the number of
directors shall not be less than three or more than eight The Company may by ordinary
resolution appoint a person who 1s willing to act to be a director either to fill a vacancy or as
an additional director No director of the Company shall be required to hold any share
qualification

In addition to the powers of appointment under article 17(1) of the Mode! Artictes

671 the Fund Investors (with the exception of the holders of the majonty of the A
Ordinary Shares and Finance Yorkshire Seedcorn LP) shall each be entitled to
appoint one director to the board of directors of the Company and have the nghts
of removal and reappointment of such directors and shall be deemed to have
sufficient votes to carry or defeat any resolution relating thereto  Article 12 of the
Model Articles shall be modified accordingly,

672  the holders of the majonty of the A Ordinary Shares shall be entitled to appoint one
director to the board of directors of the Company and have the nghts of removal
and reappointment of such directors and shall be deemed to have sufficient votes to
carry or defeat any resolution relating thereto  Article 12 of the Model Articles shall
be modified accordingly; and

673  the holders of the majonty of the Ordinary Shares held by the EIS Investors shall be
entitled to appoint cne director to the board of directors of the Company and have
the rights of remaoval and reappointment of such directors and shall be deemed to
have sufficient votes to carry or defeat any resolution relating thereto  Article 12 of
the Model Articles shall be modified accordingly

Article 7 of the Model Articles shall be amended by the insertion of the words “for the time
being” at the end of article 7{2)(a), and the insertion in article 7(2) of the words “(for so long
as he remains the sole director}” after the words "and the director may”

Alternate directors

69

70

Each director shall have power by notice in wnting under his hand (which shall take effect on
the service thereof at the registered office of the Company) to norminate

691  any other director; or

692 any person approved for that purpose by the directors (such approval not to be
unreasonably withheld or delayed)

to act as his alternate, and at his discretion to remove such alternate director

An alternate director shall be for all purposes counted as a director of the Company and
shall while so acting be entitled to

701  receive notices of all meetings of directors and of all meetings of committees of
directors of which the director appointing him 1s a member {although 1t shall not be
necessary to give notice of such a meeting to an alternate director who 1s absent
from the United Kingdom), and

702  exercise and discharge all the functions, powers and duties of the director whom he
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72

73

74

represents (except as regards remuneration and the power to appoint an alternate)

Any director acting as alternate shall have an additional vote for each director for whom he
acts as alternate but shall not be considered as two directors for the purpose of making a
quorum of directors

An alternate director shall ipso facto cease to be an alternate director If his appointor ceases
for any reason to be a director or on the happening of any event which if the alternate were
a director would cause hum to vacate such office

An alternate director shall duning his appointment be an officer of the Company and save as
otherwise provided in these Articles shall alone be responsible for his own acts and defaulis
and shall not be deemed to be an agent of the director appointing him

An appointment of an alternate shall not prejudice the nght of the directer appointing him
to receve notice of and to attend and vote at meetings of the board of directors

Powers of directors

75

The directors may exercise all the powers of the Company (whether express or implied)
751  of borrowing or raising or secunng the payment of money;

752  of guaranteeing the payment of money and the fulfilment of obligations and the
performance of contracts, and

753  of mortgaging or charging the property, undertaking, assets and uncalled capital of
the Company and of 1ssuing debentures

Disqualification and removal

76

In addition to the circumstances provided in article 18 of the Model Articles, the office of a
director shall also be vacated if

761  he s convicted of a cniminal offence (other than a minor motonng offence) and the
directors resolve that his office be vacated,

762 (other than in the case of an Investor Director) he absents himself from attendance
at two consecutive meetings of directors without special leave of absence from the
board of directors (such leave not to be unreasonably refused) and they pass a
resclution that he has by reason of such absence vacated office

Proceedings

77

78

79

Subject to the other provisions of these Articles, the directors may regulate their
proceedings as they think fit A director may, and the secretary at the request of a director
shall, call a meeting of the directors It shall not be necessary to give notice of a meeting to
a director who s absent from the United Kingdom Notice of a meeting of directors need
not be given to directors who waive their entittement to notice of that meeting, by giving
notice to that effect to the Company at any time before or after the date on which the
meeting I1s held Where such notice 1s given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at 1t

