THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
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Company No. 07566719 COMPANIES HOUSE

Circulation date: 2 Decamboer 2015

The directors of the Company propose that, in accordance with Chapter 2 of Part 13 of the
Companies Act 2006, the following resolutions be passed as an ordinary resolution and two
special resolutions

1,

2.

3.

Ordi esoluti
THAT, subject to the passing of resolution 2 and resolution 3 below, the directors are
generally and unconditionally authonsed In accordance with section 551 of the
Companies Act 2006 and n substitution for any existing authonty conferred on them
to exercise all the powers of the Company to allot shares and/or grant rights to
subscribe for, or to convert any security into, any shares ("Rights™) up to an
aggregate nominal amount of £200,000.60 (in respect of 600 A Ordinary Shares of
£0.001 each) and 200,000 preference shares of £1 00 each (having the rights and
restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 3 below) for a penod of 5 years from the date of this
resolution, save that in accordance with section 551(7) of the Compantes Act 2006
the Company may before the expiry of such period make an offer or agreement
which would or might require Shares to be allotted or Rights to be granted after such
expiry and the directors may allot Shares or grant Rights pursuant to such offer or
agreement as If this authority had not expired.

Special Resolutions

THAT, subject to the passing of reselution 1 above and resolution 3 below, the pre-
emption nghts contained in the Company’s articles of association be hereby waived
and disapplied in respect of the allotment of shares or grant of Rights up to an
aggregate nommnal amount of £200,000.60 (in respect of 600 A Ordinary Shares of
£0.001 each) and 200,000 preference shares of £1.00 each (having the nghts and
restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 3 below) within a perniod of 5 years from the date of this
resolution, save that the Company may before the expiry of such period make an
offer or agreement which would or might require shares to be allotted or Rights to be
granted after the expwry of such period and the Board may allot shares or grant
Rights pursuant to such offer or agreement as If this authonty had not expired.

THAT, the regulations annexed to this resolution be hereby adopted as the new
Articles of Association of the Company 1n substitution for all existing regulations
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WE, the undersigned, being the members entitled to vote on the above resolutions on the
Circulation Date IRREVOCABLY AGREE to the above resolutions:

NN

Signhature.

Name of shareholder ROBERT CONNELL

o 24 S Oecombr 2015

Sgnature:

Name of shareholder MICHAEL NORRIS ‘
Date:

Sighature’

Name of shareholder TOM NAWOICZYK

Date.

Signature:

Name of shareholder JOHN HOPKINS

Date,

Signature.

Name of shareholder BAL DUPER

Date.
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WE, the undersigned, being the members entitled to vote on the above resolutions on the

Circulation Date IRREVOCABLY AGREE to the above resolutions

Signature

Name of shareholder ROBERT CONNELL
Date

Signature

Name of shareholder MICHAEL NORRIS

Date

Signature®

Name of shareholder

TOM NAWOQICZYK

Date.

Signature

Name of shareholder

JOHN HOPKINS

Date:

Signature;

Name of shareholder

BAL DUPER

Date:
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Signature,

Name of shareholder

ROBERT MICHAEL JACOBS

Date*

Signature-

Name of shareholder

for and  on behalf of NWF
{BIOMEDICAL) LP acting by 1Its
manager SPARK IMPACT LIMITED In
turn acting by a director

Date.

Z9 12 201S

Signature:

Name of shareholder

for and on behalf of NWF (DIGITAL &
CREATIVE) LP acting by NORTH
WEST 4 DIGITAL GENERAL
PARTNER LTD as general partner, in
turn acting by an authorised signatory

Date*
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Signature:

Name of shareholder

ROBERT MICHAEL JACOBS

Date

Signature:

Name of shareholder

for and on behalf of NWF
{(BIOMEDICAL) LP acting by its
manager SPARK IMPACT LIMITED in
turn acting by a director

Date

Sgnature

A A

Name of shareholder

RUPELT L/DVGATE . SAUL

for and on behalf of NWF {DIGITAL &
CREATIVE) LP acting by NORTH
WEST 4 DIGITAL GENERAL
PARTNER LTD as general partner, in
turn acting by an authorised signatory

Date:

79 i2.2015
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Notes:

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

By hand: by delivening the signed copy to Michael Norns at MED ePAD Ltd
131 Mount Pleasant, Liverpocl L3 5TF

By post: by returning the signed copy by post to Michael Norns at MED ePAD
Ltd 131 Mount Pleasant, Liverpool L3 5TF
By email by returning the signed copy by emal to Michael Norms at

Michael@norrisbiomedical com

If you do not agree to the resolution, you do not need to anything. You will not be
deemed to agree If you fail to reply.

Once you have indicated your agreement to the resolution, you may not revoke your
agreement

Unless sufficient agreement has been received for the resolution to pass within 28
days of the Circulation Date, it will lapse. If you agree to the resolution, please
ensure that your agreement reaches the Company within 28 days of the Circulation
Date,

In the case of joint holders of shares, only the vote of the senior holder who votes
will be counted by the Company Senionty 1s deterrined by the order in which the
names of the joint holders appear in the Company’s register of members.

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty
when returning this document,
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(1

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY 5HARES
ARTICLES OF ASSOCIATION
OF
MED EPAD LIMITED

Company number 07566719

(adopted by special resolution passed onﬁ[k(ﬂf*"bl’/ 2015)

PRELIMINARY

The Model Articles for Private Companies Limited by Shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (S| 2008 No 3229) {the Mode! Articles) shall
apply to the Company except in so far as they are excluded or varied hereby None of the
regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985, as
amended, shall apply to the Company

Model Articles 13, 14, 22 and 26{(5) do not apply to the Company

INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
In the Articles, unless the context requires otherwise

“*A’ Ordinary Share” means an ‘A’ ordinary share of £0 001 in the capital of the
Company,

“'A’ Ordinary Shareholder® means a reqgistered holder for the time being of any ‘A’
Ordinary Shares,

“Alternate or Alternate Director” has the meaning given n Article 19 and Article 20
respectively,

“Articles” means the Company's articles of association, as from time to

time amended,

"Associated Party" any member of the Fund's Group, North West Business
Finance Limited ("NWBF") {(company number 07028838) and
any party that NWBF may nominate,
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"Available Profits"

“Bad Leaver”

“Biomedical”

“Biomedical Director”

"Board”

“Companies Act”

“Company”

“Compulsory Sale Notice”

“Connected Person”

“Controlling Interest”

“Custodian”

wh12826444v6

profits avallable for distribution within the meaning of part

23 of the Companies Act,

an Employee Shareholder who ceases to be a director or
employee of or consultant to the Company or any of its
subsidiaries and does not continue In any such capacity in
relation to any of them by reason of

(@) within three years of the Issue Date, voluntanly
resigning, or
(b at any time, being summanly dismissed for gross

misconduct or mater:al breach, unless such dismissal
1s determined by an employment tribunal or a court
of competent junisciction from which there 1s no
right of appeal (or where such night of appeal has not
been exercised within three months of such decision)
to be wrongful or unfair

unless the Board, with written the consent of the Investors
determines that he shall be a Good Leaver

NWF (BIOMEDICAL) LP, a hmited partnership registered under
the bLimited Partnerships Act 1907 (registered number
LPO14165) acting by 1s manager SPARK Impact,

has the meaning given in Article15(3),

the board of directors of the Company from time to time
acting by the resolution of a duly convened and quorate
meeting of the board of directors,

means the Compames Act 2006 including any statutory
modification or re-enactment of 1t for the ttme being In
force,

means MED ePAD Limited a company registered in England
and Wales with company number 07566719,

has the meaning given to 1t in Article 29{4)g),

tn relation to any person the spouse of that person or a
company controlled by that person or controlled together by
that person and persons connected with him, and for such
purposes ‘control’ shall be construed in accordance with
section 416 of the Income and Corporation Taxes Act 1988,

an interest in Shares confernng in the aggregate more than
50% of the total voting nights conferred by all the issued
Shares in the Company,

has the meaning given to 1t n Article 29(4)() (v},



“Deferred Shares”

“Digital”

“Digital Director”

“Eligible Director”

“*Employee Shareholder”

“Employee Trust™

“Equity Fundraising”

"Equity Shares®
"Exit”
“Fair Value”™

“Family Trust”

"Financial Year"

"Fund”

“Fund’s Group”
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means non-voting deferred shares of £1 each in the capital
of the Company having the rights set out in these Articles,

means NWF (Digital & Creative) LP company number
LPO14161, registered address 57G Randolph Street, London
W9 1BQ (acting through 1ts general partner, North West 4
Digital General Partner Ltd {co no 7411002)),

has the meaning given in Article 15(2),

means a director who 15 entitled to vote on the relevant
matter at a directors’ meeting but excluding any director
whose vote i1s not to be counted in respect of the relevant
matter,

means a Shareholder who 1s an individual and who 1s or was
previously a director or employee or consultant of a Group
Company,

means a trust approved by the Investors whose beneficiaries
are bona fide employees or former employees of any Group
Company,

means a fundraising of the Company nvolving a
subscription of Equity Shares,

means the 'A’ Ordinary Shares and Ordinary Shares,
means a Sale or Listing,
has the meaning given to it in Article 29(4)(n),

means, in relation to a Shareholder being an individual, a
trust (whether arising under a settlement, declaration of
trust, testamentary disposifion or an intestacy) under which
the only persons being (or capable of being) beneficiaries
are that Shareholder and/or his Privileged Relations and/or
any chanty or chanties as default beneficianes (meaning
that such charity or charittes have no immediate beneficial
Interest 1n any of the settled property or income therefrom
when the trust 15 created but may become so interested If
there are no other beneficaries from time to tume except
another such charity or chanties), and no power of control
over the wvoting powers conferred by such Shares s
exerasable at any time by or subject to the consent of any
person other than the trustees as trustees or such individual
Shareholder or hlus Privileged Relattons,

an accounting reference period {as defined in section 391 of
the Companies Act) of the Company,

together, Digital and Biomed:cal,

Digital and Biomedical, any of their subsidiary undertakings,
any holding company and any subsidiary undertaking of any
such holding company,



“Good Leaver”

*Group”

“Independent Experts
“Inherent Conflict”

“Investor Consent”

“Investors”

“Investment Agreement”

“Issue Date”

“Joint Election”

“Listing”

“New Manager”

“North West Region”
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an Employee Shareholder who ceases to be a director or
employee of or consultant to the Company or any of its
subsidianies who 1s not a Bad Leaver,

