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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
-of -
TECHNOLOGY WILL SAVE US LIMITED
{the “Company”)
Pursuant to section 288 of the Companies Act 2006 (the “2006 Act”)

passed on 25 January 2018

The following resolutions were duly passed pursuant to Chapter 2 of Part 13 of the 2006 Act
on 25 January 2018 by members of the Company representing the required majority of total
voting rights of eligible members as, in respect of resolution 1, an ordinary resolution, and in

respect of resclutions 2 and 3, special resolutions:

ORDINARY RESOLUTION

1. THAT the directors be generally and unconditionally authorised for the purposes of
section 551 of the 2008 Act to exercise all the powers of the Company to allot Seed 2
Preferred shares in the Company of £0.00001 each in the capital of the Company,
being a new class of shares in the Company created under the New Articles, up to a
maximum nominal amount of £1.825, provided that:

a. the authority granted under this resolution shall expire five years after the
passing of this resolution; and

b. the directors of the Company may, before such expiry under paragraph (a)
above of this resolution, make an offer or agreement which would require
shares to be allotted or rights to subscribe for or to convert any security into
shares to be granted after such expiry and the directors may allot such
shares or grant such rights (as the case may be) in pursuance of such offer
or agreement notwithstanding that the authority conferred by this resolution
has expired.

This authority is in substitution for all subsisting authorities to allot shares in the

Company to the extent unused.



SPECIAL RESOLUTIONS

2. THAT subject to the passing of resolution 1 abave, all and any rights of pre-emption
arising under the articles of association of the Company, the 2006 Act or otherwise,
be and hereby are waived in respect of the allotment and issue of up to 182,500
Seed 2 Preferred Shares or such other classes of share of £0.00001 each in the

capital of the Company.

3. THAT subject to the passing of resolutions 1 and 2 above, the draft articles of
association attached to this resolution be adopted as the articles of association of the
Company in substitution for, and to the exclusion of, the Company’s existing articles

of association (the “New Articles”).

Director
For and on behalf of the Company



Company number 07661485

1.1

The Companies Act 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

TECHNOLOGY WILL SAVE US LIMITED

{Adopted by written special resolution on 25 j’wa_r\\j 2018)

Interpretation

In these Articles the following expressions have the following meanings unless expressly

defined otherwise

"Acting in Concert’ bears the meaning given to it in The City Code on Takeovers and
Mergers and the Rules Governing Substantial Acquisitions of Shares published by the Panel

on Takeovers and Mergers (as amended from time to time),
“Anti-Dilution Shares" shall have the meaning given in Article 8.1,
"Approved Convertible" means any instrument or security:

(i} issued by the Company, which may convert into, or otherwise be exercisable over or
contain rights to subscribe for or be allotted, Shares, including without limitation any

convertible loan note, warrant or option of the Company; and

{ii) which has been designated by the Board, with consent of the Investor Majority, to be an
“Approved Convertible” for the purposes of these Articles, such consent deemed given where

such consent of the Investor Majority includes an Invester Director,

"Articles" means these Articles of Association, whether as originally adopted or as from time

to time altered by special resolution,

“Asset Sale” means the disposal by the Company or any member of the Group of all or
substantially all of its undertaking and assets (where disposal may include, without limitation,
the grant by the Company or any member of the Group (as the case may be) of an exclusive

licence of intellectual property not entered into in the ordinary course of business},



"Auditors" means the auditors of the Company for the time being or, if the Company has
lawfully not appointed auditors, its accountants for the time being, or, if in either case such
firm is unable or unwilling to act in any particular case, such firm of chartered accountants as
may be agreed between the directors of the Company and the proposing transferor (as
defined in Article 10.1) or, in default of agreement, as may be appointed by the President for
the time being of the Institute of Chartered Accountants in England and Wales or any

successor body,

“Available Profits” means profits available for distribution within the meaning of part 23 of the
CA 2008,

"Board” means the board of directors of the Company from time to time acting by the

resolution of a duly coanvened and quorate meeting,

‘Bonus Issue” or “Reorganisation” means any return of capital, bonus issue of shares or
cther securities of the Company by way of capitalisation of profits or reserves (other than a
capitalisation issue in substitution for or as an alternative to a cash dividend which is made
available to the Series Seed Sharehoiders) or any consolidation or sub-division or any
repurchase or redemption of shares (other than Series Seed Shares) or any variation in the
subscription price or conversion rate applicable to any other outstanding shares of the

Company in each case other than any Permitted Issuance,
"Business Days" means any day other than a Saturday, Sunday or English bank holiday,

"CA 2006" means the Companies Act 2006 and any statutory modification or re-enactment

thereof from time to time in force,
"Cause” means:

the lawful termination of that person's contract of employment or consultancy without notice or
payment in lieu of notice as a consequence of that person’s (a) gross negligence, gross
misconduct or a material or repudiatory breach of the terms of his employment agreement or
any other agreement with the Company, including any material breach of cbligations to the
Company concerning confidentiality or intellectual property or non-compliance with non-
compete obligations; (b) fraud or acts of dishonesty, or (¢) being convicted on indictment of

any criminal offence which gives rise to a custodial sentence,

"clear days" in relation to the period of a notice means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is to

take effect,

“communication” has the same meaning as in the Electronic Communicaticns Act 2000,



"Controlling Interest" means an interest in Shares conferring in the aggregate 50% or more

of the total voting rights conferred by all the issued Shares in the Company,
“Date of Adoption” means the date on which these Articles were adopted,

“Date of Issue” means the date on which a Share is issued and at the holder's name is

written up in the Company's register of members,

"Deferred Shares" means the deferred shares of £0.00001 each in the capital of the
Company having the rights and being subject to the restrictions ascribed to them in these
Articles,

"directors" means the directors for the time being of the Company or (as the context shall
require) any of them acting as the board of directors of the Company,

“eligible director" means a director who would be entitled to vote on the matter at a meeting
of directors (but not excluding any director whose vote is not to be counted in respect of the

particular matter),

"Employee" means an individual who is employed by or who provides consultancy services

to, the Company or any member of the Group,

s

"Employee Benefit Trust” means any trust set up by the Company from time to time
following a recommendation of the directors to hold Crdinary Shares and to transfer them (or

to grant options to acquire them) to employees, officers or consultants of the Company,

"Employee Member' means a holder of Shares who is or has been a director and/or an
employee of and/or a consultant to the Company or any of its subsidiaries (other than an

investor Observer or an Investor Director),

"Equity Shares"” means the Ordinary Shares, the Seed 1 Shares and the Seed 2 Shares;

"executed" means any mode of execution,
"Fair Value" shall have the meaning given in Article 13.5.7;

"Family Trust' means any trust which permits the settled property or the income therefrom to

be applied only for the benefit of
(a) the settlor and/or a Privileged Relation of that settlor, or

{b) any charity or charities as default beneficiaries (meaning that such charity or

charities have no immediate beneficial interest in any of the settled property or the



income therefrom when the trust is created but may become so interested if there
are no other beneficiaries from time to time except another such charity or

charities),

and under which no power of control is capable of being exercised over the votes of any
Shares which are the subject of the trust by any person other than the trustees or the settlor
or the Privileged Relations of the settlor. For the purposes of this definition "settlor” includes
a testator or an intestate in relation to a Family Trust arising respectively under a settlement,

testamentary disposition or an intestacy of a deceased member,
"Financial Year"” has the meaning set out in section 390 of CA 2006,
"Founders" means Bethany Kaby-Hirschmann and Daniel Hirschmann,

"Founder Shares” means any shares in the capital of the company beneficially owned, either

directly or indirectly, by the Founders and any Permitted Transferee of the Founders,

“Fund Manager” means a person whose principal business is to make, manage or advise

upon investments in securities,

"Group” means any subsidiary of any corporate member and any holding company of any
corporate member or any other subsidiary of any holding company of such corporate member

and references to "members of the Group" shall be construed accordingly,

"holder" in relation to Shares means the member whose name is entered in the register of

members as the holder of the Shares,
"holding company" has the meaning set out in section 1159 CA 2006,

“Initial Capital” means Initial Capital SV LP, a limited partnership registered in Jersey
(registration number 2047) whose registered office is at First Island House, Peter Street, St
Helier, Jersey JE2 45P,

"Investment Agreement” means an investment and shareholders' agreement relating to the
Company between the Founders (1), the Company (2) and the Existing Shareholders (3) and
the New Investors (as defined therein) (4) to be entered into on or around the date of adoption

of these Articles,
“Investment Date" means the date of the Investment Agreement,
"Investors” has the meaning set out in the Investment Agreement,

"Investor Director" means a director appointed pursuant to Article 22.5,



"Investor Majority" means the holders of not less than 50% in nominal value of the Shares
held by the Investors, including at least one holder of Seed 2 Shares, who was not a
Shareholder prior to Completion,

"Investor Observer' means any observer of the Ccmpany appointed from time to time

pursuant to Article 22.6,

"IPO" means the admission of all or any of the Shares or securities representing those shares
(including without limitation depositary interest, American depositary receipts, American
depositary shares and/or other instruments) to or the grant of permission by any like authority
for the same to be admitted to or traded or quoted on Nasdaq or the Official List of the United
Kingdom Listing Autherity or the AIM Market operated by the London Stock Exchange Plc or
any other recognised investment exchange (as defined in section 285 of the Financial
Services and Markets Act 2000),

“Issue Price" in relation to any Share means the amount paid up or credited as paid up on it
{including the full amount of any premium at which such Share was issued whether or not

such premium is applied for any purpose after that),
"Lead Investor" has the meaning given in the Investment Agreement,

"Leaver's Percentage" means, in relation to and for the ourposes of det’érmining the number
of Founder Shares that are required to be transferred as a result of a Founder ceasing to be
an Employee within the period commencing ¢n the Date of Adoption and ending on the
Effective Termination Date, the percentage (rounded to the nearest two decimal places) as

calculated using the formula below:
{75 —- ((1/36 x 75} x NM)) - P,
where

NM = number of full calendar months from the Date of Adoption to the Effective Termination
Date such that the Leaver's Percentage shall be zero on the first day of the 37th month after

the Date of Adoption and thereafter, and

P = {12/36 x 75) where the Founder in guestion has ceased to be an Employee as a result of

being lawfully dismissed for Poor Performance. In all other circumstances P shall be zero,
“Major Shareholders” means:
(i) holder(s) of Series Seed Shares issued on or after 27 June 2017; and

(i any other holder(s) of Shares that the Board may in its discretion resolve to designate as
Major Shareholders from time to time (and in doing so the Board may have regard to such
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factors as it considers appropriate including without limitation timing requirements, expediency

of process and levels of previous participation),

“a Member of the same Fund Group” means if the shareholder is a fund, partnership,
company, syndicate or other entity whose business is managed by a Fund Manager
{Investment Fund) or a nominee of that Investment Fund:

(iy any participant or partner in or member of any such Investment Fund or the holders of any
unit trust which is a participant or partner in or member of any Investment Fund (but only in
connection with the dissolution of the Investment Fund or any distribution of assets of the
Investment Fund pursuant to the operation of the Investment Fund in the ordinary course of

business);
() any Investment Fund managed by the Fund Manager;