Questions ansing at a meeting shall be decided by a majonty of votes [In the case of an
equality of votes, the chairman shall not have a casting vote in addition to any other vote he
may have

The quorum for the transaction of the business of the directors shall be two, PROVIDED
THAT at least one such director shall be an Investor Director Such Investor Director shall, if
the holders of the majonty of the A Ordinary Shares have appointed an Investor Director, be
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83

such Investor Director

A person who holds office only as an alternate director shall, if his appointor s not present,
be counted in the quorum

The appointment of chairman of the board of directors shall be made in accordance with the
terms of the Investment Agreement.

Any commitiee or commuttees of the board of directors to which the powers of the board is
or are delegated may be established only with Investor Consent Any such committee
established from time to time shall have such powers and terms of reference as are
approved by all of the Fund Investors and, in the absence of agreement to the contrary, the
provisions of Articles 77 to 83 shall be deemed to apply to the proceedings of such
committee For the purposes of this Article 81, a reference to the 'board' in articles 77 to 83
shall be deemed to be a reference to all of the members of the relevant committee and a
reference to the ‘directors’ in Articles 77 to 83 shall be deermed to be a reference to all of the
directors who are members of the relevant committee

A resolution in wrniting signed or approved by letter or facsimile or confirmed by exchange
of electronic mail by all the directors for the time being entitled to receive notice of a
meeting of the directors or of a committee of directors shall be as valid and as effective as a
resolution passed at a meeting of the directors {or as the case may be) a committee of
directors duly convened and held and may consist of several documents in the same terms,
each signed or approved by one or more of the directors, but a resolution signed by an
alternate director need not also be signed by his appointor and, if it 1s signed by a director
who has appointed an alternate director, 1t need not be signed by the alternate director in
that capacity Reference tn article 7(1) of the Model Articles to article 8 of the Model Articles
shall be deemed to include a reference to this article also

Any director or its duly authonsed representative (being a body corporate) may participate
In a meeting of the directors or a committee of the directors by means of a conference
telephone or similar communications system (including an audio-visual communication or
video-conference system) whereby all of those participating in the meeting can hear and
address each other Such participation shall be deemed to constitute presence in person (or
by authonsed representative as appropnate) at such meeting for all purposes including that
of establishing a quorum A meeting held by such means shall be deemed to take place
where the largest group of partiapants in number 1s assembled In the absence of such
majonity, the location of the chairman shall be deemed to be the place of the meeting
Reference In article 7(1) of the Model Articles to article 8 of the Model Articies shall be
deemed to include a reference to this article also

DIRECTORS’ INTERESTS

Subject to the prowistons of the Act and provided (if these Articles so require) that he has
declared to the directors in accordance with the provisions of these Articles, the nature and
extent of his interest, a director may (save as to the extent not permitted by law from time to
time), notwithstanding his office, have an interest of the following kind

841 where a director (or a person connected with him) 1s party to or in any way directly
or indirectly interested in, or has any duty in respect of, any existing or proposed
contract, arrangement or transaction with the Company or any other undertaking in
which the Company 1s 1n any way interested,

842  where a director (or a person connected with him) 1s a director, employee or other
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officer of, or a party to any contract, arrangement or transaction with, or in any way
interested n, any body corporate promoted by the Company or in which the
Company 1s in any way interested,

843  where a director (or a person connected with him) Is a shareholder in the Company
or a shareholder in, employee, director, member or other officer of, or consultant to,
a Parent Undertaking of, or a Subsidiary Undertaking of a Parent Undertaking of, the
Company;

844  where a director (or a person connected with him) holds and i1s remunerated In
respect of any office or place of profit {cther than the office of auditor) in respect of
the Company or body corporate in which the Company 1s In any way interested,

845  where a director 1s given a guarantee, or 1s to be given a guarantee, in respect of an
obligation incurred by or on behalf of the Company or any body corporate in which
the Company i1s (n any way Interested,