A company, any subsidiary or subsidiary undertaking of
such company, any holding company of such company and
any subsidiary or subsidiary undertaking of any such
holding company and "Group Company” shall be construed
accordingly,

has the meaning given to 1t in Article 29{4)(n),
shall have the meaning given to it in Article 13(1)(a),

the prior consent 1n wnting of each Investor from time to
time,

means the holders from time to time of the ‘A’ Ordinary
Shares with each being "an Investor”,

means an agreement entered into between (1} Biomedical,
(2} Robert Connell (3) the Company on 1 August 2011 as
subseqguently supplemented and/or vaned by supplemental
investment agreements dated 12 April 2012, October 2012,
December 2012, 20 December 2013 and a supplemental
tnvestment agreement dated on or around the date of these
Articles,

the later of (a) 20 December 2013 and (b) the date on which
a person becomes a Shareholder,

means a joint election under section 431 of the Income Tax
(Earnings and Pensions) Act 2003 in a form approved by the
Directors,

the admission by the Financial Conduct Authonty in its
capacity as the UK Listing Authority of any part of the Share
capital of the Company to the Official List of London Stock
Exchange plc or the admission by London Stock Exchange
plc of any part of the Share capital of the Company to
trading on AIM or the admission by any recognised
investment exchange {as such term 15 defined in the
Financial Services and Markets Act 2000) of any part of the
Share capital of the Company and, in each case, such
admission becoming effective,

means such person or persons, approved by the Investors,
who has or have been or will be promoted or recruited as a
director or employee of any Group Company,

means Cumbna, Lancashire, Blackpool, Blackburn with
Darwen, Sefton, Wirral, Liverpool, Knowsley, St Helens,
Wtigan, Bolton, Bury, Rochdale, Qldham, Salford, Trafford,
Manchester, Stockport, Tameside, Halton, Warrington and
Cheshire,



“Observer”
“Oniginal Shareholder”

“Ordinary Share”

*Ordinary Shareholder”

"Permitted Family Transfer”

"Preference Shares”

“Preference Shareholder”

“Privileged Relation”

“Privileged Transferee”

“Relevant Employee”

“Relevant Shares”
“Relevant Situation”

“Sale”

“Sale Proceeds”
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means an observer appointed pursuant to Article 23,

has the meaning given to It in the defimuion of Privileged
Transferee below,

means an ordinary share of £0 001 in the capital of the
Company,

means a registered holder for the time being of any Ordinary
Shares,

means any transfer of Shares permitted under Article
29(2)(a),

means a preference share of £1 in the capital of the
Company,

means a registered holder for the tme being of any
Preference Shares,

means n relation to a Shareholder, the spouse or widow or
widower of that Shareholder and that Shareholder’'s children
and grandchildren and their 1ssue {(including step and
adopted children),

means a person or persons (ncluding the trustees of a
Famuly Trust) holding Shares in consequence, directly or
indirectly, of a Permitted Family Transfer or series of
Permitted Family Transfers (the "Onginal Shareholder” in the
case of a series of such transfers being the first transferor in
such seres),

each Employee Shareholder who is a Shareholder at the date
of the adoption of these Articles and any other Employee
Shareholder whom the Board designate shall be a Relevant
Employee,

has the meaning given 1n Article 29(2)(h},
has the meaning given tn Article 13,

means other than as a result of an Intra group re-
organisation approved by the Investors, the completion of
the sale {(whether by one transaction or a series of related
transactions) of 75 per cent or more of the Share capital of
the Company,

means in the event of a Sale, the aggregate price to be paid
for or properly attributable to the Shares being sold
(ncluding cash and non-cash consideration and taking into
account any tndebtedness which any of the Shareholders
might assume responsibility to repay as part of the terms of
the Sale), after the deduction of all professional and other
costs Iincurred In connection with or for the purposes of the
Sale,



2)

3)

4
(%
©)

(1)

2)

(3)

“Shares” means the Ordinary Shares, the “A” Ordinary Shares, the
Preference Shares and the Deferred Shares,

“Shareholders” means the holders for the ime being of the 1ssued Shares
and “Shareholder” shall be construed accordingly,

“Transfer Notice” has the meaning given in Article 29(3)(b)

Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words tmporting one gender include all genders and words importing
persons include bodies corporate and unincorporated associations

Reference to a statutory proviston includes reference to

(a) any order, regulation, statutory instrument or other subsidiary legislation at any time
made under it for the time being n force (whenever made), and

(b} any modification, amendment, consolidation, re-enactment or replacement of it or
provision of which it 1s a modification, amendment consclidation, re-enactment or
replacement

Reference to an Article 15 to a provision of these Articles

Headings to the Articles are inserted for convenience only and shall not affect construction
Model Article 1 shall be amended accordingly

Liabihity of Shareholders

The hability of each Shareholder s imited to the amount, if any unpaid on the Shares held by
them for the time being

UNRESTRICTED QBJECTS

Nothing in these Artictes shall constitute a restrniction on the objects of the Company to do (or
omit to do) any act and, in accordance with section 31{1) of the Companies Act, the
Company's objects are unrestricted

DIRECTORS
Directors’ duties
The purpose of the Company
Y may, If and to the extent that the directors consider it appropriate, and

()] shall, if directed by the holders of the majonty of the Shares by notice in writing to the
Company,

include promoting the success of the group as a whole or of any one or more Shareholders of
the group {and in this context group means the Company, any other body corporate which 1s
its holding company or substchary and any other body corporate which 1s a subsidiary of that
holding company)

Neither a Digital Director nor a Biomedical Director will breach his duty to exercise
independent judgment If he acts in accordance with a directton from the Shareholder(s) who
appointed him to take into account the interests of the Shareholder(s) who appointed him

In the exercise of his duties, neither the Digital Director nor the Biomedical Director shall be
restricted by any duty of confidentiality to the Company from providing information regarding
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10
m

(2)
(3)

L))

(5)

®

the Company to his appointing Shareholder, but a Digital Director and/or a Bstomedical
Director who 15 also a director of the Shareholder who appointed him shall owe a strict duty of
confidentiality to his appointing Shareholder 1n relation to confidential nformation of the
Shareholder and shall not be obhiged to disclose such confidenual information to the Company
or use it for the benefit of the Company

Unamimous decisions

Model Article 8 shall be amended by the deletion of paragraph (3) and the re-numbering of
existing paragraph (4) as new paragraph (3)

Participation in directors’ meetings

Model Article 10(3) shall be amended by inserting after the first sentence, the sentence "In the
absence of such a decision, the meeting 15 deemed to take place at the location from where
the chairman participates "

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than
Alternate Directors) shall not be subject to any maximum but shall not be less than two

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum IS parttctpating, no proposal is to be voted on,
except a proposal to call another meeting

The quorum for directors' meetings shall, subject to paragraph (3), be two Eligible Directors

For the purposes of any meeting {or part of a meeting)

(a) held pursuant to Article 13 to authorise a Relevant Situation involving the Digital
Director, or
(b) at which the Digital Director 15 not permitted to vote on any resolution in accordance

with Article 13 as a result of a Relevant Situation,

the quorum for such meeting {(or part of a meeting) shall be two directors, one of which shall
be the Digital Director If appotnted

For the purposes of any meeting {or part of a meeting)

@) held pursuant to Article 13 to authorise a Relevant Situation involving the Biomedical
Director, or
(b at which the Biomedical Director 1s not permitted to vote on any resolution in

accordance with Article 13 as a result of a Relevant Situation,

the quorum for such meeting (or part of a meeting) shall be two directors, one of which shall
be the Biomedical Director where appointed

For the purpose of any directors’ meeting (or part of a meeting} held in accordance with Article
13 to authorise a director's conflict of interest, if only one Ehgible Director 1s in office, the
quarum is one Eligible Drector

If the total number of directors for the time being in office is less than the quorum required,
the director or directors in office must not take any decision other than a decision

{a) to appoint additional directors, or

b) to call a general meeting so as to enable the Shareholders to appoint further directors
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7)
11.

Qa}
(2)

12

13
m

(2)

Model Article 11 shall be amended accordingly

Chairing of directors' meetings

Model Article 12(4) shall apply as if the word "may” 1s substituted for the word "must

The chairman of a directors’ meeung 1s not enuitled to a second or casting vote

DIRECTORS' INTERESTS
Directors’ interests in relation to transactions or arrangements with the Company

The relevant prowisions of the Companies Act (including, without imitation, sections 177 and
182 of the Companies Act) shall apply in relation to declarations of interests in proposed and
existing transactions or arrangements with the Company

Directors' interests other than in relation to transactions or arrangements with the Company
Inherent conflict

(a) An Inherent Conflict s a situation where a director has, or may have, a direct or
indirect interest that conflicts, or may conflict, with the interests of the Company in
circumstances where that situation arises as a direct or indirect result of the business
aims, ownership and control of the Company and contracts with Shareholders,
directors and others, including {without hmitation) the director's relationship (whether
as employee, officer, agent, representative, agent, consultant or otherwise) with the
Shareholder or Shareholders who appointed him {or any subsidianes or parent
companies thereof)

(b) A Digital Director appointed pursuant to Article 15(2) 1s authornised to have an interest
which constitutes an Inherent Conflict

© A Biomedical Director appointed pursuant to Article 15(2) 1s authornised to have an
iterest which constitutes an Inherent Conflict

) A Digital Director appointed pursuant to Article 15(2) and a Biomedical Director
appointed pursuant to Article 15(2) who 15 subject to an inherent Conflict may, subject
to Article 14, vote as a director (and be counted in the quorum as a Eligible Director)
on a resolution concerning any such situation and attend a meeting, or participate In
any discussion, relating to that situation and receive information or advice received by
the Company on such situations

(e) Any reference in paragraph (1) to a conflict of interest includes a conflict of interest
and duty and a conflict of duties

Relevant situation

If a situation other than one relaung to an Inherent Conflict (a Relevant Situation} arises In
which a director has, or may have, a direct or indirect interest that conflicts, or may conflict,
with the interests of the Company (including, without mitation, in relation to the exploitation
of any property, information or opportunity, whether or not the Company could take
advantage of it, but excluding any situation which cannot reasonably be regarded as likely to
give rise to a conflict of interest) the following provisions shall apply if the conflict of interest
does not anse in relation to a transaction or arrangement with the Company

{a) if the Relevant Situation arises from the appointment or proposed appointment of a
person as a director of the Company
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(3)

)

(5)

©

(7)

(8)

9

) the directors (other than the director, and any other director with a similar
tnterest, who shall not be counted in the quorum at the meeting and shall not
vote on the resolution), or

{n the Shareholders {by ordinary resolution or by notice in writing given to the
Company by the holders of a majonty of the Shares of the Company),

may resoifve to authorise the appointment of the director and the Relevant Situation
on such terms as they may determine,

(b) if the Relevant Situation arises n ctrcumstances other than in paragraph (a)

() the directors (other than the director and any other director with a similar
interest who shall not be counted in the quorum at the meeting and shall not
vote on the resolution), or

()] the Shareholders {by ordwinary resolution or by notice in writing given to the
Company by the holders of a majonity of the Shares of the Companyy),

may resolve to authorise the Relevant Situation and the continuing performance by the
director of his duties on such terms as they may determine

Any reference in paragraph (2} to a conflict of interest includes a conflict of interest and duty
and a conflict of duties

Any terms deternuned by the directors or the Shareholders under paragraphs (2)(@) or (2)(b)
may be imposed at the time of the authorisation or may be unposed or varied subseguently by
erther the directors or the Shareholders and may include (without limitation)

{a) whether the interested directors may vote (and be counted in the guorum at any
meeting) In relation to any decision relating to the Relevant Situation,

{b) the exclusion of the interested directors from all information and discussion by the
Company of the Relevant Situation, and

{c} (without prejudice to the general obligations of confidenuality) the apphcation to the
interested directors of a strict duty of confidentiality to the Company for any
confidential information of the Company in relation to the Relevant Situation

Any authonsation given under paragraphs (2)(a) or (2)(b} may be withdrawn by either the
directors or the Shareholders by giving notice to the director concerned