(iiyany parent or subsidiary of that Fund Manager, or any subsidiary of any parent of that

Fund Manager; or
(iv)any trustee, nominee or custodian of such Investment Fund and vice versa,

"Model Articles" means the model articles for private companies limited by shares contained
in Schedule © of The Companies (Model Articles) Regulations 2008 S/ 2008/3229) as
amended prior 0 the date of these Articles,

“New Securities” means any shares or other securities convertible inio, or carrying the right
to subscribe for, those shares issued by the Company after the date of adoption of these
Articles {other than shares or securities issued as a result of a Permitted Issuance) excluding

for the avoidance of doubt any Treasury Shares transferred by the Company,
"office" means the registered office of the Company,

"Ordinary Shares" means the ordinary shares of £0.00001 each in the share capital of the
Company having the rights and being subject to the restrictions ascribed to them in these
Articles,

‘Permitted Issuance” means:
(iy Shares issuable upon exercise or conversion of an Approved Convertible,
(i) Shares to be issued to any Employee Benefit Trust,

(iii} Shares which the Board has, with the consent of the Investor Majority, agreed should be

issued without complying with the procedure set out in Article 3.3,



(iv) Shares to be allotted to any Employee Member, consultant to or director of the Company
pursuant to any Share Plan approved by an Investor Majority in accordance with the terms of

the Investment Agreement,

(v) Shares or warrants or other securities exercisable or exchangeable for, or convertible into,
Shares, to banks, equipment lessors or other financial institutions pursuant to a debt financing

or equipment leasing transaction,

{vi) Shares, or warrants or other securities exercisable or exchangeable for, or convertible
into, Shares, issued pursuant to a bona fide acquisition of another entity by the Company by
merger or consolidation with, purchase of substantially all of the assets of, or purchase of
more than fifty per cent of the outstanding equity securities of, the other entity, or issued

pursuant to a bona fide joint venture agreement,

{vii} Shares, or warrants or other securities exercisable or exchangeable for, or convertible
into, Shares, issued in connection with sponsored research, coflaboration, technology license,

development, OEM, marketing or other similar agreements or strategic partnerships,

{viii) Shares or other equity securities in which an Investor Majority subscribes for such
Shares or equity securities pro rata to their shareholdings in the Company prior to such

issuance;

(ix) any reorganisation of the Shares, and
(x) Shares issued on a Qualifying IPO;

provided, however, that each such event in clauses (iv), (v), and {vi) is approved by the

Board, with the consent of at least one Investor Director,

"Permitted Transfer' means a transfer of Shares authorised by Article 10 and "Permitted

Transferee” shall be construed accordingly,

“Poor Performance” means a Founder's refusal or failure to substantially perform his or her
duties and responsibilities to the Company lawfully prescribed to him or her by the Board after
reasonable notice of such faiture and a reasonable opportunity to cure such failure, subject to
the consent of an Investor Director and an independent third party appointed by the Board

{with the consent of at least one Investor Director},

"Privileged Relation" in relation to a member means the spouse or widow or widower of the
member and the member's children and grandchildren (including step and adopted children

and their issue) and step and adopted children of the member's children,

“Qualifying IPQ” means an IPC in which the net aggregate subscription amount in respect of
new Ordinary Shares issued at the time of the IPO is not less than $50,000,000 at an issue

-



price per Ordinary Share of at least 10 times the Starting Price (subject to appropriate
adjustment following any Bonus Issue or Reorganisation) and with the admission of the
shares of the Company or securities representing those shares on NASDAQ, the Official List
of the United Kingdom Listing Authority or on the AIM Market operated by the London Stock
Exchange Plc,

“Realisation Price” means the value of each Ordinary Share (excluding treasury shares) in
issue immediately prior to an IPC, determined by reference to the price per share at which
Ordinary Shares are to be offered for sale, placed or otherwise marketed pursuant to such
IPO,

"relevant officer” means any director or other officer of the Company or an associated
company, but excluding in each case any person engaged by the Company (or associated
company) as auditor (whether or not he is alsc a director or other officer), to the extent he

acts in his capacity as auditor),

"Relevant Period” means 36 months from the Date of Adoption,

"Rights" means rights to subscribe for, or to convert any security into, any Shares,
"seal" means the common seal of the Company (if any),

"secretary" means the secretary of the Company (if any) or any other persén appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy

secretary,

"Seed 1 Shares" means the Seed 1 shares of £0.00001 each in the share capital of the
Company having the rights and being subject to the restrictions ascribed to them in these
Articles,

"Seed 2 Majority" means the holder(s) of a majority of the Seed 2 Shares in issue from time

to time,

"Seed 2 Shares" means the Seed 2 shares of £0.00001 each in the share capital of the
Company having the rights and being subject to the restrictions ascribed to them in these
Articles,

“Series Seed Majority” means the holder(s) of a majority of the Series Seed Shares in issue

from time to time;
“Series Seed Dividend” has the meaning given in Article 5.4,

"Series Seed Shares" means the Seed 1 Shares and the Seed 2 Shares,



"Share Plan” means any scheme for the grant of HM Revenue & Customs approved or
unapproved share options or Enterprise Management Incentive share options pursuant to
Schedule 5 of the Income Tax (Earnings and Pensions) Act 2003 to employees or officers of
or consultants to the Company or any subsidiary of the Company established and amended

from time to time,

"Shares" means those shares comprising the entire issued share capital of the Company

from time to time (and "Share" shall be construed accordingly),

“Share Sale” means the sale of (or the grant of a right to acquire or to dispose of) any of the
shares in the capital of the Company (in one transaction or as a series of transactions) or any
member of the Group which will resuit in the purchaser of those shares (or grantee of that
right} and persons Acting in Concert with him together acquiring a Controlling Interest in the
Company or any member of the Group (as the case may be), except where following
completion of the sale the shareholders and the proportion of shares held by each of them are
the same as the shareholders and their shareholdings in the Company immediately prior to

the sale,

“Starting Price” means the Issue Price of the share in question (if applicable, adjusted as
referred to in Article 8.3),

"subsidiary” has the meaning set out in section 1159 CA 2006,
"United Kingdom" means Great Britain and Northern Ireland,

“Unvested Shares” means those Founder Shares which are not Vested Shares and may be

required to be transferred under Article 13,
“Vested Shares” means any Founder Shares which are not Unvested Shares,

“Voluntary Resignation” means the relevant person’s resignation as an Employee at any
time during the Relevant Period, except in circumstances which constitute a constructive,
wrongful and/or unfair dismissal save in the case that unfair dismissal is as a result of a

procedural defect,
and

“500Startups” means 500 STARTUPS IV, L.P., of 444 Castro Street, #1200, Mountain View,
CA 94041, USA.

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

particular meanings in CA 2008 have the same meanings in these Articles.
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12

1.3

1.4

1.5

1.6

1.7

1.8

21

3.1

Headings in these Articles are for convenience only and shall not affect the construction or

interpretation of these Articles.

A reference in these Articles to an "Article" is a reference to the relevant Article of these

Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation is a reference to it as it is in force from time to time, taking account of
1.4.1 any subordinate legisiation from time to time made under it, and

142 any amendment or re-enactment and includes any statute, statutory provision or

subordinate legislation which it amends or re-enacts.

Any phrase introduced by the terms "including”, "include”, "In particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words

preceding those terms.
References in these Articles to "written” or “in writing” include transmission by email or fax.

The Model Articles apply to the Company, except in so far as they are modified or excluded
by these Articles.

Articles 11(2) and (3), 13, 14(1), (2), (3) and (4), 17{2), 21, 44(2) 49, 52 and 53 of the Model
Articles do not apply to the Company ‘

Liability of the members

The liability of the members is limited to the amount, if any, unpaid on the Shares held by
them

Share capital

Subject to the remaining provisions of this Article 3, the directors are generally and
unconditionally authorised, for the purposes of section 551 of the CA 2006 and generally, to

exercise any power of the Company to:

offer or allot;

grant rights to subscribe for or to convert any security into,
otherwise deal in, or dispose of,

any Shares in the Company to any person, at any time and subject to any terms and

conditions as the directors think proper.
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3.2

3.21

322

3.2.3

3.3

The authority referred to in Article 3.1:

shall be limited to a maximum nominal amount of £1.825;

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

resolution; and

may only be exercised for a period of five years commencing on the date on which these

Articles are adopted, save that the directors may make an offer or agreement which would, or

might, require Shares to be allotted after the expiry of such authority {and the directors may

allot Shares in pursuance of an offer or agreement as if such authority had not expired).

Save in respect of any Permitted Issuance or where a special resolution of the Company has

been passed to dis-apply this Article 3.3, all Shares which the directors propose to issue shall

be dealt with in accordance with the following provisions of this Article 3.3:

3.31

3.3.2

3.33

3.34

3.3.5

any Shares proposed to be issued shall first be offered pro rata to the Major
Shareholders, in proporticn to the number of existing Shares held by them
respectively,

each such offer shall be made by notice specifying the total number of Shares
being offered to the Major Shareholders as a whole, the proportionate entitlement
of the memiber to whom the offer is made and the price per Share (which shall be
the same for each Share) and shall require each Major Shareholder to state in
writing within a period (not being less than fourteen days) specified in the notice
whether he is willing to take any and, if so, what maximum number of the said

Shares he is willing to take up (up to his proportionate entitlement),

an offer if not accepted within the period specified in the notice as regards any
Shares, will be deemed to be declined as regards those Shares. After the
expiration of such period, any Shares so deemed to be declined (or actually
declined) by the Major Shareholders shall be offered in the proportion aforesaid to
the Major Shareholders who have, within the said period, accepted all the Shares

offered to them,

pursuant to such offer and further offer made in accordance with this Article 3.3 no
fractions of Shares shall be issued 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 Shares shall be allocated amongst the shareholders so as to

ensure that only whole Shares are issued,

any Shares not taken up following such offer and further offer made in accordance

with this Article 3.3 and any Shares released from the provisions of this Article 3.3

11



34

3.5

3.6

4.1

4.2

4.3

4.4

45

by censent of the investor Majority in accordance with this Article 3.3 shall be
under the control of the directors, who may allot Shares or grant Rights to such

persons, cn such terms, and in such manner as they think fit.

Pursuant to section 567 CA 2006, the provisions of section 581 CA 2006 (existing
shareholders’ right of pre-emption) and section 562 CA 2006 (ccmmunication of pre-emption
offers to shareholders) shall not apply tc an allotment of equity securities {as defined in
section 560 CA 2008) made by the Company.

Any Approved Convertible shall be at the disposal of the Board who may allot, grant options
over or otherwise dispose of them to any persons at those times and generally on the terms
and conditions they think proper, provided that the allotment or grant to that person has been

approved in writing by an Investor Majerity in accordance with Article 9.2.

Variation of Class Rights

Whenever the share capital of the Company is divided into different classes of share, the
special rights attached to any such class may only be varied or abrogated (either whilst the
Company is a going concern or during or in contemplation of winding-up) with the consent in
writing of the holders of shares of that class carrying more than three-fourths of the total voting

rights exercisable by the holders of issued shares of that class.

