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Companies Act 2006
WRITTEN RESOLUTIONS
OF

BRISTLR LIMITED T/A M14 INDUSTRIES (the “Company”)

e e e 2016 the following Written Resolutions (such resolutions being

passed as ordinary and special resolutions) were approved by the eligible members pursuant to
sections 288 to 300 of the Companies Act 2006

ORDINARY RESOLUTION

AUTHORITY TO ALLOT SHARES

THAT in accordance with section 551 of the Companies Act 2006 (the “2006 Act "),
the Directors be generally and unconditionally authonsed to allot shares in the Company
or grant nights to subscnbe for or to convert any secutity into shares in the Company
(“Rights ") up to an aggregate nominal amount of £0 2836 provided that this authority is
for a period expining five years from the date of this resolution but the Company may
before such expiry make an offer or agreement which would or might require shares to
be allotted or Rights to be granted after such expiry and the directors may allot shares or
grant Rights in pursuance of such offer or agreement notwithstanding that the authorty

conferred by this resolution has expired. This authority is in substitution for all subsisting
authorities, to the extent unused.

SPECIAL RESOLUTIONS

DISAPPLICATION OF PRE-EMPTION RIGHTS

THAT subject to the passing of the resolutton 1 and in accordance with section 570 of
the 2006 Act, the Directors be generally empowered to allot equity securittes (as defined
in section 560 of the 2006 Act) pursuant to the authority conferred by resolution 1 as if
section 561(1) of the 2006 Act did not apply to any such allotment and all other pre-
emption nghts contained whether in the articles of association from time to tme of the
Company otherwise shall be waived tn refation to any such aliotment.

ARTICLES OF ASSOCIATION

THAT the arucles of association attached to these written resolutions (the “New

Articles ") be and are hereby adopted as the articles of association of the Company in
substitution for, and to the entire exclusion of, the existing articles of association.
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BRISTLR LIMITED (THE “COMPANY")

{Adopted by special resolution passed on & ﬁPr,‘ [ zol 6

INTRODUCTION
1 INTERPRETATION
11 in these Articles, unless the context otherwise requires’

Act: means the Companies Act 2006,

Adoption Date: means the date of adoption of these Articies,

Articles: means the Company's articles of association for the time being in force,
Board: means the board of directors ¢f the Company,

Business Angels: means those persons designated as such in the Subscnption
Agreement,

Business Day: means any day (other than a Saturday, Sunday or public holiday in
the United Kingdom) on which cleanng banks in the City of London are generally
open for business;

Compulsory Transfers: means a transfer of Shares by a Founder in accordance
with Article 15;

Conflict: has the meaning given In article 7 1;Directors: means the directors of the
Company,

Ellgible Director: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted In
respect of the particular matter);

Effective Termination Date: means the date on which the Founder's employment or
consultancy terminates whichever is the latest

Employee: means an individual who 1s employed by the Company or engaged (either
directly or through an incorporated service company or a hmited liability partnership)
as a consultant by the Company,

Fair Value: a value as determined by the accountant for the tme being of the
Company on such bases as that accountant shall iIn his discrelion see fit without
applying any discount for a minonty interest m Shares or premium for a majonty
interest in Shares save that in prepanng such valuation the accountant shall make the
assumptions set out In Article 13 3 11,




Family Membaer: as regards any particular individual member or deceased or former
individual member -

a) his spouse or civil partner or any former spouse cr former civil partner, and

b) his surviving spouse or civil partner or any former spouse or former civil
partner, and

c) all his ineal descendants and ascendants in direct line of that individual and

their hneal descendants and a husband or wife or former husband or wife or
widower or widow of any of the above persons A step-child or adopted child
or illegitimate child of any person shall be deemed to be a lineal descendant
of such person and of the ineat ascendants of such person,

Founders: means John Kershaw,

FSMA: the Financial Services and Markets Act 2000,

Fund: means North East Finance (Subco) Limited (company number 07039229),
Holdco: means North East Finance (Holdco) Limited (company number 7000577},

Holdco Successor: means any direct or indirect subsidiary or holding company of
Holdco or any financial institution having the same or similar objects to Holdco,

Interested Director. has the meaning given in article 7 1,

tnvestment Fund' means a fund, partnership, company, investment trust or other
entity whose principal business 1s to make investments and whose business Is
managed by a person whose principal business s to make, manage or advise upon
Investments,

Investors: the Fund, the Business Angels and the New Investors,

Investor Consent: means consent in wnting of an Investor Majority,

Investor Majority. the holder(s) for the time being of not less than 50% by nominal
value of all Shares held by Investors from time to time

New Investors: means those persons defined as 'Investors’ in the Supplemental
Subscription Agreement

Model Articles: means the model articles for pnvate companies imited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulatons 2008 (S|
2008/3229) as amended prior to the date of adoption of these Articles,

Permitted Transferee: means any person to whom a shareholder may transfer
shares under articlet4,

Potential Syndicates Limited: means Potential Syndicates Limited being a company
registered (n England and Wales with company number 07512451 whose registered
office I1s situated at 1 The Square, Lightwater, Surrey, GU18 585
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13

1.4

Relevant Securlties. shall mean any Shares or other securites convertible into, or
camying the right to subseribe for Shares, 1ssued by the Company after the Adoption
Date, other than

a) the grant of any options under a Share Option Scheme (and the 1ssue of
Shares on the axercise of any such options),

b) any Shares or other secunties tssued by the Company i order for the
Company to comply with its obiigations under these Arucles andfor the
Subscription Agreement or Supplemental Subscription Agreement,

c) any Shares or other secunties issued m consideration of the acquisihon by
the Company of any company or business which has been approved by
tnvestor Consent,