An interested director must act in accordance with any terms determined by the directors or
the Shareholders under paragraphs (2)(a) or (2)(b)

Except as specified in paragraph (2), any proposal made to the directors and any authorisation
by the directors In relation to a Relevant Situation shall be dealt with in the same way as any
other matter may be proposed to and decided by the directors in accordance with the Articles

Any authornisation of a Relevant Situation given by the directors or the Shareholders under
paragraph (2) may provide that, where the interested director obtains (other than through his
posttion as a director of the Company) information that 1s confidential to a third party, he will
not be obliged to disclose 1t to the Company or to use it 1n relation to the Company's affairs in
circumstances where to do so would amount to a breach of that confidence

() If the directors make an authorisation under paragraph (2), impose or vary the terms
of an authorisation under paragraph (4}, or withdraw an authonsation under
paragraph (5), they shall, as soon as reasonably practicable, notify the Shareholders of
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{10)

14
M

(2)

(3)

(4)

(5)

this fact and provide, where applicable, any relevant paruculars regarding the
authorisation or 1ts terms

{b) If the Shareholders make an authorisation under paragraph (2), impose or vary the
terms of an authorisatton under paragraph (4), or withdraw an authorisation under
paragraph (5), they shall, as soon as reasonably practicable, notify the directors of this
fact and provide, where applcable, any relevant paruculars regarding the
authorisation or its terms

(@ A director shall, as soon as reasonably practicable, declare the nature and extent of
his interest in a Relevant Situation within paragraph (2)a) or (2)(b) to the other
directors and the Shareholders

Faillure to comply with this requirement does not affect the undertying duty to make
the declaration of interest

(b If a declaration of interest in relation to a Relevant Situation proves to be, or becomes,
tnaccurate or incomplete, a further declaration must be made

Directors’ interests generally and voting
Subject to the Companies Act and to Articles 12 and 13, a director notwithstanding his office

(a may be a party to, or otherwise interested or participate in, any transaction or
arrangement with the Company or in which the Company 1s otherwise interested,
including any such pensions, other benefits, transactions or arrangements as are
referred to in Article 18,

{b) may act by himself or s firm in a professional capacity for the Company (except as
auditor) and he or his firm shall be entitled to remuneration as If he were not a
director,

) may be a director or other officer of, or employed by, or a party to any transaction or

arrangement with, or otherwise interested in, any body corporate promoted by the
Company or 1in which the Company 1s otherwise interested, and

() shall not, by reason of his office (or of the fiduciary relationship established by
holding that office), be accountable to the Company for any remuneration, profit or
other benefit resulting from any Relevant Situation authorised under Article 13 or any
interest perrmitted under paragraphs (1)), (1}b), or (1)c), and no contract,
transaction or arrangement shall be hable to be avoided on the grounds of any
director having an interest authonsed under Article 13 or permitted under paragraphs
(1)@), (1Xb), or (1))

Subject to Articles 12 and 13, a director shall be entitled to vote on any decision concerning
any matter in whtch he has, directly or indirectly, an interest or a duty

In the case of an Alternate Director, an interest of his appointor shall be treated as an interest
of the Alternate in addition to any interest which the Alternate otherwise has

Subject to the Companies Act, the Company may, by ordinary resolution or by notice in wnting
given to the Company by the holders of a majonty of the Shares, suspend or relax the
provisions of this Article to any extent or ratfy any contract, transaction or arrangement not
duly authorised by reason of a contravention of this Article

Where proposals are under consideration concermning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
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(7)

(8

15.

(1)

(2)

Company 15 interested, the proposals may be divided and considered In relation to each
director separately and (provided he 1s not otherwise precluded from voting) each of the
directors concerned shall be entitled to vote (and to form part of the quorum) in respect of
each proposal except that concerning his own appointment

Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeung) for
voting and quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive

If any question as to the right to participate in the meeting (or part of the meeting) should
arise In respect of the chairman, the question is to be decided by a decision of the directors at
that meeting, for which purpose the chairman 1s not to be counted as participating in the
meeting {or that part of the meeting) for voting and quorum purposes

Enhanced voting nghts

If at any time an event as set out in clause 7 3 of the Investment Agreement has occurred
then, for so long as the circumstances compnising such event and triggering the rights under
this Article continue to subsist without being remedied to the reasonable satisfaction of the
Investors so that they are no longer occurring, the number of votes attaching to the ‘A’
Ordinary Shares will (for the purposes of this Article 14(8)), on notice being given by the
holder of the majority of ‘A’ Ordinary Shares to the Company to that effect, represent 95% of
the voting nights attaching to all Shares at any general meeting of the Company after the
application of this Article, such enhanced voting nghts to be utilized for the sole purpose of
remedying or rectfying the breach and deemed distributed between the holders of the ‘A’
Ordinary Shares then i 1ssue, pro rata to their respective holdings of such Shares at the
relevant ume

Appointment and termination of appointments of directors by Shareholders

The holders of the majority of the Shares may appoint any person as a director and may
remove any director {other than a Digital Director who shall only be appointed or removed tn
accordance with paragraph (2) below and other than a Biomedical Director who shall enly be
appointed or removed 1n accordance with paragraph (3) below) Any such appointment or
removal shall be made by notice tn writing to the Company signed by the relevant holders of
Shares or on their behalf and shall take effect when it 1s lodged at the office or produced at
any meeting of the directors

Digital Director

@ For such time as Digital 1s a holder of Shares, 1t may from time to ttme nominate and
appoint any one person as a director of the Company (the “Digital Director”) and may
remove and/or replace any person so appointed

{b) Every appointment or removal made under Arucle 15(2)(a) shall be 1n writing, signed
by or on behalf of Digital and shall take effect when it 1s lodged at the office or
produced at any directors' meeting

(c) The Digital Director, If Digital so requires, shall be appointed chairman of the
Company

(d) The Digital Director shall be permitted to bring an adwviser to any meeting of the
directors of directors (or committee thereof) to advise 1n relation to any matter which
may arise
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Biomedical Director

(a) For such time as Biomedical 1s a holder of Shares, 1t may from time to time nominate
and appoint any one person as a director of the Company (the "Biomedical Director”)
and may remove and/or replace any person so appointed

(b) Every appointment or removal made under Article 15(3)(a) shall be in wnting, signed
by or on behalf of the ‘A’ Ordinary Shareholder(s) and shall take effect when 1t 1s
lodged at the office or produced at any directors' meeting

{c) The Biomedical Director shall be permitted to bring an adwiser to any meeting of the
directors of directors (or committee thereof) to adwvise in relation to any matter which
may arise

Subject to section 168 of the Companies Act 2006 on any resolution to remove a Digital
Director appointed in accordance with paragraph (2} above, the ‘A’ Ordinary Shares shall
together carry one vote in excess of fifty per cent of all the other votes exercisable at the
general meeting at which such resolution is to be proposed and if any such Digital Director 1s
removed pursuant to section 168 of the Companies Act 2006 or otherwise Digital may
reappoint him or any other person as a Digital Director in accordance with paragraph (2)
above

Subject to section 168 of the Compares Act 2006 on any resolution to remove a Biomedical
Director appointed n accordance with paragraph (3) above, the 'A’ QOrdinary Shares shall
together carry one vote In excess of fifty per cent of all the other votes exercisable at the
general meeting at which such resolution 1s to be proposed and If any such Biomedical
Director 15 removed pursuant to section 168 of the Companies Act 2006 or otherwise
Biomedical may reappoint hum or any other person as a Biomedical Director in accordance with
paragraph (3) above

Model Articles 17 and 18 shall be amended accordingly
Directors' services and remuneration

Directors may undertake any services for the Company that the directors decide and the
Company may enter into a contract of service with any director on such terms as the directors
think fit

Any appowintment of a director to an executive office shall terminate f he ceases to be a
dwector but without prejudice to any claim to damages for breach of contract of service
between the director and the Company

Directors are entitled to such remuneration as the directors determine

(@) for their services to the Company as directors, and

{b) for any other service which they undertake for the Company

Subject to the Articles, a director's remuneration may take any form

Unless the directors decide otherwise, directors' remuneration accrues from day to day
Model Article 19 shall be amended accordingly

This Article 1s subject to the provisions of Article 39

Directors’ expenses

Model Article 20 shall be amended by inserting in the first line the words “,Alternate Directors
and the company secretary (if any)" after the word "directors”
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Directors’ pensions and other benefits
The directors may exercise all the powers of the Company to

(a) pay, provide, arrange or procure the grant of pensions or other retirement benefits,
death, disability or sickness benefits, health, acadent and other insurances or other
such benefits, allowances, gratusties or insurances, including in relation o the
termination of employment, to or for the benefit of any person who 1s or has been at
any time a director of the Company or in the employment or service of the Company
or of any body corporate which 1s or was assocated with the Company or of the
predecessors in business of the Company or any such associated body corporate, or
the relatives or dependants of any such person For that purpose, the directors may
procure the establishment and maintenance of, or participation in, or contribution to,
any pension fund, scheme or arrangement and the payment of any insurance
premiums,

(b) establish, maintain, adopt and enable participation tn any profit sharing or incentive
scheme including Shares, Share opttons or cash or any similar schemes for the benefit
of any director or employee of the Company or of any associated body corporate, and
to lend money to any such director or employee or to trustees on their hehalf to
enable any such schemes to be established, maintained or adopted, and

(c) support and subscribe to any institution or assoctation which may be for the benefit of
the Company or associated body corporate or any directors or employees of the
Company or associated body corporate or their relatives or dependants or connected
with any town or place where the Company or an associated body corporate carries on
business, and to support and subscnbe to any charnitable or public object whatsoever

This Article 1s subject to the provisions of Article 39

ALTERNATE DIRECTORS
Appointment and removal of alternates

Any director (other than an Alternate Director) (the appointor) may appoint as an Alternate any
other director, or any other person approved by a majonity of the other directors and willing to
act to

@ exercise that director's powers, and
{b) carry out that director's responsibilities,

in relation to the taking of deasions by the directors in the absence of the alternate’s
appointor

Any appointment or removal of an Alternate must be effected by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
(@) identify the proposed alternate, and

{b) In the case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate i1s willing to act as the Alternate of the director
giving the notice
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Rights and responsibilities of Alternate Directors

Subject to the Articles, an Alternate may act as an Alternate Director to more than one director
and has the same rnghts, in relation to any deasion of the directors as the alternate's
appointor

Except as the Articles specify otherwise, Alternate Directors

(a) are deemed for all purposes to be directors,

{b) are hable for their own acts and omissions,

© are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for theirr appointors,

and, in particular, each Alternate Director shall be entitled to receive notice of all directors’
meetings and of all committee meetings of directors of which his appointor 1s a Shareholder

Subject to the Articles, a person who is an Alternate Director but not a director

{a) may be counted as parucipating for the purposes of determining whether a quorum 1s
present (but only If that person's appointor 1s not partictpating), and

{b) may otherwise participate 1in a unanimous decision of the directors (but anly f his
appointor 1s an Eligible Director 1n relation to that decision and s not particapating)

No Alternate may be counted as more than one director for such purposes

An Alternate Director 15 not enutled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the alternate's appointor's remuneration
as the appointor may direct by notice in wnting made to the Company