Dividends

In respect of any Financial Year, the Company’s Available Profits will be applied as set out in
this Article 4.

Save where Articie 5.4 applies, any Available Profits which the Company may determine, with
consent of the Investor Majority, to distribute in respect of any Financial Year; will be
distributed among the holders of the Equity Shares (pari passu as if the Equity Shares

constituted one class of share) pro rata to their respective holdings of Equity Shares.

Subject to CA 2006 and these Articles, the Board may, provided consent of the Investor
Majority is given, pay interim dividends if justified by the Available Profits in respect of the

relevant period.

Every dividend shall accrue on a daily basis assuming a 365 day year. All dividends are

expressed net and shall be paid in cash.

On an IPO, if the Company has insufficient Available Profits for distribution to pay any arrears,
the Company shall, by way of special dividend and in lieu of the accrued dividends the
Company is prohibited from paying, allot to each holder of Shares by way of capitalisation of

reserves such number of Ordinary Shares (disregarding any fraction of a share) as shall have
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an aggregate Realisation Price equal to the unpaid dividend.

46 If there are nil paid or partly paid share(s), any holder of such share(s) shall only be entitled,
in case of any dividend, to be paid an amount equal to the amount of the dividend multiplied
by the percentage of the amount that is paid up (if any) on such share(s} during any portion or
portions of the period in respect of which a dividend is paid.

4.7 A capitalised sum which was appropriated from profits available for distribution (which are not
required for the Series Seed Dividend may be applied in or towards paying up any sums

unpaid on existing Shares held by the persons entitled to such capitalised sum.
4.8 If:
(a) a Share is subject to the Company's lien; and
(b) the directors are entitled to issue a notice enforcing the Company’s lien in respect of it,

they may, instead of issuing such a notice, deduct from any dividend or other sum payable in

respect of the Share any sum of money which is payable to the Company by the holder of that

Share to the extent that they are entitled to reguire payment under such notice. Money so

deducted shall be used to pay any of the sums payable in respect of that Share andfor used

to discharge any other mdebtedness owing from the holder of that Share to the Con-ipany (as
~the Board may decide). The Company shall notify the distribution recipient in writing cf

(i} the fact and sum of any such deduction;

(i) any non-payment of a dividend or other sum payable in respect of a Share resulting from

any such deduction; and
(iii) how the money deducted has been applied.
49 Article 31(1) of the Model Articles shall be amended by:

(a) the replacement of the words "either in writing or as the directors may otherwise decide" at

the end of paragraphs (a). (b) and (c) of that article 31({1) with the words “in writing”; and

{b) the replacement of the words "either in writing or by such other means as the directors

decide" from the end of paragraph (d) of that article 31(1) with the words "in writing".

5 Priority payment

51 On a distribution of assets on a liquidation or a return of capital {cther than a conversion,
redemption or purchase of Shares) the surplus assets of the Company remaining after
payment of its liabilities shall be applied in the following manner (to the extent that the

Company is lawfully permitted to deo so):
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52

53

54

511 where, on any such distribution or return of capital, the amount available for
distribution to the holders of the Shares in accordance with Article 5.1.2 would
result in the holders of the Series Seed Shares receiving less than the Issue Price

per Series Seed Share

(i) first in paying to the holders of the Series Seed Shares, in priority to any
other class of Shares, an amount per Series Seed Share held equal to the
Issue Price of such share and any declared but unpaid dividends, together
with, in the case of the Series Seed Shares, any applicable Series Seed
Dividend,;

(i) second in paying to the holders of the Deferred Shares, if any, a total of £1
for the entire class of Deferred Shares (which payment shall be deemed

satisfied by payment to any one holder of Deferred Shares); and

(i) third, the remaining balance of any surplus assets shall be distributed
among the holders of Crdinary Shares pro rata to the number of Ordinary
Shares held by them, and

51.2 in any other case

) first, ih"paying to the holders of the Deferred Shares, if any, a total of £1 for
the entire class of Deferred Shares (wﬁich payment shall be deemed

satisfied by payment to any one holder of Deferred Shares), and

(i)  second, the remaining balance of any surplus assets shall be distributed
among the holders of the Equity Shares pro rata to the number of Equity
Shares held by them.

On a Share Szle the consideration payable (including any deferred and/or contingent
consideration) whether in case or otherwise to selling shareholders (less applicable costs)
shall be distributed in the order of priority set out in Article 5.1 (and that the directors of the
Company shall not be permitted to register any transfer of shares in the Company if such

consideration is not so distributed).

On an Asset Sale the surplus assets of the Company remaining after payment of its liabilities
shall be distributed (to the extent that the Company is lawfully permitted to do s0) in the order
of priority set out in Article 5.1 (save to the extent restricted by applicable law, in which case
the Company and its members shall procure that the Company is put into liquidation in such a
manner as to observe the order of priority set out in Article 5.1.

The Company will, subject to a resolution of the Board and before application of any profits to

reserve or for any other purpose, pay in respect of each Series Seed Share a fixed non-
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6.1

6.2

6.2.1

6.2.2

6.3

6.4

6.5

6.6

cumulative cash preferential dividend (the “Series Seed Dividend”) at the annual rate of 5%
of the Issue Price per Series Seed Share as determined from the Date of Issue, any such
Series Seed Dividend being payable only on a distribution made pursuant to Article 5.1 or 5.2

to the person registered as its holder on the relevant date.

Conversion of Series Seed Shares

Any holder of Seed 2 Shares shall be entitled, by notice in writing to the Company, to require
conversion into Ordinary Shares of all of the fully paid Seed 2 Shares held by them at any
time and those Seed 2 Shares shall convert automatically on the date of such notice (the
“Conversion Date"), provided that the heolder may in such notice, state that conversion of its
Seed 2 Shares into Ordinary Shares is conditional upon the occurrence of one or more events
(the "Conditions”).

All of the fully paid Series Seed Shares shall automatically convert into Ordinary Shares:

on the date of a notice given by a Seed 2 Majority (which date shall be treated as the

Conversion Date); or
immediately upon the occurrence of a Quatifying IPO.

In the casg of (i) Articles €:1 and 6.2, not more than five Business Days after the Conversion
Date or (ii} in the case of Anficle 6.2.1, at least five Business Days prior to the occurrent;e of
the Qualifying IPO, each holder of the relevant Series Seed Shares shall deliver the certificate
(or an indemnity for lost certificate in a form acceptable to the Board) in respect of the Series

Seed Shares being converted to the Company at its registered office for the time being.

Where conversion is mandatory on the occurrence of a Qualifying IPO, that conversion will be
effective only immediately prior to and conditional upon such Qualifying IPO (and
"Conversion Date” shall be construed accordingly) and, if such Qualifying IPO does not
become effective or does not take place, such conversion shall be deemed not to have
occurred. In the event of a conversion under Article 6.1, if the Conditiocns have not been
satisfied or waived by the relevant holder by the Conversion Date such conversion shall be

deemed not to have occurred.

On the Conversion Date, the relevant Series Seed Shares shall without further authority than
is contained in these Articles stand converted into Crdinary Shares on the basis of one
Ordinary Share for each Series Seed Share held (the “Conversion Ratio”), and the Ordinary
Shares resulting from that conversion shall in all other respects rank pari passu with the

existing issued Ordinary Shares.

The Company shall on the Conversion Date enter the holder of the converted Series Seed

Shares on the register of members of the Company as the holder of the appropriate number
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6.7

6.8

6.8.1

6.8.2

6.9

of Ordinary Shares and, subject to the relevant holder delivering its certificate(s) {or an
indemnity for lost certificate in a form acceptable to the Board) in respect of the Series Seed
Shares in accordance with this Article, the Company shall within 10 Business Days of the
Conversion Date forward to such holder of Series Seed Shares by post to his address shown
in the register of members, free of charge, a definitive certificate for the appropriate number of
fully paid Ordinary Shares.

On the Conversion Date {or as soon afterwards as it is possible to calculate the amount
payable), the Company will, if it has sufficient Available Profits, pay to holders of the Series
Seed Shares falling to be converted a dividend equal to all arrears and accruals of dividends
in relation to those Series Seed Shares to be calculated on a daily basis down to and
including the day immediately preceding the Conversion Date. If the Company has
insufficient Available Profits to pay all such arrears and accruals of dividends in full then it will
pay the same to the extent that it is lawfully able fo do sc and any arrears and accruals of
dividends that remain outstanding shall continue to be at debt due from and immediately

payable by the Company.

The Conversion Ratio shall from time to time be adjusted in accordance with the provisions of
this Article:

if Series Seged Shares rema:n capable of being converted into new Ordipary Shares and-there
is & consolidation and/or sub-division of Ordinary Shares, the Conversion Ratio shalt be
adiusted by an amount, which in the opinion of the Board, with the censent of at least one
Investor Director, is fair and reascnable, to maintain the right to convert so as to ensure that
each Series Seed Shareholder is in no better or worse position as a result of such
consolidation or sub-division, such adjustment to become effective immediately after such

consolidation or sub-division;

if Series Seed Shares remain capable of being converted into Ordinary Shares, on an
allotment of fully paid Ordinary Shares pursuant to a capitalisation of profits or reserves to
holders of Ordinary Shares the Conversion Ratio shall be adjusted by an amount, which in the
opinicn of the Board, with the consent of at [east one Investor Director, is fair and reasonable,
to maintain the right to convert so as to ensure that each Series Seed Shareholder is in no
better or worse position as a result of such capitalisation of profits or reserves, such

adjustment to become effective as at the record date for such issue.

If any Series Seed Shareholder becomes entitled to fractions of an Ordinary Share as a result
of conversion (“Fractional Holders"), the directors may (in their absolute discretion) deal with
these fractions as they think fit on behalf of the Fractional Holders. In particular, the directors
may aggregate and sell the fractions to a person for the best price reasonably obtainable and
distribute the net Proceeds of Sale in due proportions ameng the Fractional Holders or may

ignore fractions or accrue the benefit of such fractions to the Company rather than the
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6.10

7.1

7.2

8.1

Fractional Holder. For the purposes of completing any such sale of fractions, the chairman of
the Company or, failing him, the secretary will be deemed to have been appointed the
Fractional Holder's agent for the purpose of the sale.

If a doubt or dispute arises concerning an adjustment of the Conversion Ratio in accerdance
with Article 6.8, or if so requested by an Invester Majority, the Board shall refer the matter to
the Auditors for determination who shall make available to all shareholders their report and
whose certificate as to the amount of the adjustment is, in the absence of manifest error,

conclusive and binding on all concerned and their costs shall be met by the Company.

If Series Seed Shares remain capable of being converted into new Ordinary Shares and
Ordinary Shares are offered by the Company by way of rights to holders of Ordinary Shares
(an "Offer By Way of Rights"), the Company shall on the making of each such Offer, make a
like Offer to each Series Seed Shareholder as if immediately before the record date for the
Offer By Way Of Rights, his Series Seed had been converted into fully paid Ordinary Shares

at the then applicable Conversion Ratio.