) any Shares 1ssued pursuant to a warrant agreement to be ssued to AXM
securites dated on or around the date hereof,

e) the grant of any options outside of a Share Option Scheme (and the 1ssus of
Shares on the exercise of any such options) pursuant to a share option
agreement dated on or around the date hereof entered into between the
Company and Potenhal Syndicates Limited

Shares. means any share forming part of the share capital of the Company fram time
to ime,

Shareholders: means all or any of those persons whose names are entered in the
register of members of the Company, and Shareholder shall mean any one of them,

Share Option Scheme: any share option or share option scheme of the Company
which the Board identifies in wnting (with Investor Consent) as being a Share Option
Scheme for the purpases of these Articles;

Subscription Agreement: means the existing subscnption letter agreement dated
11" June 2015 to which the Fund and the Business Angels subscnbed for
shares in the Company,

Supplemental Subscription Agreement: means the agreement between the
Company, the Founders and the New Investors dated on or around the date hereof
pursuant to which the New Investors subscrnibed for shares in the Company, and

Vesting Start Date means 11 June 2015,

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Mode! Aricles shall have the same meanings
in these Articles, subject to which and uniess the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings w these Arlicles

Headings in these Articles are used for convenience only and shall nat affect the
construction or interpretation of these Articles

A reference in these Articles to an "article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise
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Unless expressly provided otherwise, a reference to a statute, statutory prowvesion or
subordinate legislation 15 a reference to it as it 1s In force from time te time, taking
account of

151 any subordinate 'egisiation from time to time made under i, and

152 any amendment or re-enactment and ncludes any statute, statutory
provisian or sybordinate legislatlion which it amends or re-enacts

Any phrase introduced by the tarms “including", "mclude”, "in particular” or any similar
expression shall be construed as llustrative and shall not imit the sense of the words
preceding those terms

The Mode! Articles shall apply to the Company, except in 5o far as they are modified
or excluded by these Articles

Articles 8, 9(1), 11(2) and (3), 13, 14(1), (2), (3} and (4), 17{2), 44(2), 49, 52 and 53 of
the Mode! Articles shall not apply to the Company

Article 7 of the Modst Articies shall be amended by

191 the insertion of the words "for the time being” at the end of article 7({2)(a).
and

192 the insertion n article 7(2) of the words "(for so long as he remains the sole
director)" after the words "and the director may”

Article 20 of the Made! Asticles shall be amended by the insertion of the words “and
the secretary” before the words "properly incur”

In articie 25(2)(c) of the Model Artictes, the words "evidence, indemmity and the
payment of a reasonable fee" shall be deleted and replaced with the words "evidence
and indemnity"

Article 27(3) of the Model Articles shall be amended by the insertron of the words ",
subject to article 10," after the word "But®

Article 29 of the Mode! Articles shall be amended by the insertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of transfer
exacuted under article 28(2)," after the words "the transmittee's name"

Articles 31(a) to (d) {Inclusive) of the Model Articles shall be amended by the deletion,
In each case, of the words "either” and "or as the directors may otherwise decide”

DIRECTORS

2

21

22

UNANIMOUS DECISIONS

A decision of the directors 1s taken n accordance with this arbicle when all eligible
directors indicate to each ather by any means that they share a common view on a
matter

Such a decision may take the form of a resclution In wnting, where each eligible
director has signed one or more coples of i, or to which each eligible director has
otherwise indicated agreement in writing

4
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31

4.1

51

52

61

A decision may not be taken In accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving not less than 2 Business Days
notice of the meeting {or such lesser nohce as all the directors may agree) to the
directors or by authonsing the company secretary (if any) 1o give such nohice

QUORUM FOR DIRECTORS' MEETINGS

The gquorum for the transaction of business at a meeting of directors 1s any one
eligible director

CASTING VOTE

if the numbers of votes for and against a proposal at a mesting of dwectors are equal,
the chairman or other director chamng the meeting has a casting vote

Article 5 1 shall not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with these Articles, the chairman or other director i not an eligibie
director for the purposes of that meeting {or part of a meehng)

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(8) of the Act and
provided he has declared the nature and extent of his :nterest in accordance with the
requirements of the Act, a director who 15 in any way, whether directly or indirectly,
interasted in an existing or proposed transaction or arrangement with the Company

611 may be a party to, or otherwise interested m, any transacton or
arrangement with the Company or in which the Company is otherwise
(directly or indirectiy) interested,

612 shall be an eligible director for the purposes of any proposed decision of the
directors {or commuttee of directors) in respect of such contract or proposed
contract in which he 1s Interested,

613 shall be entitied to vote at a meeting of directors {or of 2 committee of the
directors) or parhicipate i any unanimous decision, in respect of such
contract or proposed contract m which he is interested,

614 may act by himself or hus firm n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitied to
remuneration for professional services as if he were not a director;

615 may be a drector or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise Interested in, anybody
corporate in which the Company 15 otherwise (directly or indirectly)
interested:; and

616 shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he (or a person connected with him (as defined in
section 252 of the Act)) derves from any such contract, transaction or
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arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be liable to be avaided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

DIRECTORS' CONFLICTS OF INTEREST

The Directors may, n accordance with the requirements set out i this article,
authonse any matter or situation proposed to them by any directar which would, if not
authonsed, wivolve a diector (an “Interested Director”) breaching his duty under
section 175 of the Act to avoid conflicts of interest (“Conflict”)

Any authonsation under this article 7 will be effective only if

721

722

723

to the extent permitted by the Act, the matter in question shall have been
proposed by any director for consideration 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,

any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Drector, and

the matter was agreed to without the Interested Director voling or wauld
have been agreed to if the Interested Director's vate had nat been counted.