846  where a director (or a person connected with him or of which he 1s a member or
employee) acts (or any body corporate promoted by the Company or in which the
Company 1s 1n any way interested of which he 1s a director, employee or other officer
may act) in a professional capacty for the Company or any body corporate
promoted by the Company or in which the Company 1s in any way Interested (other
than as auditor) whether or not he or 1t 1s remunerated for thus,

847  aninterest which cannot reasonably be regarded as likely to give nse to a conflict of
interest, or

848  any other interest authonsed by ordinary resolution

In addiion to the provisions of Article 84, subject to the prowsions of the Act and provided
(f these Articles so require) that he has declared to the directors in accordance with the
prowisions of these Articles, the nature and extent of his interest, where a director 1s an
Investor Director he may (save as to the extent not permitted by law from time to time),
notwithstanding his office, have an interest ansing from any duty he may owe to, or interest
he may have as an employee, director, trustee, member, partner, officer or representative of,
or a consultant to, or direct or indirect investor (including without limitation by virtue of a
carmed interest, remuneration or incentive arrangements or the holding of securities) In a
Related Party

For the purposes of Article 84 to Article 96 (Inclusive), an interest of which a director 1s not
aware and of which 1t 1s unreasonable to expect him to be aware shall not be treated as an
interest of his

In any situation permitted by Article 84 to Article 96 (inclusive), (save as otherwise agreed by
him) a director shall not by reason of his office be accountable to the Company for any
benefit which he denves from that situation and no such contract, arrangement or
transaction shall be avoided on the grounds of any such interest or benefit

Subject to Article 90, any authonty given in accordance with section 175(5)(a) of the Act In
respect of a director (an Interested Director) who has proposed that the directors authonse
his interest (Relevant Interest) pursuant to that section may, for the avoidance of doubt

881 be given on such terms and subject to such conditions or hmitations as may be
imposed by the authornising directors as they see fit from time to time, in¢luding,
without imitation

8811 restricting the Interested Director from voting en any resolution put to a
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meeting of the directors or of a committee of the directors in relation to the
Relevant Interest,

8812 restncting the Interested Director from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Relevant Interest 1s to be discussed, or

8813 restncting the application of the provisions in Article 91 and 92, so far as 1s
permitted by law, in respect of such Interested Director;

882 be withdrawn, or vaned at any time by the directors entitled to authonse the
Relevant Interest as they see fit from time to time

Under Article 84 to Article 96 {inclusive) an Interested Director must act in accordance with
any such terms, conditions or imitations imposed by the authonising directors pursuant to
section 175{5)(a) of the Act and Article 84 to Article 96 (inclusive)

Notwithstanding the other provisions of Article 84 to Article 96 {inclusive), st shall not {save
with the consent in wnting of an Investor Directeor) be made a condition of any autherisation
of a matter in relation to that Investor Director in accordance with sectton 175(5)(a) of the
Act, that he shall be restncted from voting or counting in the quorum at any meeting of, or
of any committee of the directors or that he shall be required to disclose, use or apply
confidential information as contemplated in Article 92

Subject to Article 92, and without prejudice to any equitable principle or rule of law which
may excuse or release the director from disclosing information, in arcumstances where
disclosure may otherwise be required under Article 84 to Article 96 (inctusive), if a director,
otherwise than by virtue of his position as director, receives mformation in respect of which
he owes a duty of confidentiality to a person other than the Company, he shall not be
required

911 to disclose such information to the Company or to any director, or to any officer or
employee of the Company; or

912 otherwise to use or apply such confidential information for the purpose of or Iin
connection with the performance of his duties as a director

Where such duty of confidentiality anses out of a situation in which a director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, Article 91 shall apply only 1if the conflict anses out of a matter which falls
within Article 84 or Article 85 or has been authonsed under section 175(5)(a) of the Act

Where a director has an interest which can reasonably be regarded as likely to qive nise to a
conflict of interest, the directer may take such additional steps as may be necessary or
desirable for the purpose of managing such conflict of interest, including compliance with
any procedures laid down from time to time by the directors for the purpose of managing
conflicts of interest generally and/or any specific procedures approved by the directors for
the purpose of or in connection with the situation or matter in question, including without
hmitation

931 absenting himself from any discussions, whether in meetings of the directors or
otherwise, at which the relevant situation or matter falls to be considered, and