Deferred Shares

The rights attaching to the Deferred Shares shall be as follows:

7.1.1 ‘the holders of the Deferred Shares shall have no right to féceive notice of or to
: attend or vote at ény general meeting of the Compéiny or receive a copy of and

vote on any written resolution of the members of the'ZCompany,

7.1.2 the Deferred Shares shall have no right to participate in any dividend declared by
the Company,

7.1.3 the Deferred Shares may be redeemed by the Company at any time at its option
for £1.00 for all the Deferred Shares registered in the name of any holder without

obtaining the sanction of the holder or holders

The creation, allotment or issue of Deferred Shares shall be deemed to confer irrevocable
authority on the Board at any time after their creation, allotment or issue to appoint any
person to execute or give on behalf of the holder of those shares a transfer of them to such

person or persons as the Company may determine

Anti-Difution protection

If New Securities are issued by the Company at a price per New Security which equates to
less than the Starting Price (a "Qualifying Issue”) (which in the event that the New Security is
not issued for cash shall be a price certified by the Auditors acting as experts and not as

arbitrators as being in their opinion the current cash value of the new consideration for the
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8.2

8.2.1

ailotment of the New Securities) then the Company shail, unless and to the extent that any of
the holders of Series Seed Shares shall have specificaily waived their rights under this Article
in writing, issue to each holder of Series Seed Shares (the "Exercising Investor”) a number
of new Series Seed Shares determined by applying the following formula (and rounding the
product, N, down to the nearest whole share), subject to adjustment as certified in accordance
with Article 8.2.1 (the "Anti-Dilution Shares”):

()

Where;

N= Number of Anti-Dilution Shares to be issued to the Exercising Investor

WA= (SIPxESC)+(QISPxNS)

(ESC + NS)

SIP = Starting Price

ESC = the number of Equity Shares in issue plus the aggregate number of Shares in
respect of which options to subscribe have been granted, or which are subject to
convertible securities (including but not limited to warrants) in each case
immediately prior to the Qualifying Issue

QISP =  the lowest per share price of the New Securities issued pursuant to the Qualifying
Issue (which in the event that that New Security is not issued for cash shall be the
sum certified by the Auditors acting as experts and not arbitrators as being in their
opinion the current cash value of the non-cash consideration for the allotment of
the New Security)

NS = the number of New Securities issued pursuant to the Qualifying Issue

Z= the number of Series Seed Shares held by the Exercising Investor prior to the

Qualifying lssue.
The Anti-Ditution Shares shall:

be paid up by the automatic capitalisation of available reserves of the Company, unless and
to the extent that the same shail be impossible or unlawful or a majority of the Exercising
Investors shall agree otherwise (such majority to include any holders of Series Seed Shares
who are Exercising Investors), in which event the Exercising Investors shall be entitled to
subscribe for the Anti-Dilution Shares in cash at par (being the par value approved in advance

by consent of an Invester Director) and the entitlement of such Exercising Investors to Anti-
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8.2.2

8.3

8.4

9.1

9.1.1

8.2

9.3

9.31

Dilution Shares shall be increased by adjustment to the formula set out in Article 8 so that the
Exercising Investors shall be in no worse position than if they had not so subscribed at par. In
the event of any dispute between the Company and any Exercising Investor as to the effect of
Article 8.1 or this Article 8.2, the matter shall be referred (at the cost of the Company) to the
Auditors for certification of the number of Anti-Dilution Shares to be issued. The Auditor's
certification of the matter shall in the absence of manifest error be final and binding on the

Company and the Exercising Investor; and

subject to the payment of any cash payable pursuant to Article 8.2.1 (if applicable}, be issued,
credited fully paid up in cash and shall rank pari passu in all respects with the existing Series
Seed Shares, within five Business Days of the expiry of the Offer being made by the

Company to the Exercising Investor and pursuant to Article 8.2.1.

In the event of any Bonus Issue or Reorganisation, the Starting Price shall also be subject to
adjustment on such basis as may be agreed by the Company with the Investor Majority within
10 Business Days after any Bonus Issue or Reorganisation. If the Company and the Investor
Majority cannot agree such adjustment it shall be referred to the Auditors whose
determination shall, in the absence of manifest error, be final and binding on the Company

and each of the shareholders. The costs of the Auditors shall be borne by the Company.

For the purposes of this Articl= 8 any Shares held as Treasury Shares by the Company s=all

be disregarded when calculating the number of Anti-Dilution Shares to be issued.

Investor Consent Matters

Each of the Founders shall exercise all voting rights and powers of control available to him in

relation to the Company (and each and every member of the Group) to procure that:

save with the prior written consent of an Invester Majority, the Company (and each and every

member of the Group) shall not effect or propose any Reserved Matter; and

save with the prior written consent of an Investor Majority, it shall not effect or propose any
Reserved Matter and shall procure, so far as it is able, that no member of the Group shall

effect or propose to effect any Reserved Matter.

As a separate obligation, severable from the obligations in Article 9.1, the Company agrees
that save with the prior written consent of an Investor Majority, it shall not effect or propose
any Reserved Matter and shall procure, so far as it is able, that no member of the Group shall

effect or propose to effect any Reserved Matter.
For the purposes of Articles 9.1 and 9.2, the following shall be a “Reserved Matter”

“negotiate, permit or take any materials steps to implement a disposal of shares in the
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9.3.2

10

101

10.2

10.21

10.2.2

10.2.3

10.3

10.4

Company or sale of assets of the Company or any member of the Group that would amount to
a Share Sale, Asset Sale or an IPO (where IPO refers to the admission of all or any of the
shares of the Company or securities representing those shares on NASDAQ, the Official List
of the United Kingdom Listing Authority or on the AIM Market operated by the London Stock
Exchange Plc or any other recognised investment exchange, as defined in section 285 of the
Financial Services and Markets Act 2000)"; and

“creation or grant of any Approved Convertibles”.

Transfer of Shares — transfer procedure

Subject to Articles 10.12, 11 (prohibited transfers), 12 (permitted transfers), 13 (departing
founder), 14 (drag aleng), 15 (tag along), or 16 (co-sale) any perscn other than an Investor
("proposing transferor”) proposing to transfer any Shares shall give notice in writing
("transfer notice") to the Company that he desires to transfer the same and specifying the
price per Share at which he is willing toc sell them. The transfer notice shall constitute the
Company the agent of the proposing transferor for the sale of all (but not some only) of the
Shares comprised in the transfer notice together with all rights then attached thereto the
members of the Company willing to purchase the same ("purchasing members"} at the price
specified therein or if no price is specified then such price as is certified in accordance with
Article 10.5. A.transfer notice ghall not be revocable except with the sanction of the directers
(including the consent of an Irvestor Director) given any time grior to completion of the
transfar of the Shares in question, or unless notified in writing to the Company by the
proposing transferor not more than three days following receipt by him or notice of the
certified fair value of each Share (if relevant) provided such transfer notice has not been

served due to compulsory transfer.
The Shares comprised in any transfer notice shall be offered in the following priority:
First, to the Company (subject always to the provisions of CA 20086},

To the Investors and the Founders pro rata to their holdings relative to the holdings of all

Investors and Founders;

To any other holder of Shares in each case on the basis set out in the remainder of this Article
10.

Such offer shall be made by notice in writing ("offer notice") with the period of 14 Business

Days from the date of the transfer notice.
The offer notice shall

10.4.1 state the identity of the proposing transferor, the number of Shares comprised in
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the transfer notice and the price per Share specified in the transfer notice and
inform the members that Shares are offered to them in accordance with the

provisions of this Article 10,

10.4.2 contain a statement to the effect that the Shares are offered in the first instance in
the proportion referred to in the opening sentence of Article 10.2 but go on to invite
each member to state in his reply whether he wishes to purchase more or less

Shares than his proportionate entitlement and if so what number, and

10.4.3 state the period in which the offer may be accepted (not being less than 10

Business Days or more than 15 Business Days after the date of the offer notice).

For the purpose of this Article, an offer shall be deemed to be accepted (subject to revocation
of the transfer notice as provided in Article 10.1) on the day on which the acceptance is
received by the Company and may, if so specified in the acceptance, be accepted by a
member in respect of a lesser number of Shares than his full proportionate entitlement. If all
the members do not accept the offer in respect of their respective proportions in full the
Shares not so accepted shall be used to satisfy any claims for additional Shares (notified in
response to the invitation referred to in Article 10.4.2) as nearly as may be in proportion to the
number of Equity Shares already held by the members claiming additional Shares, provided
that no member..shall be obliged-to take more Shares than he shall have applied for. If.any
Shares shall not be capable of bzing offered to the members in proportion to their existing =
holdings, except by way of fractions, the same shall be offered to dhe relevant members, or
some of them, in such proportions as the majority of directors may think fit {(with the consent

of an Investcr Majority).

10.6 If no price is specified in the transfer notice, then the sale price shall be agreed between the
directors and the proposing transferor within 5 Business Days after receipt of the transfer
notice. If no such agreement is possible forthwith upon the expiry of such 5" Business Day
period the Company shall instruct the Auditors to certify the fair value of the Shares
comprised in the transfer notice at the date of that notice and the costs of producing such
certificate shall be apportioned among the proposing transferor and the purchasing members
{but borne solely by the proposing transferor in the case of any revocation of a transfer notice)
and borne by any one or more of them as the Auditors in their absolute discretion shall
decide. In certifying the fair value as aforesaid no account shall be taken of the fact (if
relevant} that the Shares in question constitute a minerity holding in certifying the fair value
the Auditors shall be considered to be acting as expert and not as arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration shall not apply. Forthwith
upon receipt of the certificate of the Auditors, the Company shall by notice in writing inform all
members of the price at which the Shares comprised in the transfer notice are offered for

sale.
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10.6

107

10.8

10.9

If purchasing members shall be found for some or all of the Shares comprised in the transfer
natice within the appropriate period specified in Article 10.4, the Company shall not later than
5 Business Days after the expiry of such appropriate period give notice in writing ("sale
notice") to the proposing transferor specifying the purchasing members and the number of
Shares to be purchased by each purchasing member and the proposing transferor shall be
bound upon payment of the price due in respect of some or all of the Shares (as the case may

be) comprised in the transfer notice to transfer the Shares to the purchasing members.

If in any case the proposing transferor after having become bound as aforesaid makes default
in transferring any Shares the Company may receive the purchase money on his behalf, and
may authorise some person to execute a transfer of such Shares on behalf of and as attorney
for the proposing transferor in favour of the purchasing members. The receipt of the Company
for the purchase money shall be a good discharge to the purchasing members. The
Company shall pay the purchase money into a separate bank account and shall hold the

same on trust for the proposing transferor.

tf the Company shall not have found purchasing members for some or all of the Shares
comprised in the transfer notice within the appropriate period specified in Article 10.4, then the
proposing transferor shall, during the period of 3 months following the expiry of the time so

specified, be at liberty to transfer all of the Shares he or she holds to any person or persons

bl

provided that;

ol = o

10.8.1

1

the price per Share obtained upon such Share transfer ::hall in no circumstances
he less than the price per Share specified in the transfer notice served in
accordance with Article 10.1 or as certified in accordance with Article 10.5,

10.8.2 the preoposing transferor shall upon request furnish such information to the
directors as they shall require in relation to the price per Share obtained as

aforesaid,

10.8.3 where proposed transferee(s) is or are concerned, engaged or interested directly
or indirectly in any capacity whatsoever in any trade or business competing with
the business of the Group, the proposing transferor must obtain the prior written

approval of the Beard prior to any such transfer(s).