Any authonsation of a Conflict under this artricie may (whether at the time of giving the
authorisation or subsequently)

731

732

733

734

735

736

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

provide that the Interested Director be excluded from the receipt of
documents and information and the participation 1n discussions (whether at
meetings of the Directors or otherwise) related o the Conflict;

provide that the Interested Director shall or shall not be an eligible director
in respact of any future decision of the Directors in relation to any resalution
related to the Conflict,

impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the Directors think fit,

provide that, where the Interested Director obtains, or has obtaned (through
his mvolvermnent in the Conflict and otherwise than through his position as a
director of the Company) information that 1s confidential to a third party, he
will not be obliged to disclose that information to the company, or to use it in
reiation to the Company's affairs where to do so would amount to a breach
of that confidence, and

permit the Interested Director to absent fumself from the discussion of
matters relating to the Conflict af any meeting of the Directors and be
excused from reviewing papers prepared by, or for, the Dwectors to the
extent they relate to such matters
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Where the Directors authorise a Conflict, the Interested Director will be obhged to
conduct himself in accordance with any terms and conditions mmposed by the
Drrectors in relation to the Conflict

The Dwrectors may revoke or vary such authonsation at any time, but this will not
affect anything done by the Interested Director, pnor to such revocation or vanation,
in accordance with the terms of such authonsation

A director 15 not required, by reason 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 denves from or in connection with a
relationshp involving a Conflict which has been authonsed by the Directors or by the
Company in general meeting (subject in each case to any terms, imits or conditions
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds

RECORDS OF DECISIONS TC BE KEPT

Where decisions of the Directors are taken by electronic means, such decisions shal!
be recorded by the directors in permanent form, so that they may be read with the
naked eye

APPOQINTMENT OF DIRECTORS

in any case where, as a result of death or bankruptcy, the Company has no
shareholders and no Directors, the transmittee(s) of the last sharsholder to have died
or to have a bankruptcy order made against him (as the case may be) have the nght,
by notice in wnting, to appoint a natural person (Including a transmittee who 1s a
natural person), who is willing to act and 1s permitted {0 do s0, to be a director

SECRETARY

The Directors may appomnt any person who 15 willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
tme to time remove such person and, if the Directors so decide, appomnt a
replacement, in each case by a dectsion of the Directars

ISSUE OF SHARES

Any offer of shares to an Investor made pursuant to the provisions of the Act or
otherwise shall, as that Investor may direct, entitle either

a) that Investor, or
b) any of that Investor's Permited Transferees at the time at which such offer 1s
made

to subscribe for such shares
PRE-EMPTION ON ISSUE OF FURTHER SHARES

Save to the extent authonsed by these Articles, the Directors shall not, save with
tnvestor Consent, exercise any power to allot Shares or to grant nghts to subscribe
for, or to convert any secunty into, any Shares
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Subject to the remaining provisions of this article 12, the Director 1s generally and
unconditionally authonsed, for the purpeses of section 551 of the Act, to exercise any
power of the Company 10

a) offer ar allot,
b) grant nghts to subscribe for or to convert any secunty into; and
c) otherwise deal in, or dispose of,

any Shares (or any options, warrants, conversion nghts and ali other nghis to acquire
or subscribe for Shares) to any person, at any time and subject to any terms and
conditions as the Directors think proper

The authority referred to in Article 12 2
a) shall be limited to a maximum nominai amount of £0 28386,

b) shall only apply insofar as the Company n general meeting has not renewed,
waived or revoked it, and

may only be exercised for a penod of five years commencing on the Adoption
Date, save that the Directors may make an offer or agreement which would,
or nught, require Relevant Secunties to be allotted after the expiry of such
authority (and the Directors may allot Relevant Secunties in pursuance of an
offer or agreement as if such authonty had not expired)

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

Unless otherwise agreed by special resolution f the Company proposes to allot any
Ralevant Securities, those Relevant Secunties shall not be allotted to any person
unless the Company has first offered them to the Shareholders (on the date of the
offer) {each an Offeree) on a pan passu basis (as If they constituted Shares of the
same class} and in the respective propertions that the number of Shares held by by
each Shareholder bears to the total number of Shares held by all Shareholders (as
nearly as possible without involving fractions) and on the same terms, and at the
same pnice, as those Relevant Secunties are being, or are to be, offered to any other
person

An offer made under article 12 5 shall

c} be in wnting and give details of the number, class and subscription price
(including any share premium) of the Relevant Securnties being offered,

d) remain open for a period of at least 14 Business Days from the date of
service of the offer, and

a) stipulate that any Offeree who wishes 1o subscribe for 28 number of Relevant
Secunties in excess of the number to wiich he 15 enttied under article 12 5
shall, in his acceptance, state the number of excess Relevant Secunties
{Excess Securities) for which he wishes to subscribe
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131

132

133

If, on the expiry of an offer made in accordance with article 12 5, the total number of
Relevant Secunties appled for 1s less than the total number of Relevant Secunties so
offered, the Directors shall allot the Relevant Secunties to the Offerees in accordance
with therr apphcations, subject to a maximum of each Offeree’s proportionate
entitlement

