Company number 05782908

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
-of -

ALERTME COM LTD (the "Company")

F AR — 2014 (the "Circulation Date")

Pursuant to chapter 2 of part 13 of the Companies Act 2008, the directors of the Company propose

that resolution 1 below 15 passed as an ordinary resolution and resolutions 2 and 3 special

reselutions (together, the “Resolutions”)

19

ORDINARY RESOLUTION

That, subject to and conditional upon the passing of resolution 2 below, the directors be
generally and unconditionally authorised for the purposes of section 551 of the Companies
Act 2006 to exercise all the powers of the Company to allot and to grant rights to subscribe
for or to convent any securnty into C preferred shares of £0 06 each in the capital of the
Company in one or more tranches, pursuant to the terms cof a loan note instrument (as the
same may from time to time be modified, abrogated, or compromised in any respect) {the
*2014 Loan Note Instrument”) to be executed by the Company on or around the
Crircutation Date creating unsecured convertible Ipan notes (the “Loan Notes”) of the
Company of an aggregate principal amount of £8,500,000, provided that

(a) the authonty granted under this resolution shall expire five years after the passing
of this resoluticn, and

(b) 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 nghts to
subscribe for or to convert any secunty into shares to be granted after such expiry
and the directors may allot such shares or grant such nghts (as the case may be)
in pursuance of such offer or agreement notwithstanding that the authority
conferred by this resolution has expired

i
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SPECIAL RESOLUTIONS

2 That the articles of association contained In the document attached to these wntten
resolutions (the "New Articles™) be approved and adopted as the new artcles of
associaton of the Company in substtution for and to the entire exclusion of the exsting
articles of assoclation.

3. That, subject to and conditional upon the passing of resolution 2 above, the directors be
authonsed to allot any shares in the capital of the Company upon or in connection with the
conversion of all or any Loan Notes in accordance with the terms of the 2014 Loan Note

l ‘ Instrument without the application of the pre-emption provisions contained in article 6 of the
New Ardicles, clause 11 of the second amended and restated subscrphon and
sharsholders’ agreement relating to the Company dated 24 May 2013 or ctherwise

AGREEMENT

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

The undersigned, being a member of the Company entitled to vote on the Resolutions on the
Circutation Date, hereby irevocably agrees to the Resolutions

Note: To "vote™ for the Resolutions you must sign balow,

Signed %/
Name ﬂw:; . Mé‘;f . (PRINT NAME)

For and on behalf of 'fﬁ* A% (A‘f (COMPLETE IF MEMBER

1S A COMPANY)

Date T A 2oy

-

—————




SPECIAL RESOLUTIONS

2 That the arlicles of association conlamed in the document altached to these wrlten
resolutions (the "New Articles”) be approved and adopted as the new arlicles of
association of the Company in substitution for and to the entire exclusion of the existing
articles of association

3 That, subject to and condilional upon the passing of resolulion 2 above, the directors be
authorised to allot any shares in the capital of the Company upon or i connection with the
converston of all or any Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-emption provisions contained in article 6 of the
New Articles, clause 11 of the second amended and restated subscription and
shareholders’ agreement relaling to the Company dated 24 May 2013 or otherwise

AGREEMENT

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

The undersigned, being a member of the Company enifitied to vote on the Resolutions an the

Circulation Date, hereby irrevocably agrees to the Resolutions

Note To "vote"” for the Resolutions you must sign below,

O A
- e Ty
Signed \ ) QA:__W " B

"D C7r \/\/ Q\ EA‘ZT (PRINT NAME)

Name

For and on behalf of (COMPLETE IF MEMBER
IS A COMPANY)

Date ’} AL 'ZIDIL‘..