The directors may require to be satisfied that such Shares are being transferred in pursuance
of a bona fide sale for the consideration stated in the transfer without deduction, rebate or
allowance whatsoever to the purchaser, and if not so satisfied, may refuse to register the

instrument of transfer.

Any transfer or purported transfer of a Share made otherwise than in accordance with the

foregoing provisions of Articles 10.1 to 10.8 {inclusive), Articles 10.12, 13 (departing founder),
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10.10

10.11

10.12

10.13

ekl

14 (drag along), 15 (tag along), or 16 (co-sale) shall be null and void and of no effect.

If and when required by notice in writing by the holder or holders of {in aggregate) a majority
in nominal value of the other Equity Shares in the Company so to do ("transfer call notice") a
member who transfers or purports to transfer any Share in the Company in breach of the
provisions of these Articles shall be bound to give a transfer notice in respect of the Shares
(without specifying a price per Share) which he has transferred or purported te transfer in
breach of these Articles.

in the event of such member failing to serve such a transfer notice within five days of the date
of the transfer call notice such member shall be deemed to have given a transfer notice at the
expiration of such period of five days and to have specified therein as the price per Share the
fair value of each Share to be certified in accordance with Article 10.5. The provisions of
Articles 10.2 to 10.8 (inclusive) shall apply mutatis mutandis. A transfer notice given or
deemed given under this Article 10.10 shall be irrevocable unless the directors give their

consent to the contrary.

The directors may, in their absolute discretion, decline to register any transfer which would
otherwise be permitted under the foregoing provisions of this Article 10. If it is a transfer of a
Share on which the Company has a lien or of a Share (not being a fully paid Share) to a
person of whom they shall not approve. For the avoidance of doubt the directors shall not
refuse to remgister a transfer of Shares made pursuant to Articles 10.1 o 10.8 (inclusive) and
Articles 1812, 11 (permitted fransfers), 13 (departing founder), 14=(drag along), 15 (tag
along), or 16 (co-sale).

The provisions of Articles 10.1 to 10.12 (inclusive) may be waived in any particular case if the

Investor Majority gives its consent in writing.

Deferred Shares are not transferable save with the consent in writing of the Investor Majority

or in accordance with Articles 14 (drag along) and 15 (tag along).

PROHIBITED TRANSFERS

Save with the consent of the unanimous consent of the directors, such consent not to be
unreasonably withheld, no transfer of Shares shall be permitted which would result in those
Shares being held by a competitor of the Company or a member of the Group provided,
however, that no venture capital fund or other financial investor shall be deemed to be a
competitor of the Company or any member of the Group.

Save with the consent of the directors, including an Investor Director, no transfer of Founder

Shares shall be permitted in the 36 months immediately after the Date of Adoption.

Save with the consent of the directors which must include a majority of the directors who are
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12

121

not Investor Directors, no transfer of Shares by an Investor shall be permitted in the 12

months immediately after the Date of Adoption.

Permitted transfers

Notwithstanding any other provisions of these Articles:

12.1.1

12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

1217

any member may at any time transfer all or any Shares held to any other Invester
or to any nominee of an Investar,

any member (being an individual) may at any time transfer all or any Shares held

by him to a Privileged Relation,

any member may at any time transfer all or any Shares held by him to trustees to

be held upon a Family Trust of which he is the settior,
where any Shares are held by trustees of that Family Trust,

(i) on any change of trustees such Shares may be transferred to the new

trustees of that Family Trust,

(i) such Shares may be transferred at any time to the settlor or to another
" Family Trust of which he is the settlor or to any Privileged Relation of the

sefttior,

v =

Any member may at any time transfer Shares where required to, or it is desirable
to do so, as part of the administration of a will or by operation of the laws of

intestacy.

any member being a corporation may at any time transfer all (but save with the
prior consent in writing of a majority of the directors, not some only) of the Shares
held by it

(i} to any subsidiary of the member, or

(i} to any company of which the member is a subsidiary or any subsidiary of

any such company,
where any Shares are held by trustees of any Employee Benefit Trust

(i) any such Shares may be transferred to any employee, officer or
consultant of the Company or any option or right to acquire any such
Shares may be granted to any such persons,

(i) any person may transfer any of the Shares held by him to the trustees of
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12.2

12.3

12.1.8

12.1.9

12.1.10

12.1.1

12.1.12

any Employment Benefit Trust,

(ify on any change of trustees such Shares may be transferred to the new

trustees of that Employee Benefit Trust,

where any Shares are held by Lion Investments Limited all or any part of such
Shares may be transferred to any other company the majority of which is
ultimately beneficially owned by the beneficial owner from time to time of Lion

Investments Limited.

where any Shares are held by 500Startups alf or any part of such Shares may be
transferred to any other company the majority of which is ultimately beneficially

owned by the beneficial owner from time to time of 500Startups.

where any Shares are held by SAATCHINVEST Ltd all or any part of such Shares
may be transferred to any other company the majority of which is ultimately
beneficially owned by the beneficial owner from time to time of SAATCHINVEST
Ltd.

Where any Shares are held by Venture Founders Nominee Limited, all or any part
of such Shares may be dealt with as follows:

(i Venture Founders may appoint any other person "as a replacement

nominee and transfer the legal interest it holds in its’ Shares to the new

nominee;

(iy Venture Founders may transfer the legal interest it its Shares to the
underlying Venture Founders' investor who holds the beneficial interest in

those Shares; or

(i) the underlying Venture Founders’ investor may fransfer the beneficial
interest it holds its Shares to his or her Privileged Relation,

where any Shares are held by Initial Capital, all or any part of such Shares may be

transferred to any Member of the same Fund Group.

If 2 corporate member ceases to be within the control (as such term is defined by section

1124 Corporation Tax Act 2010) of the person(s) who controlled such company on the date

on which it became a member of the Company or on the Investment Date (whichever shall be

the later) it shall {uniess an Investor Director shall agree in writing otherwise) be deemed to

have immediately given a transfer notice in respect of all the Shares as shall then be

registered in its name.

If and whenever a Privileged Relation to whom Shares have been transferred ceases to be a
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12.4

12.5

12.6

13

131

13.1.1

13.1.2

13.1.3

13.2

13.3

134

Priviteged Relation of the shareholder who made the transfer, a transfer notice shall be
deemed to have been given in respect of the relevant Shares (as hereinafter defined) by the
holders therecf and such Shares may not otherwise be transferred.

If and whenever any Shares held by trustees upon a Family Trust cease to be so held upon a
Family Trust (otherwise than in consequence of a transfer to the settlor, to any Privileged
Relation of the settlor or other permitted transfer) or there ceases to be any beneficiaries of
the Family Trust other than a charity or charities a transfer notice shall be deemed to have
been given in respect of the relevant Shares (as hereinafter defined) by the holders thereof

and such Shares may not otherwise be transferred.

For the purposes of Articles 12.3 and 12.4 the expression "relevant Shares" means and
includes the Shares originally transferred to the trustees or Privileged Relation and any
additional Shares issued or transferred to the trustees or Privileged Relation by virtue of the
holding of the relevant Shares or any of them.

Each of the provisions of Articles 12.2 to 12.4 inclusive may be waived by an Investar

Majority.

Departing Founder

In this Article 13, a “Retevant Leaver’ shall mean a Founder who ceases to be an Employee

at any time duriﬁg the Relevant Period:

as a result of being lawfuily dismissed for Poor Performance;
as a result of being fairly dismissed for Cause; or

as a result of such person’s Voluntary Resignation.

If a Founder becomes a Relevant Leaver, the Founder in question shall, unless the Boaid
shall resolve otherwise with the consent of an investor Director, be deemed to have given a
transfer notice (as defined in Article 10} in respect of the Leaver's Percentage of his/her

Founder Shares on the Effective Termination Date.

In respect of any transfer notice deemed to have been given pursuant to Article 13.2, the
transfer price for the Leaver's Percentage of his/her Founder Shares shall be the lower of Fair

Value and the nominal value of the Founder Sharss;

For the avoidance of doubt, in the event that a Founder shall cease to be an Employee other
than as a Relevant Leaver, subject to the consent of an Investor Director and an independent
third party appointed by the Board with the consent of at least one Investor Director, all of
the Founders Shares shall be deemed Vested Shares and he/she shall not deemed to have

given a transfer notice (as defined in Article 10) in respect of the Leaver's Percentage of
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135

13.6.1

13.6.2

1353

13.54

13.5.5

13586

13.5.7

13.5.8

13.69

13.5.10

13.5.11

histher Founder Shares.

For the purposes of this Article, Fair Value shall be as agreed between the Board {including
consent of an Investor Director} and the relevant Founder, or failing agreement within five

Business Days of seeking to agree such price, shall be as determined as follows:

tf no transfer price can be agreed between the Founder and the Board in accordance with
provisions of this Article 13 or otherwise then, on the date of failing agreement, the Board

shall either:

appoint an expert valuer in accordance with Article 13.5.4 (the "Expert Valuer”) to certify the
Fair Value of the Unvested Shares; or

(if the Fair Value has been certified by an Expert Valuer within the preceding 12 weeks)
specify that the Fair Value of the Founder Shares will be calculated by dividing any Fair Value
so certified by the number of Founder Shares to which it related and multiplying such Fair

Value by the number of Founder Shares the subject of the transfer notice.
The Expert Valuer will be either:
the Company’s auditors; or

{(if otherwise aqgreed by" the Board and.the Founder) an independent firm of h\ﬁ]ar’tered
Accountants to be agreed between the Board and the Founder or failing agreement not later
than the date 10 Business Days after the date of service of the transfer notice to be
nominated by the then President of the Institute of Chartered Accountants in England and
Wales an the application of either party and approved by the Company.

The "Fair Value" of the Founder Shares shall be determined by the Expert Valuer on the

following assumptions and bases:

valuing the Founder Shares as on an arm's-length sale between a willing seller and a willing

buyer,;

if the Company is then carrying on business as a going concern, on the assumpticn that it will

continue to do so;
that the Founder Shares are capable of being transferred without restriction;

valuing the Founder Shares as a rateable proportion of the total value of all the issued Shares
{excluding any Shares held as treasury shares) without any premium or discount being
attributable to the percentage of the issued share capital of the Company which they
represent but taking account of the rights attaching to the Founder Shares; and
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reflect any other factors which the Expert Valuer reasonably believes should be taken into

account.

If any difficulty arises in applying any of these assumptions or bases then the Expert Valuer

shall resolve that difficulty in whatever manner they shall in their absolute discretion think fit.