PRE-EMPTION RIGHTS OF SHAREHOLDERS ON TRANSFERS OF SHARES

in these Articles reference to the transfer of Shares includes the transfer, assignment
or other disposal of a beneficial or other interest i that Share, or the creation of trust
or encumbrance over that Share, and reference to a Share includes a beneficial or
other interest in a Share

No Share shall be transferred, and the Directors shall refuse to register a transfer of
any Share, unless it 1s In accordance with these Articles

Subject to Articles 14, 16 and 17 Shareholders shall not transfer any Shares, except
in the circumstances set out in Articles 1331 to 13312 inclusive and, for the
avoidance of doubt and without prejudice to the generality of Article 26 of the Model
Articles, the Board may refuse to register the transfer of any Shares, if they have not
been transferred in accordance with Articles 133 1 to 13 3 12 inclusive

1331  Any Shareholder who wishes to transfer any Shares (the Transferring
Sharsholder) shall before transfernng or agreeing to transfer such Shares
{the Transfarring Shares) or any intarest 1 them, ge wrevocable written
notice to the Company setiing out the information contained in Article 13 3.3
(a Transfer Notice)

1332 A Shareholder shall be deemed to have delivered a Transfer Notice (a
“Deemed Transfer Notice™)

a) if that person, being an indmvidual, becomes entitled to Shares mn
consequence of the bankruptcy of a Shareholder {or equivalent procedure in
any jurisdiction outside England and Wales) or the death of a Shareholder,
then that Shareholder shaill be deemed to have given a Transfer Notice in
respect of all of the Shares then held by fum at such time as the Directors
{acting with investor Consent) may determine,

b} if that persan being a body carporate, either suffers ar resclves to appoint a
liqudataor, admurustrator or administrative recewer over it, or any matenal part
of its assels or suffers or takes any eguivalent action i any junsdiction
outside England and Wales, then that Shareholder shall be deemed to have
given a Transfer Notice in respect of all the Shares then held by it at such
time as the Directors (acting with Investor Consent) may determine, or

c) as set out In accordance with Article 14 1and Article 14 2

1333 The Transfer Notice or Deemed Transfer Notice shall specify or be deemed
to specify (as apphicable)

a) the number of Transfemng Shares that are the subject matter of the Transfer
Motice or Deemed Transfer Notice (as applicable), in the case of a Transfer
Notice shall be the number of Transfernng Shares that the Transferring
Shareholder wishes to transfer, or in the case of a Deemed Transfer Notice

9



b)

1334

a)
b)

shall be the total number of Shares then held by the Shareholder or the
Permitted Transferee as appropnate, save for a Deemed Transfer Notice
relating to a Departing Employee or hus Perrutted Transferees (in which case
the number of Transfernng Shares that are subject {o the Deemed Transfer
Notice shall be determined in accordance with Articles 15 1 and Article 15 2),
and

the pnce (in cash) and any cther consideration, at which the Transferring
Shareholder wishes to transfer the Transferring Shares (which shall be the
pnce offered to the Transfernng Sharehotder by a bona fide third party for the
Transfernng Shares, of wn the absence of such an offer or in the case of a
Deemed Transfer Nolice, calculated i accordance with Article 133 10 and
13 3 11 or Article 15 in the case of a Proposing Transferor {as applicable), in
which case the Transfer Notice or Deemed Transfer Notice (as applicable)
shall not specify a price) {the Price)

As soon as practicable following the later of
receipt of a Transfer Notice, or

where the Price has not been specified, or a Deemed Transfer Notice has
been served, the determination of the Price in accordance with Article 13 3 3

(b

the Board shall offer the Transfernng Shares for sale in the manner set out In Article

1335

a)

b)

13386

1337

13 3 5 1o Article 13 3 7 Each offer shall be in wnting and give details of the
number and the Price of the Transfernng Shares offered

The Board shall offer the Transfernng Shares for sale as follows

first to the Company, which shall have the option to buy-back all or some of
the Transfernng Shares, subject to Board approval and compltance with
applcable law, and

in the absence of the Company exercising its option to purchase ali or any of
the Transfernng Shares under Article 13 3.5 (a) any remaimng Transfernng
Shares will be offered for sale to the Shareholders (exciuding the
Transferring Shareholder}, inviting those Shareholders to state by notice in
wniting to the Company within 10 Busmess Days of the offer by the Board (the
"First Offer Perlod"), whether they are willing to purchase at the Prnice, such
number of Transfernng Shares as comesponds to the proportion of the
Shares held by them respectively

Each Shareholder who wishes to purchase the Shares offered to him m
accerdance with Article 13 3 4 above, {a "Purchasing Shareholder") may
within the First Offer Period, serve notice on the Board specifying how many
Transferrning Shares he wishes to purchase

If following the expiry of the First Offer Period there remamn Transferring
Shares not accepted by Shareholders, the Board shall reoffer the
unaccepted Transfemng Shares to the Purchasing Shareholders within a
further 10 Busmess Days, in the appropnate proportions untl such tirme as
the Transfernng Shares are exhausted or no further acceptances are

10




1338

1339

a)

D)

c)

13310

13311

13312

a)

forthcoming from Purchasing Shareholders and the Board shall conduct
such process as it sees fit