932  excluding tumself from documents or information made available to the directors
generally in relation to such situation or matter and/or arranging for such
documents or information to be reviewed by a professional adviser to ascertain the
extent to which 1t might be appropnate for him to have access to such documents
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or information

Subject to section 182 of the Act, a director shall declare the nature and extent of any
interest permitted by Article 84 or Article 85 at a meeting of the directors, or by general
notice In accordance with section 184 (notice in writing) or section 185 {(general notice} of
the Act or in such other manner as the directors may determine, except that no declaration
of interest shall be required by a director in relation to an interest

941 falling under Article 84 7,

942 i, or to the extent that, the other directors are already aware of such interest {and
for this purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware), or

943  if, or to the extent that, it concerns the terms of his service contract (as defined by
section 227 of the Act) that have been or are to be considered by a meeting of the
directors, or by a committee of directors appointed for the purpose under these
Articles

Subject to section 239 of the Act, the Company may by ordinary resolution ratfy any
contract, transaction or arrangement, or other proposal, not properly authonsed by reason
of a contravention of any provisions of Article 84 to Article 96 {inclusive)

For the purposes of Article 84 to Article 96 {inclusive)
961 a conflict of interest includes a conflict of interest and duty and a conflict of duties,

962 the provisions of section 252 of the Act shall determine whether a person Is
connected with a director;

963 a general notice to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangerent in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified

SECRETARY AND MINUTES

Subject to the provisions of the Act, the Directors may appoint a secretary for such term, at
such remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them

NOTICES

Subject to the requirements set out In the Act, any notice given or document sent or
supplied to or by any person under these Articles, or otherwise sent by the Company under
the Act, may be given, sent or supplied

981 in hard copy form,
982 n electronic form, or

983  (by the Company) by means of a website (other than notices calling a meeting of
directors),

or partly by one of these means and partly by another of these means

Notices shall be given and documents supplied in accordance with the procedures set out In
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the Act, except to the extent that a contrary provision 13 set out in this Article 98

Any notice or other document in hard copy form given or supphed under these Articles may
be delivered or sent by first class post {(armall if overseas)

1001 to the Company or any other company at its registered office, or
1002 to the address notified to or by the Company for that purpose, or

1003 n the case of an intended recipient who 15 a member or his legal personal
representative or trustee in bankruptcy, to such member's address as shown in the
Company's register of members, or

1004 n the case of an intended recipient who 1s a director or alternate, to his address as
shown in the register of directors, or

1005 to any other address to which any prowvision of the Companies Acts (as defined In
the Act) authonses the document or information to be sent or supplied, or

1006 where the Company is the sender, If the Company I1s unable to obtain an address
faling within one of the addresses referred to in Article 1001 to Article 1005
(inclusive) above, to the intended recipient’s last address known to the Company,

Any notice or other document in hard copy form given or supplied under these Articles shall
be deemed to have been served and be effective

1011 f delivered, at the time of delivery,
1012 f posted, on receipt or 48 hours after the time 1t was posted, whichever occurs first

Subject to the provisions of the Act, any notice or other document in electronic form given
or supplied under these Articles may

1021 if sent by fax or email (provided that a fax number or an address for email has been
notified to or by the Company for that purpose), be sent by the relevant form of
communication to that address,

1022 if delivered or sent by first class post {airmail if overseas) in an electronic form (such
as sending a disk by post), be so delivered or sent as 1f in hard copy form under
Article 98 3, or

1023 be sent by such other electronic means (as defined in section 1168 of the Act) and
to such address(es} as the Company may specify

102 3 1 on its website from time to time, or

102 3 2 by notice (in hard copy or electronic form) to all members of the Company
from time to time

Any notice or other document in electrontc form given or supplied under these Articles shall
be deemed to have been served and be effective

1031 if sent by facsimile or email {where a fax number or an address for email has been
notified to or by the Company for that purpose), on receipt or 48 hours after the
time it was sent, whichever occurs first,

1032 if posted in an efectronic form, on receipt or 48 hours after the time 1t was posted,
whichever occurs first,