SPECIAL RESOLUTIONS

2 That the articles of associafion contained in the document attached to these wrilten
resolutions (the "New Articles”) be approved and adopted as the new articles of
associatton of the Company n substitulion for and to the entre exclusion of the existing

articles of assoclation

3 That, subject to and conditional upon the passing of resolution 2 above, the directors be
authorised to allot any shares in the capital of the Company upon or In connection with the
conversion of all or any Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-emption provisions contained in article 8 of the
New Articles, clause 11 of the second amended and restated subscription and
shareholders’ agreement relating to the Company dated 24 May 2013 or otherwise

AGREEMENT

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

Resolutions

The undersigned, being a member of the Company entitled to vote con the Resolutions on the
Circutation Date, hereby rrrevocably agrees o the Resolutions

Note. To "vote" for the Resolutions you must sign below.

s Dy Kt

Name 95'/)\9‘8 M SW\H"/\ {PRINT NAME) ay 4w a{{urnf) a[o.,-(‘(;é_“

Undey o Powtr g “'E'{"'"f}f S‘Jov.e.[ 26" Mol w0l

Forand onbehalfof (<R GAS Holowas LomTee (COMPLETE IF MEMBER
IS A COMPANY)

Date :}— ﬂffz"t"' ZD' L('




SPECIAL RESOLUTIONS

That the arlicles of association contained n the document attached to these written
resolutions (the "New Articles”) be approved and adopted as the new artcles of
association of the Company in substitution for and to the entire exclusion of the existing
articles of association

That, subject to and conditional upon the passing of resolution 2 above, the directors be
authorised to allot any shares in the capital of the Company upon or in connection with the
conversicn of all or any Loan Notes In accordance with the terms of the 2014 Loan Note
Instrument without the apphcation of the pre-emption provisions contamned in articte 6 of the
New Articles, clause 11 of the second amended and restated subscnption and
shareholders' agreement refating to the Company dated 24 May 2013 or otherwmise

AGREEMENT

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

The undersigned, being a member of the Company entitled to vote on the Resolutions on the
Crrculation Date, hereby irrevocably agrees to the Resolutlons

Note: To "vote” for the Resolutions you must sign below

Signed

Name

e AL

MR P A 2aosHan /ML A CRANARD (PRINT NAME)
O arTOR

DeecTon.

For and on behalf of GO0 EnBURS GenedAL PALINER. (COMPLETE IF MEMBER
JerBey vaten, N oprrs cAPac Y Aés IS A COMPANY)
o - P

Date

T+ Arre Zowg




SPECIAL RESOLUTICONS

2 That the articles of asseciation contained in the document attached to these wntten
resolutions (the "New Articles”) be approved and adopted as the new arhcles of
association of the Company m subshtution for and to the entire exclusion of the existing
articles of association

3 That, subject to and conditiona! upon the passing of resolution 2 above, the directors be
authonsed to allot any shares in the capital of the Company upon or In connection wath the
conversion of all or any Loan Notes i accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-emption provisions contained In article 6 of the
New Articles, clause 11 of the second amended and restated subscripion and
shareholders’ agreement relating to the Company dated 24 May 2013 or ctherwise

AGREEMENT

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

The undersigned, being a member of the Company entitled to vote on the Resclutions on the
Circulation Date, hereby irrevocably agrees to the Resolutions

Note To “vote” for the Resolutions you must sign below

VantagePoint Venture Parners 2006 (Q), L P
By VaptagePoint Venture Agsociates 2006, LL C

By: >
Alan E Salzman, Managing Member

Date —:}- MZ’”‘" ZC)U—'C -




SPECIJAL RESOLUTIONS

2 That the articles of assocciation contained n the document attached to these wntten
resolutions (the "New Articles™) be approved and adopted as the new articles of
association of the Company in substitution for and to the entire exclusion of the existing
arhicles of assocration

3 That, subject to and conditonal upon the passing of resclution 2 above, the directors be
authonsed to allot any shares in the capital of the Company upon or in connection with the
conversion of all or any Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-emption provisions contained in article & of the
New Arlicles, clause 11 of the second amended and restated subscription and
shareholders’ agreement refating to the Company dated 24 May 2013 or otherwise