Subject to Article 13 3 9 any Transfermng Shares not accepted pursuant fo
Articles 1335 to 13 3 7 nciusive may be transferred by the Transferning
Shareholder to any person, prowided the transfer 1s at the Price and takes
place within 60 Business Days of the end of the Furst Offer Penod

The Transfernng Shareholders nght to transfer Shares under Article 13 3.8
does not apply tf

the transferee 1s a person (or a nomnee for a person) whom an Investor
Majonty determines to be a competitor (or a member of the same group as a
competitor) of the business of any Group Company,

the sale of the Transfernng Shares is not bona fide or the price 18 subjectto a
deduction, rebate or allowance to the transferee, or

the Transfernng Shareholder has faifed or refused to promptly provide
information available to him and reasonably requestad to enable it to form the
opinion referred to in Article 13 3 9 (b)

subject to Article 15 with respect to Compulsory Transfers, if there 1s no
bona fide third party offer for any of the Transferting Shares, the Price shall
be such pnce per Transfernng Share as may be determined by the
accountanis for the time being of the Company as the Fair Vaiue thereof
The Board shall instruct such accountants to specify such Far Value as
s00n as practicable upon receipt of the Transfer Notice not having the Price
specified therain and the accourtant's costs and expenses shall be borne
equally by the Company and the Transfernng Shareholder

In deterrmining the Farr Value of the Transfernng Shares, the accountants
will rely on the following assumptions, the sale 1s between a willing seller
and a willing buyer of the Transfernng Shares, the Company Is carrying on
its business as a going concern and shall continue to do so, the
Transferring Shares are sold free of all restrictions, liens, charges and other
encurmmbrances and the sale s taking place on the date the accountants
wereg instructed to calculate the fair vaiue

Following completion of the procedure in respect of the Transfernng Shares
set out in the earler provistons of this Ariicle 13, the Transferring
Shareholder shali sell the Transfernng Shares as required and shall execute
and delver to the Board stock transfer forms refating to the Transfernng
Shares as required by the Board against receipt of the Pnce which the
Board may receive from and transfer on behalf of purchasers However, If
the Transfernng Shareholder fais to comply with this Article 13 3 12, the
Chairman of the Company (or, failng him, one of the Directors, or some
other person nominated by a resolution of the Board) may, on behalf of the
Transferming Shareholder

complete, execute and deliver n his name all documents necessary 10 give

effect to the transfer of the relevant Transferring Shares to the applicable
persons,

11
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141

d)

receive the Price and give a good discharge for it,

(subject to the transfer being duly stamped) enter the recipients of the
Transfernng Shares in the register of Shareholders as the holders of the

Transferring Shares purchased by them, and

the Company shall pay the Prce into a separate bank account in the
Compamy's name on ftrust (but without interest) for the Transfernng
Shareholder untit he has dehvered his certificate for the relevant Shares (or
an indemnity, in a form reasonably satisfactory to the Board, in respect of any
iost certificate, together with such other evidence (If any) as the Board may
reasonably require to prove good title to those Shares) to the Company

PERMITTED TRANSFERS

Notwithstanding any other provision of these Articles, the transfers sat out in this
article 14 shall be permitted without restriction and the powers of the Directors to
refuse to register transfers pursuant to article 26(5) of the Model Arlicles shall not
apply to the transfers set outin this article14

Permitted Transfers by any Investor

1411

1412

1413

1414

Any Investor who 1s a body corporate shall be sntitled to transfer all or any
of its shares to any other body corporate which s for the tme being its
subswdiary or holding company or another substdiary of its holding company
{each such body corporate being a “Related Company™) but (f 2 Related
Company whist it 1s a holder of shares shall cease to he a Related
Company In relation to the body first holding the relevant shares it shall,
within 15 Business Days of so ceasing, transfer the shares held by 1t to such
body

The Fund shall be entitled to transfer all or any of its Shares to Holdco or to
a Holdeo Successor and Holdco shail be entitied to transfer all or any of its
Shares to a Holdco Successor

Any Investior may transfer all or any of its shares to any person, body, firm
or partnership whose business compnises to a matenal extent the hoiding
for investment purposes of securities in and/or the prowision of debt and
other financral facihtres to United Kingdom unlisted companies and includes
any subsidiary, nominge, custodian or manager used by such person, firm
or partnership to hold such investments or to make avaiiable such facilities

An Investor who 1s an [nvestmant Fund may transfer shares to

{a) any unitholder, shareholder, partner, participant in or manager of {(or
any employee of such manager) the Investment Fund,

{b) any other Investment Fund managed or advised by the same

manager as the transfernng Investment Fund or to any Related
Company of such manager,

12




14 2

1415

14186

1417

(c) any trustee or nominee of or custodian for the Investment Fund or
any other transferee under articles14 11,14 14 (a)or 141 4 (b)

Any Investor which 1s & hmited partnership may transfer Shares to any
partner in such kmited partnership acting in such capacty (provided such
transfer 1s made n accordance with the fund or partnership agreement
governung such entty or partnership)

Any shares which are held by an Investor on behalf of any collective
investment scheme (within the meaning of section 235 of FSMA), may be
transferred to parlicipants (within the meaning of that section}, in the
scheme In question

Any tnvestor who 1s a trustee or nommee of or a custodan for an
Investment Fund shall be entitled to transfer alt or any of #is shares to the
investment Fund of to any of the persons referred to in arlicles 141 1,
14 1 4(a), 141 4(b)or14 1 4 (¢}

Permitted Transfers by Individuals

1421

1422

1423

1424

1425

Subject to articles 1422 to 14 2 4 inclusive, any shareholder who 1s an
individual may at any time transfer shares held by hm to a person or
persons shown to the reasonable satisfaction of the Board to be a Famuly
Member of his

No shares shall be transferred under aruclte 14 2 1 by an individual who
previously acquired those shares by way of transfer under article 14 21
save to another ndwidual who s a Family Member of the anginal holder of
such shares.