1033 if delivered in an electronic form, at the time of delivery; and

1034 if sent by any other electronic means as referred to in Article 102, at the time such
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delivery 1s deemed to occur under the Act

Where the Company 1s able to show that any notice or other document given or sent under
these Articles by electroric means was properly addressed with the electronic address
supplied by the intended recipient, the giving or sending of that notice or other document
shall be effective notwithstanding any receipt by the Company at any time of notice either
that such method of communication has falled or of the intended recipient's non-receipt

Subject to the provisions of the Act, any notice or other document or information to be
given, sent or supplied by the Company to shareholders under these Articles may be given,
sent or supplied by the Company by making 1t available on the Company’s website

In the case of joint holders of a Share all notices shall be given to the joint holder whose
name stands first in the register of members of the Company in respect of the joint holding
(the Primary Holder) Notice so given shall constitute notice to all the joint holders

Anything agreed or specified by the Primary Holder in relation to the service, sending or
supply of notices, documents or other information shall be treated as the agreement or
speafication of all the joint holders in their capacity as such (whether for the purposes of the
Act or otherwise)

WINDING UP

If the Company shall be wound up (whether the liquidation 1s voluntary, under supervision
or by the Court) the liqguidator may, with the authonty of an extraordinary resolution of the
Company, divide among the members in specie or kind the whole or any part of the assets
of the Company and whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds and may for such purpose set such value as he deems
fair upon any one or more class or classes of property and may determine how such division
shall be carried out as between the members or different classes of members The liquidator
may with the hike authonty vest any part of the assets in trustees upon such trusts for the
benefit of members as the hquidator with the like authonty shall think fit and the hquidation
of the Company may be closed and the Company dissolved, but so that no member shall be
compelled to accept any assets in respect of which there is liabihty The hquidator may
make any provision or arrangement sanctioned by the Court

INDEMNITIES AND INSURANCE
Subject to the provisions of and so far as may be permitted by, the Act

1091 every director or other officer of the Company (excluding the Company's auditors)
shall be entitled to be indemnified by the Company (and the Company shall also be
able to indemnify directors of any associated company (as defined in section 256 of
the Act)) out of the Company's assets against all habihties incurred by him in the
actual or purported execution or discharge of his duties or the exercise or purported
exercaise of his powers or otherwise In refation to or In connection with his duties,
powers or office, provided that no director of the Company or any associated
company 1s indemnified by the Company against:

10911 any hability wncurred by the director to the Company or any associated
company; or

10912 any habifity incurred by the director to pay a fine imposed in cnminai
proceedings or a sum payable to a regulatory authonty by way of a penalty
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in respect of non-comphance with any requirements of a regulatory nature,
or

1091 3 any hability incurred by the director
(@) n defending any cniminal proceedings 1n which he 1s convicted,

(b) in defending awvil proceedings brought by the Company or any
associated company in which final judgment (within the meaning set
out In section 234 of the Act) 1s given against him, or

(¢} in connection with any apphcatien under sections 661(3) or 661(4) or
1157 of the Act (as the case may be) for which the court refuses to
grant him relief,

save that, in respect of a provision indemmifying a director of a company {whether or
not the Company) that i1s a trustee of an occupational pension scheme (as that term
1s used In section 235 of the Act) against liability incurred in connection with that
company's activities as trustee of the scheme, the Company shall also be able to
indemnify any such director without the restnctions in Articles 47 1, 47 2 and 47 3

applying,

the directors may exercise all the powers of the Company to purchase and maintain
insurance for any such director or other officer against any hability which by virtue of
any rule of law would otherwise attach to hum in respect of any negligence, default,
breach of duty or breach of trust of which he may be guilty 1 relation to the
Company, or any associated company including (if he 1s a director of a company
which 1s a trustee of an occupational pension scheme) In connection with that
company’s activities as trustee of an occupational pension scheme

The Company shall (at the cost of the Company) effect and maintain for each director
policies of insurance insunng each director against risks in relation to his office as each
director may reasonably specfy including without limitation, any habiity which by virtue of
any rule of law may attach to him in respect of any negligence, default of duty or breach of
trust of which he may be guilty in relation to the Company
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