AGREEMENT

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

The undersigned, being a member of the Company enttled to vote on the Resolutions on the
Circulation Date, hereby wrevocably agrees to the Resolutions

Note: To "vote” for the Resolutions you must sign below

VantagePWms 1 - Holding 1 Lid
< /
y N

Alan E. Salzman, Chief Exccutive Officer

Date —:,— .,%ﬂ@ L ZDI L-E

B




SPECIAL RESOLUTIONS

2 That the articles of association contained in the document attached io these written
resolutions {the "New Articles”) be approved and adopted as the new articles of
association of the Company in substitution for and to the entrre exclusion of the exsting
articles of association

3 That, subject to and conditional upen the passing of resolution 2 above, the directors be
authonsed to allot any shares In the capital of the Company upon or in connection with the
conversion of all or any Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument without the applicatron of the pre-emption provisions contained in article 6 of the
New Articles, clause 11 of the second amended and restated subscription and
shareholders' agreement relating to the Company dated 24 May 2013 or otherwise.

AGREEMENT

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

The undersigned, being a member of the Company entitled to vote on the Resclutons on the
Circulation Date, hereby irrevocably agrees to the Resolutions

Note* To "vate” for the Resolutions you must sign below.

Signed. C%)/dé p— .

Narme. Charles Le Comu . . (PRINT NAME)

For and on behalf of: Index Yenturg Associates IV Limited(CoMPLETE IF MEMBER
as Managing General Partner of Index IS A COMPANY)
Ventures IV (Jersey) LP

Date —’?"‘ M‘Z‘"—.. Z.-.Qll.f




SPECIAL RESOLUTIONS

2 That the articles of association contained in the document attached to these wntten
resolutions ({the "New Articles”) be approved and adopted as the new articles of
association of the Company in substitution for and to the entire exclusion of the existing
arficles of association

3 That, subject to and condiional upon the passing of resolution 2 above, the directors be
authonsed to allot any shares in the capital of the Company upen or in connection with the
conversion of all or any Loan Notes m accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-empton prowisions contained in article 6 of the
New Articles, clause 11 of the second amended and restated subscripton and
shareholders' agreement relating to the Company dated 24 May 2013 or otherwise

AGREEMENT

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

The undersigned, being a member of the Company entitled to vote on the Resolutons on the
Circulation Date, hereby irevocably agrees to the Resojutions,

Note: To "vote” for the Resolutions you must sign below.

Name- Charles Le Cornu, | | . (PRINT NAME)

Signed

For and on behalf of Index Venture Assaclates IV Limited{COMPLETE IF MEMBER
as Managing General Partner of Index IS A COMPANY)
Ventures [V Parallel Entrepreneur Fund

Date ersen P "I Afei 201t




SPECIAL RESOLUTIONS

2 That the articles of assocation contained m the document attached to these wniten
resolutions (the "New Articles™) be approved and adopted as the new articles of
association of the Company in substitution for and to the entire exclusion of the existing
articles of assoctation

3. That, subject to and conditional upon the passing of resolubon 2 above, the directors be
authonsed to allot any shares in the caprtal of the Company upon of In connection with the
conversion of all or any Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument without the application of the pre-emption provisions contained in article & of the
New Asticles, clause 11 of the second amended and restated subsecripton and
shareholders’ agreement refating to the Company dated 24 May 2013 or otherwise.

AGREEMENT

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

The undersigned, being a member of the Company entiied to vote on the Resolutions on the
Circulation Date, hereby irevocably agrees to the Resolutions

Note" To "vote” for the Resolutions you must sign below,

Name Charles Le Comu & C\SY . (priNT NaME)
T SWenl S
For and on behalf of: Yucca (Jersey) SLP .. {COMPLETE IF MEMBER

By Cgier Employee Benefit Services Limtied
as Authonsed Signatory of Yucca (Jersey) SLP in its IS A COMPANY)
capacity as Administrator of the Index Co-Investment Scheme

Date: . ARt ZOw .