If

(@) any person has acqured shares as a Famiy Member of a
shareholder by way of one or more transfers permitted under this
article 14 2, and

(b} that person ceases fo be a Family Member of that shareholder

that person shall forthwith transfer all the shares then held by that person
back to that shareholder, for such consideration as they agree, within 15
Business Days of the cessation

If the persona! representatives of a deceased shareholder are permitted
under these Articles to become registered as the sharsholders of any of the
deceased shareholder's shares and elect to do so, those shares may at any
time be transferred by those personal representatives under article 14 2 1 to
any person 1o whom the deceased sharehoider could have transferred such
shares under this article 14 if he had remained the shareholder of them No
other transfer of such shares by personal representatives shall be permitted
under thus article14

13
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161

COMPULSORY TRANSFERS

)f a Founder ceases 6 be an Employee (the “Proposing Transferor”) the Founder
will be deemed to have delivered a transfer notice (Compulsory Transfer Notice) to
the Company on the last day of the Proposing Transferor's employment, consultancy
or directorship with the Company The Compulsory Transfer Notice shall be in the
form of a Transfer Notice and will constitute an offer by the Proposing Transferor to
sell a proportion of the Proposing Transferor's shareholding at par to the other
Shareholders proportionately to thewr existing holding of Shares and except with the
unanmous wntten consent of each director of the Company (excluding for these
purposes the Proposing Transferor}, the proportion of the Founder's Shares to be so
offered under the Transfer Notice (the "Offered Shares”) shall be as follows

1511 100% If the Effective Termination Date occurs within 12 months of the
Vesting Start Date for that Founder,

1512 75%  the Effective Ternmunation Date occurs after 12 manths but within 15
months of the Vesting Start Date for that Founder,

1513 68 75% if the Effective Termunation Date occurs after 15 months but within
18 months of the Vesting Start Date for that Founder,

1514 62 5% if the Effective Termination Date occurs after 18 months but withwn 21
months of the Vesting Start Date for that Founder,

1518 56 25% If the Effective Terrination Date occurs after 21 months but within
24 months of the Vesting Start Date for that Founder,

1516 B0% if the Effective Termination Date occurs after 24 months but within 27
months of the Vesting Start Date for that Founder,

1517 43 75% if the Effective Terminaton Date occurs after 27 months but within
30 months of the Vesting Start Date for that Founder,

1518 37 5% if the Effective Termination Date occurs after 30 months but within 33
months of the Vesting Start Date for that Founder,

1519 31 25% | the Effective Termunation Date occurs after 33 months but within
36 months of the Vesting Start Date for that Founder,

15110 25% If the Effective Termination Date occurs after 36 months but within 39
months of the Vesting Start Date for that Founder,

15111 18 75% if the Effective Termination Date occurs after 39 months but within
42 months of the Vesting Start Date for that Founder,

15112 12 5% f the Effective Termination Date occurs after 42 months hut within 45
months of the Vesting Start Date for that Founder,

151 13 6 25% if the Effective Termination Date occurs after 45 months but within 48
months of the Vesting Start Date for that Founder, or

151 14 0% if the Effective Termunation Date occurs afier 48 months of the Vesting
Start Date for that Founder

14
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16

161

162

16 3

164

If the Proposing Transferor after having become bound makes default in transferning
the Offered Shares, the Company may receive the purchase money on his behalf,
and may permut a duly authonsed individual to execute a transfer of such shares on
behalf of the Proposing Transferor in favour of the purchasing shareholders For the
purposes of authorising an individual to execute a transfer on behalf of the Proposing
Transferor in accordance with this article15 2, a meeting of the Directors shall be
treated as quorate and a resolution shall be capable of being duly passed without the
need for the Proposing Transferor being present, represented or voing  The receipt
by the Company of the purchase money shall constitute a good discharge to the
purchasing sharsholders The Company shall pay the purchase money into a
separate bank account and shall hold the same on trust for the Proposing Transferor

DRAG ALONG

Subject to approval by Investor Majorty, if the holders of not less than 50% by
nominal vajue of ordinary shares (the Selling Shareholders) wish o transfer all of
their interest in Shares (Seilers’ Shares) to a bona fide purchaser on arm's-length
terms (Proposed Buyer), the Selling Shareholders shall have the option (Drag
Along Option) to require all the other holders of Sharas on the dats of the request
(Calied Shareholders) to sell and transfer all ther interest in Shares with full title
guarantee to the Proposed Buyer {or as the Proposed Buyer may direct) in
accordance with the provisions of this article 16

The Selling Sharehclders may exercise the Drag Along Option by gving nobtice
wrniting to that effect (a Drag Along Notice), at any time before the completion of the
transfer of the Sellers' Shares, to the Proposed Buyer and each Called Shareholder
A Drag Along Notice shall specify

1621 that the Called Shareholders are required to transfer all ther Shares (Cailed
Shares) pursuant to this article 16,

1622 the wdentity of the Proposed Buyer (and, «f relevant, the transferee(s)
nominated by the Proposed Buyer),