The Expert Valuer shall be requested to determine the Fair Value within 20 Business Days of

their appointment and to notify the Board of their determination.

The Expert Valuer shall act as experts and not as arbitrators and their determination shall be
final and binding on the parties {in the absence of fraud or manifest error).

The Board will give the Expert Valuer access to all accounting records or other relevant
documents of the Company subject to them agreeing to such confidentiality provisions as the

Board may reasonably impose.

The Expert Valuer shall deliver their certificate to the Company. As soon as the Company
receives the certificate it shall deliver a copy of it to the Seller. Unless the Founder Shares
are to be sold under a transfer notice, which is deemed to have been served, the Seller may
by notice in writing to the Company within five Business Days of the service on him of the

copy certificate, cancel the Company's authority to sell the Founder Shares.
The cost of obtaining the certificate shall be paid by the Company unless: B

the Founder cancels the Company's authority to sell; or

the sale price certified by the Expert Valuer is less than the price (if any) offered by the

directors to the Founder for the Founder Shares before the Expert Valuer was instructed,
in which case the Founder shall bear the cost.

For the purposes of this Article, the Founder Shares shall be offered in the following order of
priority:

Firstly, to the Company (subject always to the provisions of CA 2008),
Secondly, to any person(s) approved by the Board (other than the departing Founder); and
Thereafter, to the Investors and the remaining Founder.

With respect to any of a Relevant Leaver's Founders Shares subject of a transfer notice
deemed to have been given pursuant to Article 13.2 that have not been purchased, all of such
unpurchased Founders Shares shall automatically convert into Deferred Shares.

Transfer of Shares - drag along
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14.2

14.2.1

If an offeror for Shares in the Company makes a bona fide offer to all the members of the
Company which is acceptable to the holders of an Investor Majority (but subject to the
consent of the Board and an Investor Director where such offer is at a price per Share of less
than 3 times the Issue Price) then provided such offer includes an offer to purchase all the
Shares for the same consideration per Share or on the same terms as to price or to value
{other than the Deferred Shares (if any) for which the offeror shall offer to each holder of

Deferred Shares a total of £1 for the entire class of Deferred Shares held by such holder):

14.1.1 such offeror may give notice to any non-accepting hclders of Shares and any
persons who have the right to acquire Shares pursuant to rights granted prior to
such offer requiring him to accept the offer within 14 days and stating that, failing
such acceptance, he shall be deemed to have accepted such offer in respect of all
Shares held by him and irrevocably to have waived any pre-emption rights he may

have in relation to any Shares the subject of such offer,

14.1.2 upon the expiry of such notice each recipient thereof shall be obliged to deliver to
the offeror (or as he may direct) an executed share transfer form and share
certificate(s) in respect of the Shares which were the subject of the notice together

with an executed waiver of pre-emption rights, if appropriate,

14.1.3 if any such member fails to deliver executed share transfer form(s), share
certificate(s) and pre-emption waiver(s) (if appropriate) as set out above he shall
be deemed o have appointed any director of the Company to be nis agent and
attorney to execute such documents on his behalf and, against receipt by the
Company (on trust for such member} of the appropriate purchase monies, to
deliver such executed transfer(s) and pre-emption waiver(s) (is appropriate) to the
offeror and it shall be no impediment to completion of the transfer that such

member's share certificate(s) has/have not been produced,

14.1.4 after such offeror or his nominee has been registered as the holder of Shares
transferred in accordance with this Article the validity of such transaction shall not
be questioned by any person.

Notwithstanding Article 14.1.1 and subject to the other provisions of Article 14.1, ho non-
accepting holders of Shares (Called Shareholder) shall be required to accept any such offer
or, failing its acceptance of any such offer, shall be deemed to have accepted any such offer
in respect of any or ali Shares held by him (Called Shares) and irrevocably to have waived
any pre-emption rights he may have in relation to any Shares the subject of such offer,

unless:

any warranties to be made by such Called Shareholder in connection with the transaction
subject of the offer are limited to warranties related to authority, ownership and the ability to
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cenvey title to the relevant Called Shares, including but not limited to warranties that:

the Called Shareholder holds all right, title and interest in and to the Called Shares such
Called Shareholder purports to hold, free and clear of all liens and encumbrances;

the obligations of the Called Shareholder in connection with the transaction have been duly
authorised, if applicable;

the documents to be entered into by the Called Shareholder have been duly executed by the
Called Shareholder and delivered to the acquirer and are enforceable against the Called
Shareholder in accordance with their respective terms; and

neither the execution and delivery of documents to be entered into in connection with the
transaction, nor the performance of the Called Shareholders’ obligations thereunder, will
cause a breach or viclation of the terms of any agreement, law or judgment, order or decree

of any court or governmental agency;

the Called Shareholder shall not be liable for the inaccuracy of any warranty made by any
other person in connection with the transaction subject of the offer, other than the Company
{except to the extent that funds may be paid out of an escrow established to cover breach of
warranties and covenants of the Company as well as breach by any shareholder of any

identical warranties and covenants provided by all shareholders);

W L

the liability for indemnification or otherwise, If any of such Called Sharenolder in the
transaction subject of the offer and for the inaccuracy of any warranties made by the
Company in connection with such transaction, is several and not joint with any other person
(except to the extent that funds may be paid out of an escrow established to cover breach of
warranties and covenants of the Company as well as breach by any shareholder of identical
warranties and covenants provided by all shareholders) and subject to these Articles and the
allocation of escrow, is pro rata in proportion to the amount of consideration paid to such
Called Shareholder in connecticn with such transaction;

liability shall be limited to such Called Shareholder’s pro rata share (determined in proportion
to proceeds received by such Called Shareholder in connection with the transaction subject of
the offer, subject to the provisions of these Articles and the allocation of escrow) of a
negotiated aggregate indemnification amount that applies equally to all Called Sharehclders
but that in no event exceeds the amount of consideration actually paid to such Called
Shareholder in connection with such transaction, except with respect to claims related to fraud
by such Called Shareholder, the liability for which need not be limited as to such Called
Shareholder;

neither such Called Shareholder (other than Called Shareholders who are employees of the

Company) ner any of its affiliates shall be required to enter into any non-competition or non-
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15.2

156.3

15.4

solicitation agreement or other agreement that directly or indirectly limits or restricts its

business or activities or those of its affiliates; and

such Called Shareholder shall not be required to enter into any release of claims other than
those arising solely in such Called Shareholder's capacity as a shareholder or employee of

the Company.

Tag along

Save the permitted transfer of Shares under Article 12 and any transfers pursuant to Articles
10 or 13, no sale or transfer of the legal or beneficial interest in any Shares in the Company
by any member of the Company may be made or validly registered if as a result of such sale
or transfer and registration thereof a Controlling Interest would be obtained in the Company
by any existing shareholder(s) or person or group of persons Acting in Concert unless the
proposed transferee or transferees or his or their nominees are bona fide purchasers acting in
good faith and has or have offered to purchase (Offer) the entire issued and to be issued
Shares in the Company at the Specified Price {calculated as set out below).

The Offer shall be given by written notice (Offer Notice), at least 15 Business Days (Offer
Period) before the proposed sale date (Sale Date). To the extent not described in any

accompanying documents, the Offer Notice shall set out
15.2.1 the identity- of the proposed transferee(s),
15.2.2 the purchase price and other terms and conditions of payment,

15.2.3 the Sale Date, and

15.2.4 the number of Shares propesed to be purchased by the proposed transferee(s)
(Offer Shares).

If any part of the Specified Price is to be paid except by cash then the Investors (acting with
the consent of an Investor Majority) may, at their option, elect to take a price per Share of
such cash sum as may be agreed by them and the proposed transferee having regard to the

transaction as a whole.
in this Article 15 the "Specified Price" means:

15.4 .1 in the case of the Deferred Shares, a total of £1 for the entire class of Deferred

Shares held by such holder,
164.2 in the case of the Equity Shares

(3] the consideration (in cash or otherwise) per Share equal to that offered or
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16
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paid or payable by the proposed transferee or his or their nominees for the

Offer Shares of the relevant class being acquired, plus

(it  the relevant proportion of any other consideration (in cash or otherwise)
received or receivable by the holders of such other Shares of the relevant
class 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,
plus all arrears and accruals of the dividends on such Share calculated

down to the date of the sale or transfer.

In the event of disagreement the calculation of the Specified Price shall be referred to the
Auditors for determination whose decision shall be final and binding. If an Investor Majority
reasonably considers that the proposed transfer is not bona fide arms length and representing
a reasonable market value for the Shares, then the Specified Price shall be an amount
determined by the Auditors as being a fair value for such Shares in accordance (mutatis

mutandis) with the provisions of Article 10.5.
Co-Sale

Save the permitted transfer of Shares under Article 12 and any transfers pursuant to Articles
10, 13, or 15, no sale or transfer of the legal or beneficial interest in any Shares in the
Company by any member of the Company who is not an Investor (for purposes of this Articie
18, Seller) may be made or validly registered unless the Seller shall have ob§erved the

following procedures of this Article.

After the Seller has gone through the pre-emption process set out in Article 10, the Seller
shall give to each [nvestor who has not taken up its pre-emption rights under Article 10 (Co-
Sale Holders) the following written notice (Co-Sale Offer Notice), at least 15 Business Days
(Co-Sale Offer Period) before the proposed sale date {Co-Sale Sale Date). To the extent

not described in any accompanying documents, the Co-Sale Offer Notice shall set out
16.2.1 the identity of the proposed transferee(s) (Buyer(s)),

16.2.2 the purchase price and other terms and conditions of payment,

16.2.3 the Co-Sale Sale Date,

16.2.4 the number of Shares proposed to be purchased by the Buyer(s) (Co-Sale Offer
Shares), and

16.2.5 the address to which the counter-notice should be sent.

Each Co-Sale Holder shall be entitled within five Business Days after receipt of the Co-Sale
Offer Notice, to notify the Seller that it wishes to sell a certain number of Equity Shares held
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16.6

17
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18

18.1

by it at the proposed sale price, by sending a counter notice which shall specify the number of
Equity Shares which such Co-Sale Holder wishes to sell. The maximum number of shares

which a Co-Sale Holder ¢an sell under this procedure shall be:
X

(— )xZ
Y

where

X is the number of Equity Shares held by the Co-Sale Holder,

Y is the total number of Equity Shares;

Z is the number of Co-Sale Offer Shares that the Seller proposes to sell to the Buyer(s).

Any Co-Sale Holder who does not send a counter notice within such five Business Day period

shall be deemed to have specified that they wish to sell no Equity Shares to the Buyer(s).

Following the expiry of five Business Days from the date the Co-Sale Holders receive the Co-
Sale Offer Notice, the Seller shall be entitled to sell to the Buyer(s) on the terms notified to the
Co-Sale Holders a number of Equity Shares not exceeding the number specified in the Co-
Sale Offer Notice less any shares which Go-Sale Holders have indicated they wish to sell,
provided that at the same time—tlhe Buyer (or another person) purchases from the Co—SaIél
Holders the number of Equity Shares they have respectively indicated they wish o sell on -

terms no less favourable than those obtained by the transferee from the Buyer.