Alternates voting at directors’ meetings

Subject 1o the Articles, a director who 1s also an Alternate Director has an additional vote at a
directors’ meeting on behalf of each appointor who 1s

(a) not partictpating in the directors’ meeting, and
(b) would have been an Eligible Director if he were participating it

No Alternate may be counted as more than one director for the purpose of determining
whether a quorum 1s present

Termination of Alternate Directorship
An Alternate Director's appomtment as an Alternate terminates

(@ when the alternate's appointor revokes the appointment by notice to the Company in
writing specifying when 1t 1s to terminate,

(b) on the occurrence n relation to the Alternate of any event which, 1f it occurred in
relation to the alternate's appointor, would result 1n the termination of the appointor’s
appointment as a director,

(© on the death of the alternate's appointor,
(d) when the alternate's appointor's appointment as a directar terminates, or
(&) where the directors otherwise decide
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OBSERVER

The Investors may from time to time each nominate and appoint one person as an observer
Any observer so appointed shall be entitled to receive notice of and to attend and speak at,
but not to vote at, directors meetings of the Company and meetings of any committee of the
Directors Any observer so appointed shall be permitted to bring an adviser to any directors
meetings of the Company (or any committee meetings) to advise in relation to any matter
which may anse

SHARES AND DISTRIBUTIONS - SHARES
Share capital

The Share capital of the Company 15 divided into Crdinary Shares, ‘A’ Ordinary Shares,
Preference Shares and Deferred Shares

The Ordinary Shares, ‘A’ Ordinary Shares, Preference Shares and Deferred Shares shall be
separate classes of Shares and shall carry the respective voting nghts, nights to appoint and
remove directors, dividend rights, redemption rights and rights to capital set out in these
Articles but shall rank pan passu 1n all other respects

The Company shall have the nght to purchase 1ts own shares pursuant to Chapter 4 of the
Companies Act 2006 and in particutar shall have the nght to purchase its own shares with
cash up to an amount in a financial year not exceeding the lower of £15,000 or the value of
5% of 1ts share capital pursuant to sectton 692(1) of the Companies Act 2006 (as amended by
the Buyback Regulations 2013).

All Shares to be fully paid up

No Share 1s to be 1ssued for less than the aggregate of its nominal value and any premium to
be paid to the Company in consideration for its 1ssue

This does not apply to Shares taken on the formation of the Company by the subscnbers to
the Company's memorandum

Powers to allot Equity Shares

Save with the wnitten consent of the holders of at least 75% of the voting nghts attaching to
the Equity Shares in i1ssue to dis-apply this Article 26 (1), all Equity Shares which the directors
propose to 1ssue shall be dealt with in accordance with the following provisions of this Article
26

@ any Equity Shares proposed to be i1ssued shall first be offered to all the members In
proportion to the number of existing Equity Shares held by them respectively,

(b) each such offer shall be made by notice specifying the total number of Equity Shares
being offered to the members as a whole, the proportionate entitlement of the
member to whom the offer 1s made and the price per Equity Share {(which shall be the
same for each Equity Share) and shall require each member to state in wniting within a
pentod (not being less than fourteen days) specified in the notice whether he 1s willing
to take any and, if so, what maximum number of the said Equity Shares he 1s willing to
take up (up to his proportionate entitlement),

© an offer If not accepted within the period specified in the notice as regards any Equity
Shares, witll be deemed to be declined as regards those Equity Shares After the
expiration of such period, any Equity Shares so deemed to be dechned (or actually
dechned)} by the holders of Equity Shares shall be offered in the proportion aforesaid
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to the holders of Equity Shares who have, within the said period, accepted all the
Equity Shares offered to them,

(d) pursuant to such offer and further offer made 1n accordance with this Article 26 (1) no
fractions of Equity Shares shall be 1ssued and where any shareholder would be entitled
to a fraction of a share, the directors shall in their absolute discretion determine how
such fractions of Equity Shares shall be allocated amangst the shareholders so as to
ensure that only whole Equity Shares are i1ssued,

(e) any Equity Shares not taken up following such offer and further offer made tn
accordance with this Articte 26 (1) and any Equity Shares released from the provisions
of this Article 26 (1) by shareholder consent in accordance with this Article 26 (1) shall
be under the control of the directors, who may allot Equity Shares to such persons, on
such terms, and 1n such manner as they think fit

Pursuant to section 567 of the Companies Act 2006, the provisions of section 561 of the
Companies Act 2006 (existing shareholders’ right of pre-emption) and section 562 of the
Compantes Act 2006 (communication of pre—-emption offers to shareholders} shall not apply
to an allotment of equity securities (as defined n section 560 of the Companies Act 2006)
made by the Company

Lien

The Company shall have a first and paramount lien on all Shares (whether fully paid or not)
standing registered in the name of a Shareholder, whether alone or jointly with any other
person or persons, for all the debts and liabilities of such Shareholder to the Company

Share certificates

Maodel Article 24(5)(a) shall be amended by the insertion of the following words "or official
seal and 1n the case of an official seal, unless otherwise determined by the directors, the
certificate does not need to be signed” after the words "common seal”

Share transfers
General

(@ The directors shall not register a transfer of Shares unless such transfer 1s permitted
by Article 29(2) or has been made in accordance with Article 29(3) or, 1f appropnate,
Articles 29(4), 30 or 31 A transfer of Shares shall include the disposal of any interest
in or right attaching to such Shares

(b} The directors may in their absolute discretion refuse to register any transfer of a Share
that would otherwise be permitted under or 1s made 1n accordance with these Articles
if 1it1s a transfer of a Share

()] which 15 not fully paid or over which the Company has a lien,
(1) whether full paid or not, 1n favour of more than four persons jointly,

() to an employee, consultant or director or prospective employee, consultant or
director of a Group Company If that person has not entered into a Joint Election
with the Company

If the directors refuse to reqgister a transfer of any Shares, they must as soon as Is
reasonably practicable, and in any event within two months after the date on which the
transfer was lodged with the Company, give to the transferee notice of the refusal,
together with their reasons for the refusal
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The directors may also decline to register any instrument of transfer unless the
instrument of transfer 1s duly stamped (where required) and 15 In respect of only one
class of Share and 1s lodged at the registered office of the Company (or such other
place as the directors may appoint) accompanied by the relevant Share certificate(s)
and such other evidence as the directors may reasonably require to show the nght of
the transferor to make the transfer (and, If the mstrument of transfer 15 executed by
some other person on his behalf, the authonty of that person so to do) All
tnstruments of transfer that are registered may be retained by the Company

A Shareholder shall not, except with the prnior wnitten consent of the directors and the
Investors, create or permit to subsist any pledge, hen or charge over, or grant any
option or other nights over or dispose of any interest in, any of the Shares held by
him, other than the disposal of the entire legal and beneficial nterest in such Shares
in accordance with these Articles

No transfer or other disposal of any Shares shall be registered at any ume and no
transferee shall be recognised at any time by the Company as having any title to the
Shares unless, where the proposed transferee 1s not a Shareholder at the date of
adoption of these Articles, the transferee first executes a deed of adherence in the
form required by the Investment Agreement

Save for transfers made in accordance with Articles 29(2) or 29(4) or transfers as part
of a Sale, no transfer of any Share shall be made within a period of one year from the
date of adoption of these Articles

Regulations 29 to 31 shall be modified to reflect the provisions of this Article 29 and
Arucles 29(3} to 31 (inclusive)

(2) Permitted transfers

@)

(b}
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Subject to the Investors being informed of any such transfer, Shares {other than any
Shares which are the subject of a Compulsory Sale Notice) may be transferred by an
individual Shareholder (not being in relation to the Shares concerned a holder thereof
as a trustee of any Family Trust) to a Privileged Relation over the age of 18 or to the
trustees of a Family Trust of such Shareholder or from a Privileged Transferee to a
Privileged Relation over the age of 18 or to the trustees of a Family Trust of the
relevant Original Shareholder or from the trustees of a Famuly Trust to any new
trustees of the same Family Trust provided that, for the purposes of this Article 29(2),
"Shareholder” does not include (a) a person who s bankrupt or a trustee
bankruptcy, or (b} any person to whom Shares have been transferred by way of
Permitted Family Transfer under this Article 29 PROVIDED THAT an Onginal Transferor
may not transfer more than 49% in aggregate of the Shares held by him on the date of
adoption of these Articles {or on the date on which he first become a Shareholder)
pursuant to a Permitted Family Transfer,

If a Privileged Transferee (not being the trustee of a Family Trust) ceases to be a
Privileged Relation of the relevant Original Shareholder, that Privileged Transferee
shall forthwith transfer the Relevant Shares back to the Original Shareholder for such
consideration as they agree or, in default of agreement within 28 days of the
cessation, for the consideration (if any) for which the Privileged Transferee acquired
them In the event that such transfer 15 not effected within the prescribed time the
directors are authorised to appoint any director to execute instruments of transfer in
favour of the Oniginal Shareholder for nil consideratron and to ensure that the name of



the Onginal Shareholder be entered into the register of Shareholders in respect of
such Shares The prowsians of this Article shall apply, mutatts mutandis, with regard
to Privileged Transferees who are trustees of a Family Trust that ceases to satisfy the
definition of a "Family Trust" in relation to the relevant Oniginal Shareholder, such that
such trustees shall forthwith transfer the Relevant Shares back to the Original
Shareholder,

() Any Privileged Transferee holding Shares as a result of one or more Permetted Farmily
Transfers made after the date of adoption of these Articles may, at any time, transfer
any Relevant Share to the relevant Original Shareholder,

(d) Any ‘A’ Ordinary Shares or Preference Shares may be transferred at any ime between
the Investors and any Associated Party,

(e) Any person holding Shares as a Custodian may at any time transfer those Shares to a
New Manager,

i An Employee Trust may at any time transfer Shares to any beneficiary of that
Employee Trust,

{q) Subject to Artucles 29(1}b} to 29(1)Xe} (inclusive), the directors shall be obliged to
register any transfer which 1s permitted or required by the terms of this Article 29,
upon satisfying tself that the transfer concerned properly falis within the prowvisions
of this Article 29,

{h} For the purpose of this Article, "Relevant Shares” means the Shares originally acquired
by the relevant Privileged Transferee(s) and any additional Shares issued to such
Privileged Transferee(s) by way of capitalisation or acquired by such Privileged
Transferee(s} in exercise of any night or option granted or ansing by virtue of the
holding of such Shares or any of them or the shareholding thereby conferred

3) Pre—emption rights on transfer

@) Except for a transfer of Shares which 1s permitted under Article 29(1), no Share (or any
mterest 1n any Share) shall be transferred unul the conditions contaned in this Article
29 are comphed with,

b Subject always to Article 29(1)(f), any Shareholder that 1s proposing to transfer Shares
(“Proposing Transferor™) shall give notice in wnting (“Transfer Notice”) to the Directors
that the Proposing Transferor desires to transfer such Share In the Transfer Notice the
Proposing Transferor shall speafy

0] the number of Shares which the Proposing Transferor wishes to transfer ('the
Transfer Shares’) (which may be all or part only of the Shares then held by the
Proposing Transferor),