1623 the consideration payable for the Called Shares calculated m accordance
with article 16 4,

1624 the proposed date of completion of transfer of the Called Shares

Once given, a Drag Along Notice may not be revokad save with the pnor consent of
the Directors, acting with Investor Consent However, a Drag Along Notice shall lapse
if, for any reason, the Seling Shareholders have not completed the transfer of all the
Sellers’ Shares to the Proposed Buyer (or as the Proposed Buyer may direct) within
20 Business Days of serving the Drag Along Notice The Seling Shareholders may
serve further Drag Along Notices following the lapse of any particular Drag Along
Notice

The consideration (iIn cash or otherwise) for which the Called Shareholders shall be
obliged to sell each of the Cailed Shares shall be that to which they would be entitled
if the total consideration proposed 10 be paid by the Proposed Buyer were distributed
to the holders of the Called Shares and the Sellers' Shares in accordance with the
provisions of this agreement

15




165

16.6

167

168

169

16 10

No Drag Along Notce shalfl require a Called Shareholder to agree to any terms
except those specifically set out in this articie16

Completion of the sale and purchase of the Called Shares shall take place on the
same date as, and conditional upon the completion of, the sale and purchase of the
Sellers’ Shares unfess

1661 all of the Called Sharecholders and the Seling Shareholders otherwise
agree, or

1662 that date 1s less than 5 Business Days after the date of service of the Drag
Along Notice, in which case completion of the sale and putchase of the
Called Shares shall take place 5 Business Days after the date of service of
the Drag Along Notice

Within 5 Business Days of the Selling Shareholders serving a Drag Along Notice on
the Cailed Shareholders, the Called Shareholders shall deliver stock transfer forms
for their Shares in favour of the Proposed Buyer (or as the Proposed Buyer may
direct), together with the share certificate(s) in respect of those Shares (or a suitable
indemnity in respect thereof) to the Company On the expiration of that 3 Business
Day period the Company shail pay the Called Shareholders, on behalf of the
Proposed Buyer, the amounts they are respectively due pursuant to article 16 4 to the
extent the Proposed Buyer has put the Company in the requisite funds The
Company's recept for the amounts due pursuant to articie 16 4 shall be a good
discharge to the Proposed Buyer The Company shall hold the amounts due to the
Called Shareholders pursuant to article 164 n trust for the Called Shareholders
without any obligation to pay interest

To the extent that the Proposed Buyer has not, on the expiration of the 5 Business
Day period referred to in Articie 16 7, put the Company in funds to pay the armounts
due pursuant to article16 4, the Called Shareholders shall be entitled to the retum of
the stock transfer forms and share certificate(s) (or suitable indemnity) for the relevant
Shares and the Called Shareholders shall have no further rights or obligations under
this article 16 in respect of their Shares

It any Called Shareholder fails to deliver to the Company a duly executed stock
transfer form (or forms) in respect of the Called Shares held by him (together with the
share certificate(s) in respect of those Called Shares (or a suitable indemnity in
respect thereof)) the defaulting Called Shareholder shall be deemed to have
appointed any person nominated for the purpose by the Selling Shareholders to be
his agent and attomeyto execute and deliver all necessary transfers on his behalf,
agamnst receipt by the Company (on trust for such holder) of the consideration
payable for the Called Shares After the Proposed Buyer (or person(s) nominated by
the Proposed Buyer) has been registered as the holder of any such Called Shares,
the validity of such proceedings shall not be questroned by any person Failure to

produce a share certificate shall not impede the registration of any transfer of Shares
under this article 16

Upon any person, following the issue of a Drag Along Notice, becoming a
Shareholder (or increasing an existing shareholding) including, without hmitation,
pursuant to the exercise of any option, warrant or other nght to acquire or subscrbe
for, or to convert any securtty into Shares, whether or not pursuant to a Share Option
Scheme (a New Shareholder), a Drag Along Notice shall be deemed to have been
served upon the New Shareholder, on the same terms as the previous Drag Along
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16 11

16 12

17

17 1

172

173

Notice, who shall then be bound to sell and transfer all such Shares acquired by him
to the Proposed Buyer (or as the Proposed Buyer may direct) and the prowvisions of
this article 16 shall apply mutatis mutandis to the New Shareholder, save that
completion of the sale of such Shares shall take place forthwith upon the later of the
Drag Along Notice being deemed served on the New Shareholder and the date of
comptetion of the sale of the Called Shares References in this Article 16.10 to &
person becoming a Shareholder {or increasing an existing shareholding) shall include
the Company, in respect of the acquisition of any of its own Shares

A transfer of Called Shares to a Proposed Buyer (or as the Proposed Buyer may
direct) pursuant to a sale in respect of which a Drag Along Notice has been duly
served shall not be subject to the provisions of Articie 13 (Pre-emption)

Any Transfer Notice or Deemed Transfer Notice served in respect of the transfer of
any Share which has not completad before the date of service of a Drag Along Notice
shall automatcally be revoked by the service of a Drag Alang Notice
TAG ALONG
No transfer (other than a Permitted Transfer) of any Shares held by a Sharsholder
may be made or valdly registered if it 1s In raspect of less than 100% of the Share
capital, unless the relevant Shareholder (a Seliing Shareholder) has observed the
procedures set out in this Article17
The Selling Shareholders shall give each holder of Shares (an Equity Holder) at ieast
10 Business Days’ notice in advance of the proposed sale (a Tag Along Notice) The
Tag Along Notice shall specify
1721  the idently of the proposed purchaser (Buyer),