No sale by the Seller shall be made pursuant to any Co-Sale Offer Notice more than three
months after service of that Co-Sale Offer Notice.

Sales made in accordance with this Article 16 shall not be subject to the pre-emption rights

provisions of Article 10.

General meetings

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of CA 2008, shall forthwith proceed to convene a general meeting in accordance
with the provisions of CA 2006. If there are not within the United Kingdom sufficient directors
to call a general meeting any director cr any member of the Company may call a general

meeting.

Notice of general meetings

All general meetings shall be called at least fourteen clear days' notice but a general meeting

may be called by shorter notice if it is so agreed by a majority in number of the members

33



18.2

19

19.1

19.2

19.3

19.4

19.5

19.6

having a right to attend and vote being a majority together holding not less than ninety per

cent in nominal value of the Shares giving that right.

The notice shall specify the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting and shall include details of the right to appoint a
proxy. Subject to the provisions of these Articles and to any restrictions imposed on any
Shares, the notice shall be given to all the members, to all persons entitled to a Share in

consequence of the death or bankruptcy of a member and to the directors and Auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that

meeting.

Proceedings at general meetings

No business shall be transacted at any general meeting unless a quorum is present. Twc
persons, of whom one must be an Investor Director, entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duty authorised representative

of a corporation, shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the meeting, or
if during a meeting such a quorur:i ceases to be pfésent, the meeting shall stand adjourned to
the same day'in the next week at the same time and place or to such time and place'?as the
directors (including an Investor Director) may determine and if at the adjourned mléeting a
quorum is not present within half an hour from the time appointed for the meeting, the meeting

shall be dissolved.

The chairman, if any, of the Board or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such other
director (if any) be present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect cne of their number to be chairman

and, if there is only one director present and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no directer is present within fifteen minutes
after the time appointed for heolding the meeting, the members present and entitled to vote

shall chcose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of Shares in the

Company.

The chairman may, with the consent of a meeting at which a quorum is present {(and shall if

so directed by the meeting), adjourn the meeting from time to time and from place to place,
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but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least five clear Business Days' natice shall
be given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to give any such notice,

A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the resuit of, the show of hands a polt is duly demanded. Subject to

the provisions of CA 2006, a poll may be demanded:

19.7 1 by the chairman of the meeting, or
19.7.2 by at least two members having the right to vote on the resolution, or
19.7.3 by a member or members representing not less than one-tenth of the total voting

rights of all the members having the right to vote on the resolution, or

19.7.4 by a member or members holding Shares conferring a right to vote on the
resolution being Shares on which an aggregate sum has been paid up equal to not

less than one-tenth of the total sum paid up on all the Shares conferring that right,

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

member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or

against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall not be taken to have invalidated the result of

a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poli. The result of the poll

shall be deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman

shall not be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the pol! is
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demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of a show of hands and the demand is fully
withdrawn, the meeting shall continue as if the demand had not been made.

No nctice need be given of a poll taken forthwith if the time and place at which it is to be taken
are announced at the meeting at which it is demanded. In any other case at least five clear
Business Days' notice shall be given specifying the time and place at which the poll is to be

taken.

Votes of members

Subject to any rights or restrictions for the time being attached to any class or classes of
Shares, on a show of hands every member entitled to vote who (being an individual) is
present in person or by proxy {not being himself a member entitied to vote) or (being a
corporate body) is present by a representative or proxy (not being himself a member entitled
to vote) shall have one vote and, on a poll, every member shall have one vote of each Share

of which he is the holder

No member shali be entitled to vote at any general meeting or at any separate meeting of the
holders of any class of Shares, either in person or by proxy, in respect of any Share held by

him unless all monies presently payabie by him in respect of that Share have been paid.
Proxies

20.3.1 Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words
"is delivered to the Company in accordance with the Articles not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in accordance with any instructions
contained in the notice of the general meeting (or adjourned meeting) to which

they relate".

20.3.2 Article 45(1) of the Mode! Articles shall be amended by the insertion of the words
"and a proxy notice which is not delivered in such manner shall be invalid, unless
the directors, in their discretion, accept the notice at any time befocre the meeting”

as a new paragraph at the end of that article.

Alternate directers

Appointment and removal of alternate directors

21.1.1 Any director ("appeointor”) may appoint as an alternate any other director, or any

other person approved by resolution of the directors, to:
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(i exercise that director's powers, and
ii) carry out that director's responsibilities

in relation to the taking of decisions 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:
i identify the proposed alternate, and

(i in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he is willing to act as the alternate of the director

giving the notice

21.2 Rights and responsibilities of aiternate directors

21.2.1

21.2.2

21.2.3

An alternate director may act as alternate director to more than one director and
has the same rights in ref2tion to any decision of the directors as the alternate's

appointor(s).
Except as the Articles specify otherwise, alternate directors:
(i) are deemed for all purposes to be directors,
(i)  are liable for their own acts and omissions,
(i)  are subject to the same restrictions as their appointors, and
(iv} are not deemed to be agents of aor for their appointors

and, in particular, each alternate directer shall be entitled to receive notice of all
meetings of directors (but not meetings of committees of directors) of which his
appointer is a member (subject to his giving to the Company an address within the

United Kingdom at which notices may be served on him.

A person who is an alternate director but not, in the absence of such appointment,

a director:

(i may be counted as participating for the purposes of determining whether a

guorum is present (but only if that person's appointor is not participating),
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21.2.5

(ii)

(iif)

may participate in a unanimous decision of the directors (but only if his
appointor is an eligible director in relation to that decision, but does not

participate}, and

shall not be counted as more than one director for the purposes of Articles
21.2.3(i} and 21.2.3(ii).

A director who is also an alternate director is entitled, in the absence of his

appeintor, to a separate vote on behalf of his appointor, in addition to his own vote

on any decision of the directors (provided that his appointor is an eligible director

in relation to that decision), but shall not count as more than one director for the

purposes of determining whether a guorum is present.

An alternate director shall not be entitled as such to receive any remuneration

from the Company, save that he may be paid by the Company such part (if any) of

the remuneration otherwise payable to his appointor as such appointor may by

notice in writing to the Company from time to time direct.

Termination of alternate directorship

21.3.1

An alternate director's appointment as an alternate terminates

(i)

(it}

(iii)

(iv)

when the altemate's appointor revokes the appointment by notice to the

Company in writing specifying when it is to terminate,

on the occurrence, in relation to the alternate, of any event which, if it
occurred in relation to the alternate’s appointor, would result in the

termination of the appointor's appointment as a director,
on the death of the alternate’s appointor, or

when the alternate's appointor's appointment as a director terminates

A director may not appoint any person to be an alternate director in respect of any committee

of the directors.

Appointment of directors

The Company may by ordinary resolution appoint any person who is willing to act to be a

director, either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a

vacancy or as an additional director, provided that the appointment does not cause the

number of directors to exceed any number determined in accordance with Article 22.8 as the

maximum number of directors for the time being in force.
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23.1

If, immediately following and as a result of the death of a member, the Company has no
members and if at that time it has no directors, the personal representatives of the deceased
member may appoint any person to be a director and the director who is appointed will have
the same rights and be subject to the same duties and obligations as if appointed by ordinary
resolution in accordance with Article 22.1. If two members die in circumstances rendering it
uncertain which of them survived the other, such deaths shall, for the purposes of this Article,
be deemed to have occurred in order of seniority and accordingly the younger shall be

deemed to have survived the elder.

For as long as any Founder is an Employee and holds Shares, he shall be entitled to be a

director of the Company.

A Series Seed Majority shall be entitled to appoint at any time and from time to time by the
delivery of a written notice to the Company, up to two persons as non-executive directors.
The relevant appointor of any such Investor Directer shall be entitled to remove such person
appointed by it from office by giving written notice of such to the Company and the Company

shall give effect to the provisions of any such notice.

The Lead Investor shall have the right to appoint one observer (an "Investor Observer') who

shall be entitled to

2261 receive notice of each board meeting of the Company together with the agenda
and all accompanying documents and papers provided to the directors which shall
be despatched to such observer at the same time as the same are despatched to

the directors, and
2282 attend and speak (but not vote} at any board meeting of the Company.

The reasonable expenses of an Investor Director shall be payable by the Company and upon
request by the appointing Investor the Company shall also procure (so far as it is able} that

such Investor Director be appointed a director to any other member of the Group.

Unless otherwise determined by ordinary resolution, the maximum number of directors shall

be four for the time being.

Termination of director's appointment

A person ceases to be a director as soon as:

2311 he ceases to be a director by virtue of any provision of CA 2006 or these Articles

or he becomes prohibited by law from being a director, or

2312 he becomes bankrupt or makes any arrangement or composition with his creditors

generally, or
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23.1.3 he is, or may be, suffering from mental disorder and either

] a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than

three months, or

(i) by reason of that person's mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any

powers or rights which that person would otherwise have, or
2314 he resigns his office by notice to the Company, or

2315 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and

the directors resolve that his office be vacated.

Gratuities and pensions

The directors may exercise any powers of the Company to give and provide pensions,

annuities, gratuities or any other benefits whatsoever to or for past or present directors or

“employees (or their dependents) of the Company or any subsidiary or associated undertaking

{as defined in section 1151(3) CA 2008) of the Company and the directors shall be entitled to
retain any benefits received by tihem or any of them by reason of the exercise of any such’

powers.

Proceedings of the directors

Notice of every meeting of the directors shall be given to each director and his alternate,
including directors and alternate directors who may for the time being be absent from the

United Kingdom.

The quorum for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two eligible directors (of which at least one
must be an Investor Director (if so appointed under Article 22.5) unless the Investers whose
Investor Director is in office shall waive the requirement for its Investor Director to be present).
A person who holds office only as an alternate director shall, if his appeintor is not present, be
counted in the quorum.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 27.2 to
authorise a director's conflict, if there are only two eligible directors in office other than the
canflicted director(s), then the quorum for such meeting (or part of a meeting) shall be such
two eligible directors (or an Investor Director (if so appointed under Article 22.5 and if not
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conflicted), otherwise it shall be authorised by a special resolution of the eligible member of
the Company.

If the number of votes for and against a proposal at a meeting of the directors are equal, the

chairman shall not have a casting vote.

Any director including an alternate director may participate in a meeting of the directors or a
committee of the directors of which he is a member by means of a conference telephone or
similar communications equipment whereby all persons participating in the meeting can hear
each ather and participation in a meeting in this manner shall be deemed to constitute
presence in perscn at such meeting and, subject to these Articles and CA 2006, he shall be
entitled to vote and be counted in a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

Where decisions of the directors are taken by electronic means, such decisions shall be

recorded by the directors in permanent form, so that they may be read with the naked eye.