(n)  the price at which the Proposing Transferor wishes to sell the Transfer Shares
("the Transfer Price”) and the identuty of any person who has indicated a
willingness to purchase the Transfer Shares at such price (“the Proposed
Transferee”)

A Transfer Notice, once given, shall not be revocable, except with the consent of the
Directors

(c) A Transfer Notice shall also state whether the Propostng Transferor wishes to impose
a condiion that unless all of the Transfer Shares are sold pursuant to the following
provisions of this Article none shall be so sold (“Total Transfer Condition™), but in the
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absence of such a statement the Transfer Notice shall be deemed not to contan a
Total Transfer Condition Any two or more Shareholders shall be entitled to serve a
joint Transfer Notice (meaning a notice signed by each of them specifying the Shares
which they wish together to transfer) containing a Total Transfer Condition and such
notice shall for all the purposes of this Article take effect as if it were a single Transfer
Notice and the Total Transfer Condition related to all the Shares the subject of the
joint Transfer Notice, but the obhgations of thase Shareholders thereunder or In
respect thereof shall be several only, in proportion to the number of Transfer Shares
which they hold respectively

The Transfer Notice shall constitute the Company (by the directors) as the agent of the
Proposing Transferor with authornity to sell the Transfer Shares (together with all nghts
attaching thereto at the date of the Transfer Notice or at any time thereafter) at the
Transfer Price on the terms of this Article 29

within 7 days after the receipt of any Transfer Notice the Directors shall serve a copy
of that Transfer Notice on all the Shareholders other than the Proposing Transferor
In the case of a deemed Transfer Notice under Article 29(4) the directors shall
similarly serve notice on all Shareholders {other than the Proposing Transferor)
notifying them that the same has been deemed to be served, within 7 days of the date
on which the Transfer Notice 1s deemed to be served

within 14 days after the Due Date (as defined in Article 29(3)(g)) the Transfer Shares shall
be offered by way of a notice in writing ("the Offer Notice™ for purchase at the Transfer
Price by the Board to all Shareholders (other than (a) the Proposing Transferor and (b) any
person on whom a Compulsory Sale Notice has been served) holding Shares of the same
class as the Transfer Shares

The Offer Notice shall specify that each of the relevant Shareholders to whom the offer is
made may accept the offer in respect of all or any number of the Transfer Shares and
that, in the case of competition in respect of such offer, the Transfer Shares shall be
allocated to the acceptors in proportion (as nearly as may be without involving fractions
or increasing the number sold to any Shareholder beyond that applied for by him) to their
existing holdings of Shares of the relevant class For the purpose of Article 29(3)(f) and
this Article 29(3){g), "Due Date" shall mean the date on which the Transfer Notice 15
received by the Company or If it 15 a Transfer Notice that 1s deemed to have been given in
accordance with Article 29(4), the date on which 1t 1s deemed given or, In the event that
the Transfer Notice 1s deemed to have been given and a Fair Value falls to be agreed or
determined, the date of such agreement or determination under Arucles 29(4) and 30

The period dunng which the relevant Shareholder may accept the offer contained in the
Offer Notice (at the end of which the offer will lapse) shall be determined by the Board
and set out in the Offer Nouce Such penod shall not be less than 28 days, nor more
than 56 days after the date of the Offer Notice The Offer Notice shall also contain a
statement as to whether or not the Transfer Notice contained a Total Transfer Condition

If any of the Transfer Shares shall not be capable of being offered or allocated as
aforesaid without involving fractions, the same shall be offered to or allocated
amongst the relevant Sharehoiders, or some of them, in such proportions as may be
determined by lots drawn in respect thereof, and the lots shall be drawn in such
manner as the Board shall think fit
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If the Transfer Notice in question contained a Total Transfer Conditton then no offer of
Transfer Shares made by the Board pursuant to this Article shall be capable of acceptance
untit all of the Transfer Shares shall have been accepted by the relevant Sharehotders (or
any of them) If by the foregoing procedure the Board shall not receive acceptances from
the relevant Shareholders in respect of all the Transfer Shares within the pertod of the
aforesaid offer 1t shalt forthwith give notice in wrniting of that fact to the Proposing
Transferor and none of the Transfer Shares will be sold to the relevant Shareholders
(except as mentioned below} pursuant to this Article The Proposing Transferor may, but
subject always to Article 29(3)(0) and Article 31, within a perniod of 3 months after the
date of the Board’s said notice sell all {but not some only} of the Transfer Shares to any
Shareholder or to the Proposed Transferee identified in the Transfer Notice (or its/his
nominee) but to no other person at any price which js not less than the Transfer Price
(after deducting, where appropriate, any net dvidend or other distnbution to be retained
by the Proposing Transferor) and otherwise on terms and conditions which are not more
favourable to the relevant purchaser than those on which the Transfer Shares were
offered to the Shareholders under this Article 29

If, by the foregoing procedure, the Board shall receive acceptances in respect of all of the
Transfer Shares the Board shall forthwith give notice in writing as hereinafter mentioned
to the Proposing Transferor and to the Shareholder{s} who have agreed to purchase the
same ('Purchaser’ or ‘Purchasers’} and the Proposing Transferor shall thereupon become
bound to transfer to each Purchaser those Transfer Shares accepted by him and each
Purchaser shall be bound to purchase such Shares Every such notice shall state the name
and address of each Purchaser, the number of Transfer Shares agreed to be purchased by
him and the place and time appointed by the Board for the completion of the purchase
(being not less than 7 days nor more than 28 days after the date of the said notice and
not being at a place outside England) Subject to the giving of such notice the purchase
shall be completed at the me and place appotnted by the Directors At completion the
Proposing Transferor shall transfer to each Purchaser the entire legal and beneficial
interest in the Transfer Shares accepted by that Purchaser with fuli title guarantee free
from all hens, charges and encumbrances and shall deliver to each Purchaser a duly
completed stock transfer form wn favour of that Purchaser in respect of the number of
Transfer Shares accepted by that Purchaser together with the Share certificate(s)
representing such Transfer Shares At completion each Purchaser shall pay the total
Transfer Price for the Shares transferred to him in cleared funds to the Proposing
Transferor by way of banker's draft or such other method of payment as shall be agreed
by the Proposing Transferor,

If the Transfer Natice in question did not contain a Total Transfer Condition and if by the
foregoing procedure the Board shall receve acceptances in respect of none or part only
of the Transfer Shares within the period(s) of the aforesaid offer(s) they shall forthwith
give notice in wriing of that fact to the Proposing Transferor, and the Proposing
Transferor,

)] shall thereupon become bound to transfer to each Purchaser (f any) those
Transfer Shares accepted by him and each Purchaser (if any) shall be bound to
purchase such Shares and the provisions of Artuicle 30 shall apply mutaus
mutandis thereto,

) may, but subject always to Article 29(3)(0) and Artcle 31, within a penod of 3
months after the date of the Boards' said notice sell all or any of those Transfer
Shares which have not been accepted as aforesard to any Shareholder or to the



{m}

(n)

(o)

»

Q)

Proposed Transferee identified in the Transfer Notice (or its/his nominee) but to
no other person at any price which 15 not less than the Transfer Price (after
deducting, where appropniate, the amount of any net dwvidend or other
distnbution to be retained by the Proposing Transferor) and otherwise on terms
and conditions which are not more favourable to the relevant purchaser than
those on which the Transfer Shares were offered to the Shareholders under this
Article 29

If a Proposing Transferor, having become bound to transfer any Transfer Shares pursuant
to this Article, makes default in transferring the same the Board may authorise some
person {who 1s (as secunity for the performance of the Proposing Transferor’s obligations)
hereby rrevocably and unconditionally appomnted as the agent of the Proposing
Transferor for the purpose) to execute the necessary instrument of transfer of such
Transfer Shares and may deliver it on his behalf and the Company may receive the
purchase money and shall thereupon (subject to such instrument being duly stamped
with any necessary stamp duty) cause the Proposed Transferee to be registered as the
holder of such Transfer Shares and shall hold such purchase money on behalf of the
Proposing Transferor The Company shall not be bound to earn or pay interest on any
money so held and shall not pay such money to the Proposing Transferor until he shall
have delivered his Share certificates (or an appropnate indemnity in respect of any lost
certficates) to the Company The receipt of the Company for such purchase money shall
be a good discharge to the Proposed Transferee who shall not be bound to see to the
apphcation thereof, and after the name of the Proposed Transferee has been entered in
the register of Shareholders in purported exercise of the aforesaid power the valhidity of
the proceedings shall not be questioned by any person,

The directors may requue to be satisfied that any Shares being transferred by the
Proposing Transferor pursuant to either Article 29(4) or Article 31(2) are being
transferred in pursuance of a bona fide sale for the consideration stated in the transfer
documentation and if not so satisfied may refuse to register the instrument of transfer
in addition, the Directors shall refuse registration of the transfer untl such time as any
Tag Along Offer to be made n accordance with Article 31 has been made and, If
accepted, completed, to the extent that Shareholders have not waived thetr nghts under
Article 31,

An obhgatron to transfer a Share under the prowisions of this Article shall be deemed to
be an obligation to transfer the entire legal and beneficial interest in such Share with full
title guarantee free from any lien, charge or other encumbrance

A Shareholder shall be entitled to waive his nghts under this Artcle in whole or in part
In any particular case

Where a Transfer Notice 1s given by a Shareholder under Article 29(3)(b} in respect of
all his Shares, a Transfer Notice must also be given on the same date in the same
terms and manner by each Privileged Transferee of that Shareholder in respect of all
the Relevant Shares held by him A breach of this Article 29 shall be deemed to be a
material breach of these Articles

4) Compulsory transfers by Ordinary Shareholders

(a)
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Notwithstanding anything to the contrary contained in Model Articles 27 to 29 (but
subject to Article 25(4)(b}, this Article 29(4) applies in the event of an Employee
Shareholder (1) ceasing to be a director or employee of or consultant to the Company
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or any member of the Group, (n} 15 adjudicated as bankrupt or (i) makes any
voluntary arrangement or composition with hus creditors (each a "Transfer Event”)

In the event of a Transfer Event being served on a Relevant Employee in accordance
with Article 29(4)a)(1) , except in cases where such Relevant Employee 1s a Bad Leaver,
following the second anniversary of the relevant Issue Date, the Shares subject to the
Transfer Event shall be hmited 1n number as follows

() where the Transfer Event occurs following the second anmiversary of such
Issue Date up to and including the third anfuversary of such Issue Date - 85%
of the Shares held by such Relevant Employee at such time,

() where the Transfer Event occurs following the third anniversary of such Issue
Date up to and in¢cluding the fourth anniversary of such Issue Date - 70% of
the Shares held by such Relevant Employee at such time,

(1) where the Transfer Event occurs at any time following the fourth anniversary
of such Issue Date - 50% of the Shares held by such Relevant Employee at
such time

Notwithstanding Article 29(4}b) on the happening of a Transfer Event in
circumstances where the relevant Employee Shareholder 1s a Good Leaver including
where such person is classified as a Good Leaver pursuant to Article 29(4){c) or on the
happening of a Transfer Event pursuant to Article 29(4)(a)(1) the Directors with the
consent of the Investors may exercise its discretion to waive (wholly or partially) the
provistons of Article 29(4) so that there shall be no deemed Transfer Notice In respect
of some or all of such Employee Shareholder’s Shares