(a) the price per share that the Buyer proposes to pay,

(b)  the manner in which the consideration is to be paid, and

(c)  the number of Shares that the Selling Shareholder proposes to sell

Each Equity Holder shall, within five Business Days following receipt of the Tag Along
Notice, notify the Selling Shareholder that it wants to sell a certain number of Shares
held by 1t at the proposed sale pnce. Such notification shall be made by delivering a
wntten counter-notice to the Selting Sharehoilder which shall specify the number of
Shares that the Equity Holder wants to selt  The maximum number of shares that an
Equity Holder can seil under thts procedure shall be

XY x2Z

where

X 1s the number of Shares held by the Equity Holder

Y 1s the total number of Shares

Z 15 the number of Shares the Selling Shareholder proposes to sell
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155

156

157

Any Equity Holder that does not send a counter-notice within that 10 Business Day
period shall be deemed to have specified that they do not want to sell any Shares

After the exprry of 10 Business Day period from the date that the Equity Holders
recoive the Tag Along Notice, the Selling Shareholder shall be entitled to sell to the
Buyer {(on the terms notfied to the Equity Holders) a number of shares not exceeding
the number specified in the Tag Along Notice, less any Shares that the Equity
Holders have indicated that they want to sell Prowvided that, at the same time, the
Buyer (or another person) buys from the Equity Holders the number of Shares that
they have respectively indicated they want to sell on terms no less favourable than
those obtained by the Sefling Shareholder from the Buyer

No sale by the Seliing Shareholder shall be made pursuant to any Tag Along Notice
more than 3 months after service of that Tag Along Notice

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

DECISION MAKING BY SHAREHOLDERS

18

181

182

19

191

192

POLL VOTES

A poli may be demanded at any general meeting by any qualifying person (as defined
i section 318 of the Act) present and entitled to vote at the meeting

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

PROXIES

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

Article 45(1) of the Medel Articles shall be amended by the insertion of the words "and
a proxy notice which 15 not delivered in such manner shall be invalid uniess the
Directors, in ther discretion, accept the notice at any tme before the meeting” as a
new paragraph at the end of that article

ADMINISTRATIVE ARRANGEMENTS

20

201

MEANS OF COMMUNICATION TO BE USED

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

2011 f properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted (or five
Business Days after postng etther to an address outside the United
Kingdom or from cutside the United Kingdom to an address within the
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21

211

212

213

United Kingdom, if (in each case) sent by reputable international overnight
couner addressed to the intended recipient, provided that delivery In at ieast
five Business Days was guaranteed at the tme of sending and the sending
party receives a confirmation of delvery from the courier service provider);

2012 f properly addressed and delivered by hand, when it was given or left at the
appropnate address,

2013 f properly addressed and sent or supplied by electronic means, one hour
after the document or informatbion was sent or supplied, and

2014 f sent or supplied by means of a website, when the matenal 1s first made
avalable on the website or (if later) when the recipient recewes (or is
desmed to have received) notice of the fact that the matenal 1s available on
the website

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

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

INDEMNITY

Subject to article 21 2 but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

2111 each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and habilities incurred by him
as a relevant officer in the actual or purported execution and/for discharge of
his duties, or in relation to them including (in each case) any liability incurred
by hwm i defending any owvil of cnminal proceedings, in which judgment is
given In his favour or in which he I1s acquited or the proceedings are
otherwise disposed of without any finding or admission of any matenal
breach of duty on his part ar in connection with any application n which the
court grants him, in his capacity as a relevant officer, rehef from hability for
negligence, default, breach of duty or breach of trust in relation to the
Company's (or any associated company’s) affars, and

2112 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or application referred to in article 21 1 1 and otherwise may
take any action to enable any such relevant officer to avoid incurning such
expenditure

This articte does not authonse any indemnity which would be protubited or rendered
void by any prowvision of the Act or by any other provision of law

in this article

2131 companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and
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232

233

2132 a “relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 15 a trustee of an occupational pension scheme (as defined
by section 235(8) of the Act)

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

In this article

2221 a"relevant officer” means any director or other cfficer or former director or
other officer of the Company or an associated company (including any
company which is a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act)

2222 a "relevant loss" means any loss or hability which has been or may be
incurred by a refevant 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, and

2223 compares are associated If one is a subsidiary of the other or both are
subsidianes of the same body corporate

DATA PROTECTION

Each of the shareholders and Directors (from time to tme) consent of the processing
of ther personal data by the Company, its shareholders and Dwectors (each a
“Recipient”) for due diigence exercise, comphance with apphcable iaws, regulations
and procedures and the exchange of information amongst themselves A Recipient
may process such personal data either electronically or manually

The personal data that may be processed for such purposes under this article 23
shall include any information which may have a beanng on the prudence or
commercial ments of investing, or disposing of any shares (or other investment or
secunty) in the Company other than as required by law, court order or any regulated
authonty, that personal data shall not be disclosed by a Reciptent or any other
person, except to

2321 a member of the same group as the Recipient (“Recipient Group
Compames”),

2322 to employees, Directors and professional advisors of that Recipient or the
Recipient Group Companies, and

2323 to Investment Funds managed by any of the Recipient Group Companies
Each of the shareholders and Directors consent to the transfer of such personal data
to persons acting on behalf of any Recipient and to the offices of any Recipient, both

within and outside the European Economic Area, for the purposes stated above,
where 15 it necessary or desrrable to do so
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