Transactions or arrangements with the Company

Subject to the provisions of CA 2006, and provided that he has disclosed to the directors the
nature and extent of any interest of his (unless the circumstances referred to in sections
177(5), 177(6), 182(5) or 182(6) CA 2006 apply, in which case no disclosure is required) a

director notwithstanding his office:

2611 may be a party to or otherwise interested in any contract, transaction or

arrangement with the Company or in which the Company is in any way interested,

261.2 may be a director or other officer of or employed by or be a party to any contract,
transaction or arrangement with or otherwise interested in any body corporate

promoted by the Company or in which the Company is in any way interested,

26.1.3 may, or any firm or company of which he is a member or director may, act in a
professional capacity for the Company or any body corporate in which the

Company is in any way interested,

261.4 shall not, save as he may otherwise agree, by reason of his office be accountable
to the Company for any remuneration or benefit which he (or any person
connected with him (as defined in section 252 CA 2008)) derives from any office,
service or employment or from any contract, transaction or arrangement or from
any interest in any body corporate which he is permitted to hold or enter into by
virtue of Articles 26.1.1, 26.1.2 or 26.1.3 and no such contract, transaction or

arrangement shall be liable to be avocided on the ground of any such interest or

41



26.2

27

271

27.2

benefit nor shall the receipt of any such remuneration or benefit constitute a
breach of section 176 CA 20086, and

26.1.5 shall, subject to Articles 27.1 and 27.6, be an eligible director for the purposes of
any proposed decision of the directors (or committee of the directors) and shall be
entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision on any matter referred to in any of Articles
26.1.1 to 26.1.4 (inclusive) or on any resoclution which in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatscever and if he shall vote on any resolution as aforesaid his vote shall be

counted.
For the purposes of Article 26.1:

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

of the nature and extent so specified,

26822 an interest of which a director has no knowledge and of which it is unreasonable to

expect him to have acknowledge shall not be treated as an interest of his, and

26.2.3 an interest of a person wno is for any purpose of CA 2006 {excluding any statutory
maodification not in force on the Investment Date) connected with a director shall
be treated as an interest of the director and in relation to an alternate director an
interest of his appoeinter shall be treated as an interest of the alternate director

without prejudice to any interest which the alternate director has otherwise.

Directors' conflicts of interest

In accordance with section 180(4)(b) of CA 2006, an Investor Director shall not be in breach
of his or her general duties to the Company if, or to the extent, that he acts in accordance with
the consent or approval of the Lead Investor pursuant to an express right of consent or
approval stated in the Investment Agreement and/or Articles and where such Lead Investor

was in possession of full details of any potential conflict.

The directors may, in accordance with the requirements set out in this Article, authorise any
matter proposed to them by any director which would, if nhot authorised or permitted by Article
271, involve a director breaching his duty under section 175 CA 2006 to avoid conflicts of
interest ("Conflict Situation"). For the purposes of the Articles, a conflict of interest includes
a conflict of interest and duty and a conflict of duties, and interest includes both direct and

indirect interests.
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Any authorisation under this Article will be effective only if:

27.3.1 the matter in question shall have been proposed by any director for consideration
at a meeting of directors in the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as
the directors may determine, and

27.3.2 any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question or any other

interested director, and

2733 the matter was agreed to without their voting or would have been agreed to if their

vote had not been counted.

Any authorisation of a Conflict Situation under this Article may (whether at the time of giving

the authorisation or subsequently)

2741 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict Situation so autherised, and/or

27472 be subject to such terms and for such duration, or impose such [imits or conditions

as the directors may determine, and/or
2743 be terminated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or variation in

accordance with the terms of authorisation.

In authorising a Conflict Situation the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict Situation otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person the director is under no

obligation to:

27.5.1 disclose such information to the directors or to any director or other officer or

employee of the Company, and/or
2752 use or apply any such information in performing his duties as a director
where to do so would amount to a breach of that confidence.

Where the directors authorise a Conflict Situation they may provide, without limitation
{whether at the time of giving the authorisation or subsequently) that the director:

27.6.1 is excluded from discussions (whether at meetings of directors or otherwise)
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related to the Conflict Situaticn, and/or

2786.2 is not given any documents or other information relating to the Conflict Situation,
and/or
27.6.3 may or may not vote (or may or may not be counted in the quorum) at any future

meetings of directors in relation to any resolution relating to the Conflict Situation.
Where the directors authorise a Conflict Situation;

27.7.1 the director will be obliged to conduct himself in accordance with any terms
improved by the directors in relation to the Conflict Situation, and

2772 the director will not infringe any duty he owes to the Company by virtue of sections
171 ta 177 CA 2006 provided he acts in accordance with such terms, limits and

conditions (if any) as the directors impose in respect of its authorisation.

A director is not required, by reascn of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a Conflict
Situation which has been authorised by the directors or by the Company in general meeting
(subject in each case to any terms, limits or conditions attaching tc that authorisation) and no

contract shall be liable to be avoided on such grounds.

For the purposes of sections 175 and 180(4) CA 2006 and for all other purposes, it is
acknowledged that an Investor Director may be or become subject to a Conflict Situation or
Conflict Situations as a result of his also being or having been party to an agreement or
arrangement or understanding or circumstance under which he may become an employee,
director, trustee, member, partner, officer, nominee, attorney or representative of, or a
consultant to, or a director or indirect investor in and/or otherwise commercially involved with

or economically interested in any of the following:
27.9.1 an Investor, and/or

27.9.2 any "Investor Affiliate”, which for these purposes means any person who or

which, as regards an investor, or any other Investor Affiliate of an Investor

(i is a holding company of that company, or a wholly owned subsidiary of

the company or any such holding company,

(i} is a person in which it may have or acquire a direct or indirect economic

interest as part of any portfolio investment,

(iii) controls or is controlled, managed advised (in an investment advisor
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capacity) or promoted by it, and/or

{iv} is a trustee, manager, beneficiary, shareholder, partner, unitholder or

other financier or any participant in or of it, and/or

2793 any carried interest or incentive arrangement associated with any person or

arrangement referred to in Articles 27.9.2(i) to 27.9.2(iv) inclusive above.

An Investor Director's duties to the Company arising from him holding office as director shall
not be breached or infringed as a result of any Conflict Situation envisaged by Article 27.9
having arisen or existing in relation to him and he shall not be held accountable to the
Company for any benefit he directly or indirectly derives from his involvement with any person
or entity referred to in Articles 27.9.2 or 27.9.3 irrespective of whether the activities of such
person or entity are or may become competitive with those of the Company and/or any of its

subsidiaries.

Means of communication to be used

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

intended recipient:

28.1.% if properly addressed and sent by prepaid United Kingdem first class post to an
address in the United Kingdom, 24 hours after it was- posted (or five Business
Days) after posting either tc an address outside the United Kingdom or from
outside the United Kingdem to an address within the United Kingdom, if (in each
case)} sent by reputable international cvernight courier addressed to the intended
recipient, provided that delivery in at least five Business Days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery from

the courier service provider),

28.1.2 if properly addressed and delivered by hand, when it was given or left at the

appropriate address,

28.1.3 if properly addressed and sent or supplied by electronic means, one hour after the

document or information was sent or supplied, and

281.4 if sent or supplied by means of a website, when the material is first made available
on the website or {if later) when the recipient receives (or is deemed 1o have

received) notice of the fact that the material is available on the website

For the purposes of this Article, no account shall be taken of any part of the day that is not a
working day.

In proving that any notice, document or other information was properly addressed, it shall be
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sufficient to show that the notice, document or other information was delivered to an address

permitted for the purpose by CA 20086.

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Companies Acts and
any other provisions of law, but without prejudice to any indemnity to which a relevant officer
may otherwise be entitled, the Company shall indemnify every relevant officer out of the
Company's assets to the greatest extent permitted by law against all costs, charges, losses,
expenses and liabilities incurred by him as a relevant officer in the actual or purported
execution and/or discharge of this duties and/or the actual or purported exercise of his powers
and/or otherwise in relation to or in connection with his duties, powers or office including
(without prejudice to the generality of the foregoing) any liability incurred by him in relation to
any proceedings, whether civil or criminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as a relevant officer PROVIDED that in the case of any

director, any such indemnity shall not apply to any liability of that director:
2911 to the Company or to any of its associated companies,

291.2 to pay any fine imposed in criminal proceedings or any sum payable to a
regulatory authority by way of penalty in respect of non-compliance with any

requirement of a regulatory nature (hoWever arising}, or
29.1.3 incurred

(i) in defending any criminal proceedings in which he is convicted or any
civil proceedings brought by the Company, or any of its associated

companies, in which judgment is given against him, or

(ii) in connection with any application under the statute for relief from liability
in respect of any such act or omission in which the court refuses to grant

him relief

in the case where the conviction, judgment or refusal of relief by the court is final within the
meaning stated in section 234 CA 20086.

The Company will negotiate and enter into a customary form of indemnification agreement

with any relevant officer reasonably requesting one.

Subject to the provisions of, and so far as may be consistent with, the Companies Acts and
any other provision of law, provided the Board shall so determine, every person engaged by
the Company as an auditor may be indemnified by the Company against all costs, charges,

losses, expenses and liabilities incurred by him in the execution and/or discharge of his duties
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and/or the exercise of his powers and/or otherwise in relation to or in connection with his
duties, powers or office as an auditor including (without prejudice to the generality of the
faregoing) any liability incurred by him in defending any proceedings, civil or ¢riminal, which
relate to anything done or omitted or alleged to have been done or omitted by him as an
auditor of the Company and in which judgment is given in his favour {or the proceedings are
otherwise disposed of without any finding or admissions of any material breach of duty on his
part) or in which he is acquitted or in connection with any application under any statue for
relief from liability in respect of any such act or omission in which relief is granted to him by

the court.
Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss. If reasonably
requested by a Seed 2 Majority the Company shall purchase and maintain insurance for the
benefit of any relevant officer in respect of any relevant loss up to £2 million, such policy to be

reasonably acceptable to the Lead Investor.

The directors may authorise the directors of companies within the same group of companies
as the Company to purchase and maintain insurance at the expense of the Company for the
benefit ¢f any relevant officer for such company in respect any relevant loss.

In this Article a "relevant loss” means any loss or liability which has been or may be incurred
by a relevant officer in connection with that relevant officer's duties or powers in relation to the
Company, any associated company or any pension fund or employees' share scheme of the

Company or associated company.

Data protection

Each of the shareholders of the Company (from time to time)} consent to the processing of
their personal data by the Company, its shareholders and directors ("Recipient”) for the
purpose of due diligence exercises, compliance with applicable laws, regulations and
procedures and the exchange of information amongst themselves. A Recipient may process
such personal data either electronically or manually. The personal data which may be
processed for such purposes under this Article shall include any information (but excepting all
"sensitive data" as defined in the Data Protection Act 1898 for which it is recognised separate
consent would be obtained) which may have a bearing on the prudence or commercial merits
of investing, or disposing of any Shares (or other investment or security) in the Company
Subject to any confidentiality undertakings given to them by a Recipient, each of the
Company's shareholders and directors {from time to time) consent to the transfer of such
personal data to persons acting on behalf of any Recipient and to the offices of any Recipient

within the European Economic Area for the purposes states above, where it is necessary or
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