Where there 1s a deemed Transfer Notice following a Transfer Event in circumstances
where the Employee Shareholder 15 a Good Leaver the sale price for the Shares the
subject of a deemed Transfer Notice shall be Fair value

Where there 15 a deemed Transfer Notice following a Transfer Event Iin circumstances
where the Employee Shareholder i1s a Bad Leaver, the sale price for the Shares the
subject of a deemed Transfer Notice shall be the lower of nominal value and the price
at which the Shares were 1ssued to the Employee Shareholder

Nothing 1n this Article 29(4) shall alter the existing terms of employment of an
Employee Shareholder in place on or before the date of adoption of these Articles

Within 90 days after the later of {1} the occurrence of any Transfer Event or (1) the date
on which the directors become aware of the occurrence of a Transfer Event, the
Company acting through the directors may serve notice (a "Compulsory Sale Notice™)
{and shall direct f required to do so by the Investors) on the Shareholder in question
or his personal representatives or trustee n bankruptcy (as appropnate) and any
Privileged Transferee of such Shareholder {each a "Compulsory Seller”) notifying him
that he 1s with immedate effect deemed to have given a Transfer Notice in respect of
all the Shares (or tn the case of a Privileged Transferee of the Shareholder who is the
subject of the Transfer Event, all the Relevant Shares} then held by him ("the
Compulsory Sale Shares™) for the price determined in accordance with Article 29(4)(d)
or Articie 29(4)(e)

If a Compulsory Sale Notice 1s not served on any Compulsory Seller within the 90 days’
period referred to in Article 29(4)g) during the period commencing on the day
following the end of such 90 days’ period and ending 12 months thereafter, then the




Company, acting through the directors, shall be entitled to serve a Compulsory Sale
Notice on any such Compulsory Seller notifying him that he is with immedate effect
deemed to have given a Transfer Notice in respect of all his Shares {or, in the case of a
Privileged Transferee of the Shareholders who is the subject of the Transfer Event, all
the Relevant Shares) then held by him (which shall also be "Compulsory Transfer
Shares”) for a price equal to their Fair Value

)] Upon becoming aware of the occurrence of a Transfer Event, the directors shall
forthwith notify the Investors of the same and shall be obhiged to serve a Compulsery
Sale Notice on each Compulsory Seller {(either pursuant to Article 29(4)g) or Article
29(4)1) of directed to do so by the Investors A deemed Transfer Notice shall
supersede and cancel any then current Transfer Notice insofar as it relates to the same
Shares except for Shares which have then been vahdly transferred pursuant to that
Transfer Notice

)] The directors may direct in the Compulsory Sale Notice (and shall direct if required to
do so by the Investors) that the Compulsory Sale Shares {or any of them) shall first be
offered for sale to any or all of the following categories of offeree

()] a New Manager,

(u} an Employee Trust, such Employee Trust to be financed by the Company,
subject to such finance being available and lawful,

(ny)  the Company, or

(v}  an individual or individuals (in the capacity of Custodian) to be held on trust for
a New Manager or New Managers to be recruited or promoted, such Custodian
to be financed by the Company, subject to such finance being avaslable and
lawful

Any such offer shall be made to the relevant offeree(s) at the relevant price referred to
in Articles 29(4){d) or 29{4)e) (as the case may be} and shall be on terms that the
Compulsory Sale Shares are sold by the Compulsory Seller(s) with full title guarantee,
free from all hens, charges and encumbrances and together with all nghts attached
thereto on the date of the Compulsory Sale Notice or ansing thereafter If any
Compulsory Sale Shares are offered to a Custodian then, to the extent necessary, a
trust shall be established in such form as shall be approved by the Investors

(k) The Compulsory Sale Shares the subject of any deemed Transfer Notice shall be
offered for sale tn accordance with Article 29(3) as if they were Transfer Shares in
respect of which a Transfer Notice had been given and the relevant Compulsory Seller
was a Proposing Transferor The provisions of Arucle 29(3) shall apply to such
deemed Transfer Notice save that

)] the Transfer Notice shall be deemed to have been given on the date of service
of the Compulsory Sale Notice,

() a deemed Transfer Notice shall not contain a Total Transfer Condition,

()  the Transfer Price of the Compulsory Sale Shares shall be determined n
accordance with Articles 29(4Xd) or 29(4)e)

(v} the Compulsory Sale Shares shall be sold together with all nghts attaching
thereto as at the date of the service of the Compulsory Sale Notice or ansing
thereafter, and
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v) the timetable for offers set out 1n Articie 9 shall be modified as necessary to
take into account any offer(s) to be made pursuant to Article 29(4)(g)

For the purpose of this Article 29, the date upon which a Shareholder ceases to hold
office or employment or to be a consultant shall be

0] where a contract of employment or consultancy or directorship 1s terminated by
the relevant Group Company by giving notice to the employee, consultant or
director of the termination of the employment or directorship or consultancy,
the date of that notice {whether or not a payment s made by the relevant Group
Company in lieu of all or part of the notice period required to be given by the
relevant Group Company n respect of such termination),

()  where a contract of employment or directorship or consultancy 1s terminated by
the employee, director or consultant by giving notice to the relevant Group
Company of the termination of the employment or directorship or consultancy,
the date of that notice,

(m) save as provided in Article 29{4)(13(), where a Group Company or employee,
director or consultant wrongfully repudiates the contract of employment,
consultancy or directorship and the other accepts that the contract of
emplioyment, consultancy or directorship has been terminated, the date of such
acceptance,

(v)  where a contract of employment, consultancy or dwectorship 15 terminated
under the doctrine of frustration, the date of the frustrating event, and

(v}  where a contract of employment or directorship or consultancy 1s terminated for
any reason other than in the circumstances set out in Articles 29(4)(1) to
29(4)H(v) above, the date on which the action or event giving rnise to the
termination occurs

“Fair Value" for the purposes of these Articles means as agreed between the directors
(with the approval of the Investors) and the Compulsory Seller or, in the absence of
agreement within 21 days of the date of service of the Compulsory Sale Notice, by the
Independent Experts 1n accordance with Article 29(4)(n).

If agreement of the Fair Value cannot be reached between the directors (with the
approval of the Investors) and the Compulsory Seller within 21 days of the date of
service of the relevant Compulsory Sale Notice, then the Fair Value shall be
determined by a firm of independent accountants, either agreed by the directors and
the Compulsory Seller (with the approval of the Investors) or, in the event of their
fallure to agree withun 28 days of the date of service of the Compulsory Sale Notice, as
shall be nominated by the President for the time being of the Institute of Chartered
Accountants in England and Wales ("the Independent Experts”) The Independent
Experts shall be instructed to determine and certfy the Fair Value on the basis which,
in their opimion, represents a fair price for each Compulsory Sale Share as at the date
of service of the Compulsory Sale Notice In so determining and certifying, the
Independent Experts shall

() not take into account the proportion of the relevant class of Shares (or of all the
1ssued Shares) which the Compulsory Sale Shares represent,
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(2)

(3)

(4)

(5)

(1)  value the Compulsory Sale Shares as on an arm’s length sale between a willing
seller and a willing purchaser in accordance with current accounting practice on
a going concern basis ,

()  assume that the Compulsory Sale Shares can be transferred without restnction

The Independent Experts shall act as experts and not as arbttrators and (in the
absence of fraud or manifest error) their determination shall be final and binding on
all persons concerned and (in the absence of fraud) they shall be under no habihty to
any such person by reason of therr determination or certificate or by anything done or
omitted to be done by them for the purpose thereof or in connection therewith The
costs of the Independent Experts shall be borne as they shall determine

{n) The provisions of this Article 29(4) shall not apply to any Shares held by an Employee
Shareholder if the Investors have given their approval in writing for those Shares to be
exempted from these provisions

Drag Along

Subject to Article 29(3) and subject to the consent of the Investors being obtained, a
Shareholder or Shareholders who together hold more than 75% of the entire 1ssued Equity
Share capital of the Company (under this Article 30 "the Selling Shareholder(s)") and with the
written consent of the investors shall have the nght (the "Drag Along Right”) to require all of
the other Shareholders, who are not Selling shareholder(s), (the "Called Shareholders”) to
facilitate a bona fide sale of all the issued Shares to any person (other than a Shareholder or
any person connected with any Shareholder or connected with any brother, sister, parent or
child (within the meaning of the Income and Corporation Taxes Act 1988 section 228) of any
Sharehoider) (the "Third Party") by the transfer to such Third Party of ail of the Shares held by
the Called Shareholders subject to compliance with this Article 30

The Drag Along Right may be exercised by the Selling Shareholder(s) serving notice to that
effect {(the "Drag Along MNotice”) on the Called Shareholders specifying that each Called
Shareholder is required to transfer all his Shares pursuant to this Article {the "Called Shares")
and specifying the price per Share offered by the Third Party

A Drag Along Notice once given shall be irrevocable but shall lapse (and the obligations
thereunder shall lapse) in the event that for any reason the Selling Shareholder(s) does not
transfer tus/their Shares 1o the Third Party withun 45 days from the date of the Drag Aleng
Notice

The Called Shareholders shall be obliged to sell the Called Shares only on terms that they shall
be entitled to receive for their holdings of Shares a sum per Share equal to the sum per Share
recewed by the Selling Shareholder(s) (and in the event of the Selling Shareholder(s) receving
a non-cash sum, the Called Shareholders' entitlement shall be to receive the same non-cash
sum per Share as Is received by the Selling Shareholder{s)} (the "Drag Along Prnice”) The Called
Shareholders shall be obhiged to sell their Called Shares with full title guarantee free from any
charge, lien or other encumbrance and with all nights attached thereto as at the date of the
Drag Along Notice or ansing thereafter but shall not otherwise be required to give any
warranties or indemnities or enter into any other obligation with the Third Party

Upon the exercise of the Drag Along Right in accordance with this Article each of the Called
Shareholders shall be bound to sell his Called Shares for the Drag Along Price and otherwise 1n
accordance with this Article 30
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Completion of the sale of the Called Shares shall take place on the date specified for that
purpose by the Selling Shareholder(s) to the Called Shareholders save that

(a) the Selling Shareholder(s} may not specify a date that i1s less than 14 days after the
date of the Drag Along Notice, and

{b) the date so specified by the Selling Shareholder shall be the same date as the date
proposed for completion of the sale of his/their Shares,

unless n the case of the sale by any particular Called Shareholder that Called
Shareholder and the Selling Shareholder(s) otherwise agree

In the event that any Called Shareholder fails to complete the sale of any of the Called Shares
in accordance with this Articte 30 the directors may authorise any person to execute a transfer
of the Called Shares to the Third Party {or as it may direct) and the Company may give a good
receipt for the purchase price of such Called Shares and may register the Third Party as holder
thereof and i1ssue to 1t {or as it may direct) certificates for the same whereupon the Third Party
shall be indefeasibly entitled thereto The Called Shareholder shall in such case be bound to
deliver up 1ts certificates for the Called Shares to the Company whereupon the Called
Shareholder shall be entitled to receive the Drag Along Price which shall in the meantime he
held by the Company on trust for the Called Shareholder but without interest