NOTES

If you wish to vote in favour of the Resolutions please sign and date this document and
return it to the Company using one of the following methods

(a) by hand delivering the signed copy to the Company for the attention of Jonathan
Hull at 2™ Floor, Heddon House, 149-151 Regent Street, London W1B 4JD, or

{b) by post returning the signed copy by post to the Company for the attention of
Jonathan Hull at 2™ Floor, Heddon House, 149-151 Regent Street, London W1B
4JD, or

{c) by email by attaching a scanned copy of the signed document to an email and
sending it to Jjonathan hull@alertme com Please enter "Wnitten resolution” in the
email subject box

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

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

Unless, within 28 days of the Circulation Date sufficient agreement has been received from
the required majonty of eligible members for the Resolutions to be passed, they will lapse
If you agree to the Resclutigns, please ensure that your agreement reaches us on or before
this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionty 1s determined by the order in which the names of the

joint holders appear in the register of members

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




THE COMPANIES ACT 1985 TO 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{adopted by special resolution passed on ?’ A R 2014)
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Incorporated on 18 Apnil 2006
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THE COMPANIES ACT 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

OF

AlertMe com Limited

{Adopted by special resolution passed on —:}- Al’ AL 2014)

11

12

13

21

Table A

The regulations contained or incorporated 1n Table A in the Schedule to the Companies (Table A
to F) Regulations 1985 as amended as at the date of adoption of these Articles (“Table A™) shall,
except where the same are excluded or varied by or are inconsistent with these Articles, apply to
the Company

The regulations numbered 3, 40, 41, 46, 50, 53, 54, 60-62 (inclusive), 64-68 (inclustve), 72, 73-75
(inclusive), 93-98 (anclusive), 111 and 112 of Table A shall not apply to the Company and in heu
thereof and n addition to the remaining regulations of Table A (subject to the modifications
contained herein) the Articles set out below shall constitute the regulations of the Company

No other regulations set out in any statute or statutory instrument concerning companies shall
apply as regulations of the Company

Interpretation

Definttions
In these Articles unless the context otherwise requires

“2014 Loan Note Instrument” means the convertible loan note mstrument of the Company dated
on or around the Adoption Date constituting 8,500,000 £1 unsecured convertible loan notes, as the
same may from time to time be modified, abrogated or compromised 1n any respect,

“the Act” means the Companies Act 2006, as 1n force from time to time,

“Acting in Concert” bears the meaning given to it in The City Code on Takeovers and Mergers
published on behalf of The Panel on Takeovers and Mergers (as amended from time to time),

“Adjustment Event”’ means any return of capital, bonus issue of shares or other securities of the
Company by way of capitahisation of profils or reserves (other than a capitalisation issue m
substitution for or as an alternative to a cash dividend which 1s made available to all Shareholders
on a pan passu basis) or any consolidation or sub-division or any repurchase or redemption of
Shares or any variation 1n the Subscription Moneys or Conversion Rate, in each case, which takes
place after the Adoption Date,

1558/A25113 1/CORP3 6654435 11/STIH

1
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“Adoption Date” means ':} Al — 2014,

“Annual Business Plan” means the annual busmess plan of the Company prepared by the
Company and approved by the Board and the Investor Majority,

“these Articles” means these Articles of Association as onginally adopted, or as from time to time
altered by special resolution,

“Asset Sale™ means a sale by the Company on a bona fide arms length basis of all, or substantially
all, of the Company’s business, assets and undertakings (other than pursuant to an intra-group

reorganisation),

“Associate” means, in the case of an individual, that individual’s Privileged Relations and Family
Trusts and 1n the case of an Investor, 1t shall mean that Investor’s Investor Associates,

“the Anditors” means the auditors of the Company for the time being,

“B Preferred Liquidation Preference” shall have the meaning ascribed to such term in Article
> 6(B),

“B Preferred Shareholder” means a holder of B Preferred Shares,

“B Preferred Shares” means the series B convertible preferred shares of £0 06 each n the share
capital of the Company the rights and restrictions to which are set out in these Articles,