If a Sale anses following the service of a Drag Along Notice pursuant to the foregoing
provisions of this Article 30 then, notwithstanding anything contained in this Article 30, the
Sale Proceeds shall ulumately be receivable by the Shareholders as provided in Article 34

Tag Along

Subject to Article 31(4), no transfer of Shares ("Proposed Transfer”) may be made by a
Proposing Transferor or registered by the directors in circumstances where such Proposed
Transfer would result in a Controlling Interest betng acquired by any person (other than any of
the Shareholders) {a “Buyer”) unless

(@) a Tag Along Offer 15 made by the Buyer to all the Shareholders other than the
Propostng Transferor ("the Tag Along Shareholders"), and

(b} the Buyer complies in all respects with the terms of the Tag Along Offer at the time of
compietion of the sale and purchase of Shares pursuant to i1t

For the purposes of this Article 31

(a) "Tag Along Offer" means an offer in writing served on each of the Tag Along
Shareholders offering to purchase the Relevant Proportion of all the Shares held by
each such Tag Along Shareholder free from all hens, charges and encumbrances,
which

(1) 1s stipulated to be open for acceptance for at least 21 days,

(i) offers a consideration for each Share equal to the highest price per Share
payable by the Buyer to the Proposing Transferor under the Proposed Transfer
(whether in cash, securties or otherwise in any combination),

(n) includes an undertaking by or on behalf of the Buyer that no other
consideration per Share (whether in cash or otherwise) 1s to be received or
receivable by the Proposing Transferor or any other Tag Along Shareholder
which, having regard to the substance of the transaction as a whole, can
reasonably be regarded as an addition to the price paid or payable for the
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Shares to be sold by that Tag Along Shareholder and that the Buyer has not
otherwise entered into more favourable terms or has agreed more favourable
terms with any other Shareholder for the purchase of Shares,

(v) 15 on terms that the sale and purchase of all Shares in respect of which the offer
is accepted will be completed at the same time,

(b)  "Relevant Proportion” means, in relation to each Tag Along Shareholder, the propertion
of the Shares held by that Tag Along Shareholder as 1s equal to the proportion that the
Shares to be transferred by the Proposing Transferor under the Proposed Transfer bears
to the total number of Shares held by the Proposing Transferor

If a Sale anses following an approved offer pursuant to the foregoing provisions of this Arucle
31 then, notwithstanding anything contained in this Article 31, the Sale Proceeds shall
uitimately be receivable by the Shareholders as provided in Article 34

The provisions of Articte 31(1) shall not apply to any transfer of Shares which 1s permitted
pursuant to Article 29(2) or to any transfer of Shares to any person who 15 a Shareholder at the
time of the transfer

A Shareholder shall be entitled to watve his nghts under this Article in whole or in part in any
particular case

Transmittees bound by prior notices

If a notice 1s given to a Shareholder in respect of Shares and a transmittee (or a transferee
nominated by such transmittee pursuant to Model Article 28) i1s entitled to those Shares, the
transmittee (or transferee) I1s bound by the notice If it was given to the Shareholder before the
transmittee’s (or transferee’s) name has been entered in the register of Sharehelders Model
Article 29 shall be amended accordingly

DIVIDENDS
Dmvdends

Notwithstanding anything contained in Model Articles 30 to 35 (inclusive), in respect of any
Financial Year the Available Profits of the Company shall be used to pay dividends as set cutin
this Article 33

Any Available Profits which the Company may determine to distribute in respect of any
Financial Year will be distributed among the holders of the Equity Shares (par passu as if they
constituted Shares of the same class) pro rata to their respective holdings of Equity Shares

Subject to the Companies Acts, the Directors may pay interim dividends provided that
(@) the Available Profits of the Company justify the payment, and
{b) the Company obtains Investor Consent to any such interim dividend

Each dividend shall be distributed to the appropriate Shareholders pro rata according to the
number of Equity Shares held by them respectively and shall accrue daily (assuming a 365 day
year)} as well after as before the commencement of a winding up All dividends are expressed
net and shall be paid in cash
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34 Capital

RETURN OF CAPITAL

) On a return of capital whether on a winding-up or reduction of capital or otherwise {except Iin
the case of the purchase by the Company of 1its own Shares), the surplus assets and retained
profits remaining after the payment of the Company's liabilities and available for distribution
to the Shareholders shall be applied as follows -

()

(b)

{c)

{d)

(e

first, in paying to the Preference Shareholders in respect of each Preference Share held
the amounts paid up on the Preference Shares held by them and, if there 1s a shortfall
of assets remaining to satisfy such payments in full, the proceeds shall be distributed
to the Preference Shareholders pro rata to the aggregate amounts due under this
Article 34(1)(a) to each such Preference Share held,

second, in paying to the Investors the amounts paid up on the 'A’ Ordinary Shares
then held by them If there 15 insufficient ¢ash to pay such amounts in full, payment
will be made to the Investors, pro rata as nearly as possible to the respective amounts
paid up on the ‘A’ Ordinary Shares then held by them (prowvided that the amount paid
per Share to Biomedical and Digital shall not be less than the amount paid to any
other Investor), and

third, in paying to the Shareholders (other than the Investors and the Preference
Shareholders) the same amount per Ordinary Share then held by them as that paid per
Share to the Investors In accordance with Arucle 34(1)a) above [f there are
insufficient surplus assets and retained profits remaining after the payment of the
Company's labilities and available for distribution to pay such amounts n full,
payment will be made amongst the holders of such Shareholders pro rata as nearly as
possible to the respective amounts paid up on the Ordinary Shares then heid by them,

fourth n paying the sum of £0 00001 per Deferred Share held to the holders of the
Deferred Shares, and

thereafter in distributing any balance of the surplus assets and retained profits
remaining after the payment of the Company's habilities and avatlable for distribution
amongst all the holders of the Equity Shares pro rata to the number of Equity Shares
held by them respectively at an equal price

(2) On a Sale the Sale Proceeds shall be applied between the Shareholders as follows

(a)

(b)

@
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first, In paying to the Preference Shareholders tn respect of each Preference Share held
the amounts paid up on the Preference Shares held by them and, If there 15 a shortfall
of assets remaining to satisfy such payments in full, the Sale Proceeds shall be
distributed to the Preference Shareholders pro rata to the aggregate amounts due
under this Article 34(2)(a) to each such Preference Share held,

second, 1n paying to the Investors the amounts paid up on the ‘A’ Ordinary Shares
then held by them If there 1s insufficient cash to pay such amounts in full, payment
will be made to the Investors, pro rata as nearly as possible to the respective amounts
paid up on the ‘A’ Ordinary Shares then held by them (provided that the amount paid
per Share to Biomedical and Digital shall not be less than the amount paid to any
other Investor), and

third, 1n paying to the Shareholders (other than the Investors and the Preference
Shareholders) the amounts patd up on the Shares then held by them If there are
insufficitent Sale Proceeds to pay such amounts in full, payment will be made amongst
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the holders of such Shareholders pro rata as nearly as possible to the respective
amounts paid up on the QOrdinary Shares then held by them,

(d} fourth in paying the sum of £0 00001 per Deferred Share held to the holders of the
Deferred Shares, and

(e) thereafter in distributing any balance of the Sale Proceeds amongst all the holders of
the Equity Shares pro rata to the number of Equity Shares held by them respectively at
an equal price

The Shareholders shall take all steps within their powers to ensure that any surplus assets and
retained profits and any Sale Proceeds are paid to Shareholders in accordance with the
provisions of Articles 34{1) and 34(2} and, if necessary, shall make such payments between
themselves as shall ensure that such amounts are so pad

For the purpose of this Artcle 34, the amount "paid up” on a Share shall mean the total
subscription price paid, or deemed to be paid, for that Share, including sums paid, or credited
as paid, by way of premium

Conversion of Preference Shares

The holders of the Preference Shares shall have the right, but not the obhgaticn, to convert
some or all of the Preference Shares held into A Ordinary Shares and Deferred Shares, such
that

(@) the number of A Ordinary Shares following such conversion shall be such number as 1s
equal to

" the lower of
adwvided by b
where
“d 1s the aggregate number of Preference Shares to be converted, and

“b" is 85% of the price per Equity Share (including any premium) subscribed
for pursuant to the iImmediately preceding Equity Fundraising, and

D] such number of A Ordinary Shares, when aggregated with all other Equity
Shares held by NWF (Biomedical} LP and NWF (Digital & Creative) LP (or their
permitted transferees), as 1s equal to 49 99% of the total Equity Shares of the
Company (which number of Equity Shares shall be calculated pro rata between
the holders of the Preference Shares),

{b) and the number of Deferred Shares following such conversion shall be the number of
Preference Shares minus the number of A Ordinary Shares calculated pursuant to
Article 35(1)a),

provided that following such conversion the maximum aggregate number of A Ordinary Shares
and Deferred Shares shall not exceed the number of Preference Shares in i1ssue immediately
prier to such conversion

The holders of the Preference Shares shall exercise their rights under Article 35(1} by sending
at least 14 days written notice of the same to the Company

Any fractions of A Ordinary Shares upon conversion of Preference Shares in accordance with
this Article 35 shall be rounded down to the nearest A Ordinary Share and (following such
rounding down) the balance shall be converted into Deferred Shares
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Any conversion under Article 35(1) shall take place automatically and without the need for any
resofution of the Company or the Board within 3 Business Days of receipt of the nouce by the
Company n accordance with Article 35(1)

Forthwith after conversion of some or all of the Preference Shares 1s effected, those holders of
Preference Shares whose shares have been so converted will deliver to the Company share
certificates for their Preference Shares for cancellation and, subject to receipt thereof, the
Company shall 1ssue to such holders a share certificate in respect of the A Ordinary Shares
into which their Preference Shares have converted

The A Ordinary Shares into which Preference Shares have been converted under this this
Article 35 shall rank pari passu in all aspects with the shares of the same class already in issue
or to be 1ssued, as the case may be

DECISION-MAKING BY SHAREHOLDERS - ORGANISATION OF GENERAL MEETINGS
Notice of general meeting

A holder of Equity Shares present either in person or by proxy, at any general meeting of the
Company shall be deemed to have receved notice of the meeting and, where reguisite, of the
purposes for which the meeting was convened

Chainng general meetings

Model Article 33(2) shall be amended by the insertion of the foliowing words "(including a
proxy or a corporate representative)” after the word "Shareholder”

Content of proxy notices

Model Article 45(1)d) shall be amended by the insertion of the words "(or adjourned meeting)”
after the word "meeting”

VOTING AT GENERAL MEETINGS
Class consents and enhanced voting rights

Without prejudice to any provisions of the Companies Act as regards the modification of the
rights attached to classes of Shares, the prior writien consent of the holder(s) of all the ‘A’
Ordinary Shares shall be required in relation to any proposal to