“the Board” or “the Direetors” means the Directors of the Company n office for the time being
or a quorum of the Directors present at a board meeting,

“Business Day” means a day (other than Saturday or Sunday)} on which clearing banks are
generally open for normal banking business in Zug, Swiizerland, London, UK, and New York,
USA,

"C Investor Direction" means a wntten direction to the Company given by the C Investor
Majonty,

"C Investor Majority" means British Gas, Lowe's and any two of Vantage, Set Holding, Index
and Good Energies, provided that the request for consent has been made to all such Investors,

“C Preferred Liquidation Preference” shall have the meaning ascribed to such term in Article
5 6(A),

“C Preferred Shareholder” means a holder of C Preferred Shares,

“C Preferred Shares” means the senies C convertible preferred shares of £0 06 each in the share
capital of the Company the nghts and restrictions to which are set out in these Articles,

“Capital Event” shall have the meaning ascribed to such term 1n Article 5 13,

“CEOQO Director” means the Director appointed and holding office from time to time pursuant to
Article 14 2,

“Closing Date” means 28 September 2010,

2
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“Company Sale” means the sale of the entire 1ssued share capital of the Company to a buyer or
one or more buyers as part of a single transaction, or two or more nterdependent or connected
transactions,

“Competitor” means a business or body corporate which operates its business 1n Great Britain and
has been 1dentified by British Gas acting reasonably and in good faith as competing with British
Gas or any of 1ts Investor Group Companies and thereby a “Competitor” in accordance with
Article 9 19,

“Conflicted” shall mean a decision of the Board (acting reasonably and with full disclosure given)
that a Shareholder has a relevant and potentially matenial conflict of interest in respect of a specific
matter which 1s the subject of a decision of the Investor Majonty, which anses from such
Shareholder’s contractual relationship (other than by virtue of these Articles, the Shareholders'
Agreement, the framework agreement between the Company and British Gas entered into on or
before the Closing Date (as amended or superseded from time to time) and similar commercial
agreements between any Shareholder and the Company and any management rights agreement
entered 1nto between the Company and any Investor) with the Company or with any third party
clearly controlled by the Shareholder (together with the Shareholder’s parent and subsidiary
entities), (such decision to be made prior to, or within a reasonable period after the matter related
to the potential matenal conflict of interest 1s considered for the purposes of these Articles),

“Controlling Interest” means an nterest in Shares giving to the holder or holders (together with
any party Acting in Concert and therir respective Permitted Transferees) control of the Company
(50 per cent or more) or otherwise within the meaning of section 1124 of the Corporation Tax Act
2010 and "Control" and "Controlled" shall be construed accordingly,

“Conversion Notice” shall have the meaning ascribed to such term 1n Article 5 9(B),

“Conversion Rate” shall have the meaning ascribed to such term 1n Articles 5 9(A) and 5 13(C),
“Covered Person” means (1) any director of the Company who 1s not an employee of the
Company or any of 1ts subsidianies and (u) any Investor, Investor Director and any I[nvestor’s

Investor Associates,

“Deferred Shares” means deferred shares in the capital of the Company with a nominal value of
£0 001 per share, the nights and restrictions attached to which are set out 1n these Articles,

“Deemed Ordinary Holding” means n relation to a holder of Preferred Shares, B Preferred
Shares and/or C Preferred Shares, the number of Ordinary Shares which he would hold at any
relevant time had he at that time converted all his Preferred Shares, B Preferred Shares, and/or C
Preferred Shares into Ordinary Shares at the Conversion Rate then applicable,

“Directors” means the Directors of the Company from time to time,

“Drag Along Notice” shall have the meaning ascnibed to such term in Article 12 1,

“Employee Share Scheme” means any share ownership scheme or plan established by the
Company for the benefit of employees (and, 1f appropniate, also former employees) of any Group
Company to the extent approved by a majority vote of the Board and the Investor Majonty,
“Equity Securities” means the equity securities (as defined 1n the Statues) of the Company,
“Equivalent Purchase Price Per Relevant Share” means, m respect of the Preferred Shares, the