(@) make any amendment to these Articles or adopt new articles of association,
(b) change the Company's registered or trading name,
(c) allot any new shares in the capital of the Company or grant any rights, options or

other interest over the Company’s share capital,

(d) effect any consolidation, sub-division or modification, varation, alteration or
abrogation 1n any way to any of the nghts attaching to any of 1ts 1ssued shares or
reduction of 1ts share capital or repayment of any amount standing to the credit of any
share premium account or capttal redemption reserve fund or capitahisatton of any
reserves or redemption or buy back of any shares or other reorganisation of its share
capital in any way or creation of any new class or sernes of shares,
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sell, transfer, lease, licence, assign or dispose of (or agree so to do) the whole or any
significant part of its undertaking or assets {other than trading stock in the ordinary
course of business) whether by a single transaction or sertes of transactions,

acquire the whole or any significant part of a business or undertaking or any shares,
debentures, loan stock or other securities or interest in any company or other body,

incorporate or establish any subsidiary or associated company or permit the disposal
or difution of any interestin any subsidiary or associate company,

make any material change in the nature of the business of the Company or, in the
case of a company or business acquired after the date of adoption of these Articles, 1n
the nature of that business at the date of its acquisition,

create any mortgage, charge, hien (except any lien ansing by operation of law or a
retention of title hien ansing in the ordinary course of business) or other encumbrance
over the whole or any part of 1ts assets, property or undertaking (other than those
existing at completion) or acquire by any means any assets which are already subject
to any mortgage, charge, other encumbrance or any such hien except for the purpose
of securing any permitted indebtedness,

incur capital expenditure in respect of a single item {or related series of items} In
excess of £5,000 or in any one financial year of the Company of an aggregate amount
in excess of the amount provided for in the Budget for that financial year,

make any loan or payment o or grant credit to any person (save in respect of
approved employee expenses or to Its customers in the normal course of business) in
excess of £1,000 on an annua! cumulative basis

give any guarantee, indemnity or security in respect of the obligations of any person

enter nto any hire purchase agreement, credit sale agreement, conditional sale
agreement or equipment leasing agreement or otherwise borrow (incluchng amounts
raised by loan or overdraft) so that the total amount of the value of these agreements
and/or the total amount of the borrowings of the Company exceeds £1,000 on an
annual cumulative basis

vary the terms of any service agreement or ¢consultancy agreement with any director or
increase the emoluments or fees payable to any director other than in accordance with
his service agreement or consultancy agreement

pay any compensation for loss of office to a director, save pursuant to a decision or
order of a court of competent jurisdiction or an industnal tribunal

save In arcumstances justifying the summary dismissal or removal from office,
dismiss any director

enter into, or amend or vary, any transaction, arrangement or agreement with or for
the benefit of any director or with a person who s connected with any director (within
the meaning of section 1122 of the Corporation Tax Act 2010) or any key employee
(being an employee of the Company whose total emoluments exceed £45,000 per
annum
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employ any person connected or associated (within the meanings set out 1n sections
25 or 1122 of the Corporation Tax Act 2010 or within the meaning set out In section
252 Companies Act 2006) with any of the shareholders of the Company, or any person
whose emoluments and penston benefits shall cost the Company in excess of £25,000
per annum or Iincrease the emoluments or pension benefits of any employee (other
than the directors) so as to cost the Company in excess of £25,000 per annum

establish or adopt any share incentive, share option, PAYE, profit shanng, bonus,
pension or retirement benefits scheme or arrangements for its employees generally or
any of them or, save Iin accordance with his service agreement, grant options or give
benefits to any director under any such schemes or arrangements other than any
existing employee share option scheme or share plan adopted by the Company before
the date of adoption of these Articles

alter 1ts accounting polictes and practices other than as may be required by law or to
comply with generally accepted accounting principles in the UK,

change 1ts reporting accountants, auditors or accounting reference date,
commence steps to seek a Listing,

appoint professional advisers in relation to a sale of a controlling interest, a sale of all
or any substantial part of 1ts undertaking or business, a Listing or the raising of a
further round of equity funding

acquire or dispose of any patent, trademark, registered design right or other know-
how or any intellectual property nghts by way of ficence or otherwise

register the sale or transfer of the legal or beneficial interest in any shares in the
Company

pay any dividend, distnibution or other payment out of the distnbutable profits or
reserves of the Company or reduce any other reserve of the Company

appoint or remove any director of the Company or any other Group Company

delegate any matter to a committee of directors of the Company

enter into any transaction otherwise than on arm’s length and in the ordinary course
of business

pass any resolution for 1its hguidation, Sale, merger or de-merger or otherwise effect
any merger or de-merger

the approval of the Budget (as defined in the Investment Agreement) and/or updates,
amendments or other vanations to the Business Plan (as defined in the Investment
Agreement)

do anything which might reasonably cause the Company to breach any of the
Investor's investment operational guidelines or the Investment Guidelines
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40.
(1)

41.
1y

(9 make any early repayment of any bank or other debt or repay any loan made by a
director or shareholder of the Company or any of their Connected Persons

(hh} acquire or dispose of any interest in kand or enter into any contract, agreement or
arrangement in relation to the acquisition or disposal of land

)] suspend Its trade

(1) expand or develop 1ts business except through itself or a wholly owned subsidiary, or
through a joint venture 1n which the whole of its interest 1s held by itself or a wholly
owned subsidiary

(kk) do anything which might reasonably cause the Company not to qualify for Enterprise
Investment Scheme relef

(1 change 1ts reqistered office address or relocate the matenal part of 1ts operations,
people or trading outside the North West Region of England

{mm) any replacement of non-executive chairman of the Company

If at any time an event as set out 1n clause 7 3 of the Investment Agreement has occurred
then, for so long as the circumstances comprising such event and triggering the nghts under
this Article continue to subsist without being remedied to the reasonable satisfaction of the
Investors (so that they are no longer occurring), any Digital Director and/or Biomedical
Director attending any Directors meetings shall be entitled to cast such number of votes in
aggregate at such Directors meeting as shall equate to a majonty of the votes capable of being
cast thereat

DECISION-MAKING BY SHAREHOLDERS
Voting
Subject to any other provistons in these Articles concerning voting rights
(2) each Ordinary Share shalt carry the nght to receive notice of and to attend, speak and

vote at all general meetings of the Company,

(b) each 'A’ Ordinary Share shall carry the right to receive notice of and to attend, speak
and vote at all general meetings of the Company,

(c) each Preference Share shall carry the rnight to receive notice of and to attend and speak
at all general meetings of the Company The Preference Shares shali not carry the
right to vote at any general meeting of the Company,

(d) the Deferred Shares shall not carry any right to receive notice of or to attend or speak
at any general meeting of the Company or to vote thereat
Polf Votes

A poll may be demanded by
(a) the chairman of the meeting,

(b) the directors, or
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45

(0 any Shareholder present (n person or by proxy and entitled to vote,
and Model Article 44(2) shall be modified accordingly

On a poll on any resolution to amend these Articles or to adopt new articles of association for
the Company, each Investor voting against the resolution shall be entitled to exercise in
aggregate such number of votes as equals 26% of the total number of votes exercised In
favour of the resolution If voting in favour of the resolution, each Investor will, on a poll,
have one vote for each ‘A’ Ordinary Share held by it

Chairman's casting vote

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

ADMINISTRATIVE ARRANGEMENTS
When a communication 1s deemed received

Any document or information, f sent by first class post, shall be deemed to have been
received on the day following that on which the envelope contaiming it 1s put into the post, or,
if sent by second class post, shall be deemed to have been received on the second day
following that on which the envelope containing 1t 15 put into the post and In proving that a
document or information has been received it shall be sufficient to prove that the letter,
envelope or wrapper containing the document or informatton was properly addressed, prepaid
and put into the post

Any document or information not sent by post but left at a registered address or address at
which a document or information may be received shall be deemed to have been received on
the day 1t was so left

Any document or information, If sent or supplied by electronic means, shall be deemed to
have been received on the day on which the document or information was sent or supphed by
or on behalf of the company

If the company receives a delivery failure notification following a communication by electronic
means in accordance with paragraph (3), the company shall send or supply the document or
information in hard copy or electronic form (but not by electronic means) to the Shareholder
either personally or by post addressed to the Shareholder at his registered address or by
leaving 1t at that address This shall not affect when the document or information was
deemed to be received in accordance with paragraph (3)

Every person who becomes entitled to a Share shall be bound by every notice in respect of that
Share which before his name 15 entered in the register of Sharehotders was given to the person
from whom he derives his utle to the Share

Notices in writing given to the company by Shareholders

Any notice in writing given to the Company by a Shareholder shall take effect when 1t 1s lodged
at the office or produced to any directors’ meeting

Company seals
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(2)

Model Article 49 shall be amended by the tnsertion of the following words at the end of
paragraph (1) "or of a committee of the directors” and the mnsertion of the following new
paragraph (5)

"(5) The company may exercise the powers conferred by the Companies Act with regard to
having official seals and those powers shall be vested in the directors Subject to the
Companies Act, any mstrument to which an official seal s affixed shall be signed by such
persons, If any, and affixed in such manner as the directors may from time to time determine ”

WINDING UP
Winding up

If the Company 1s wound up, the hquidator may, with the sancuon of a special resolution of
the company and any other sanction required by the Companies Act and by Article 39 of these
Articles, subject always to Article 34 of these Articles, divide among the Shareholders 7 specre
the whole or any part of the assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carned out as between the Sharehclders or
different classes of Shareholders The hiquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the Shareholders as he
with like sanction determines, but no Shareholder shall be compelled to accept any assets
upon which there ts liability

INSPECTION OF DOCUMENTS
Inspection of documents

Any Shareholder shall be entitled to inspect the accounting records and other books and
papers of the Company Model Article 50 shall not apply

DIRECTCRS' INDEMNITY
Indemnity

Subject to paragraph (5), a relevant director of the Company or of an assocated company may
be indemntfied out of the Company's assets against

(@) any habihty incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or an associated
company,

(b any hability incurred by that director in connection with the activities of the Company

or an assoctated company In its capacity as a trustee of an occupational pension
scheme (as defined in section 235(6} of the Companies Act),

() any other lability incurred by that director as an officer of the Company or an
associated company

The Company may fund the expenditure of a relevant director of the Company or of any
associated company for the purposes permitted under the Companies Act and may do
anything to enable such relevant director to avaid incurrning such expenditure as provided in
the Companies Act
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No relevant director of the Company or of any associated company shall be accountable to the
Company or the Shareholders for any benefit provided pursuant to this Article and the receipt
of any such benefit shall not disqualify any person from being or becoming a director of the
Company

The powers given by this Article shall not hmit any general powers of the Company to grant
indemnities, purchase and maintain insurance or provide funds (whether by way of loan or
otherwise) to any person In connection with any legal or regulatory proceedings or
apphcations for relief

This Article does not authorise any indemmity which would be prohibited or rendered void by
any provision of the Companies Act or by any other provision of law

In this Article

(a) companies are associated if one 15 a subsidiary of the other or both are subsidianes of
the same body corporate, and

by a relevant director means any director or former director of the Company or of an
associated company

Model Article 52 shall be amended accordingly

LISTING

Listing

Immediately before a Listing, the Company shall 1ssue to each holder for the time being of ‘A’
Ordinary Shares, by way of automatic capitalisation of reserves, such number of Ordinary
Shares which shall result in that holder holding, when aggregated with its existing
shareholding (and following every 1ssue of Ordinary Shares to Shareholders pursuant to this
Article 48), the same proportion of the total number of Shares in i1ssue as the proportion that
its entitlement to the surplus assets of the Company under Arucle 34(1) {(including by way of
arrears and accruals of dividend) bears to the total of the surplus assets avallable for
distnbution to the Shareholders under Article 34(1)
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