B Preferred Shares and the C Preferred Shares, the Subscription Moneys plus n each case any
accrued but unpaid dividends thereon together with interest thereon at the Interest Rate from the

3
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date any such dividend was declared to the datc of actual payment, determined 1n accordance with
Article 5 13(C) and subject to adjustment n accordance with Article 5 15,

“Excess Securities” shall have the meaning given to tt in Article 6 2(B),
“Excluded Events” shall have the meaning given to it in Article 5 14,

“Excluded Opportunity” means any matter, transaction or interest (actual or contingent) that is
presented to, or acquired, created or developed by, or which otherwise comes into the possession
of a Covered Person uniess such matter, transaction or interest 1s presented to, or acquired, created
or developed by, or otherwise comes into the possession of or becomes available to a Covered
Person solely in connection with such Covered Person’s capacity as a director of the Company,

“Expert Valuers” shall have the meaning given to it in Article 10 1(A),
“Fair Value” shall have the meaning given to it by Article 10 3,

“Family Trusts” means as regards any particular individual Shareholder or deceased or former
individual Shareholder, trusts (whether anising under a settlement, declaration of trust of other
instrument by whomsoever or wheresoever made or under a testamentary disposition or on an
intestacy) under which no immediate beneficial interest 1n any of the shares in question 1s for the
time bemng vested 1in any person other than that individual and/or Privileged Relations of that
mdividual and so that for this purpose a person shall be considered to be beneficially interested in a
share if such share or the income thereof 1s liable to be transferred or paid or applied or appointed
to or for the benefit of such person or any voting or other nights attaching thereto are exercisable by
or as directed by such person pursuant to the terms of the relevant trusts or in consequence of an
exercise of a power or discretion conferred thereby on any person or persons,

“First Closing Subscription Shares” means the B Preferred Shares subscribed by certain of the
Investors on or about 24 May 2013 other than (1) the Original Loan Note Conversion Shares, and
(i) the Series 2 Loan Note Conversion Shares,

“Founder” means Mr Pilgrim Beart,

“Fully Diluted Shares” means, at any point in time, the aggregate of

(a) the number of Ordinary Shares then 1n 1ssue and outstanding,

(b) the number of Ordinary Shares which would be 1n 1ssue assuming conversion, exercise or
exchange of any and all options, warrants and/or other securities of the Company
convertible, exercisable or exchangeable into Ordinary Shares or Relevant Shares, and

{c) the number of Ordinary Shares which would be 1n 1ssue assuming converston {at the then
apphcable Conversion Rate) of all Preferred Shares, B Preferred Shares and C Preferred
Shares then n 1ssue and outstanding (including any Preferred Shares, B Preferred Shares
and C Preferred Shares issuable upon conversion, exercise or exchange of any securities
falling within sub-paragraph (b) above),

and “Fully Diluted Basis” shall be construed accordingly,

“Fund Manager” means a person whose principal business 15 to make, manage or advise upon
share investments,

“Group” means the Company and all other compantes that are from time to time Subsidianies and
the expression “Group Company” means any one of them,

4
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“Initial Public Offering” means thc first occasion on which any Ordinary Shares of the Company
are adm:tted to trading or dealing on any Recognised Securities Exchange,

“Interest Rate” means 8 per cent per annum calculated on a daily basis on the basis of a 365 day
year,

“Investment Fund” bears the meaning ascribed to 1t in the defimtion of “a Member of the same
Fund Group”,

“Investor Associate” means 1n relation to an Investor
(a) each Member of that Investor’s Investor Group (other than the Investor itself), and

(b) any company, fund (including any unit trust or investment trust) or partnership which 1s
advised, or the assets of which are managed (whether solely or jointly with others) from
time to time by that Investor or any member of its Investor Group or any person who
advises, or manages the assets {or some matenal part thereof) of that Investor or any
member of its Investor Group,

(c) any other fund or company (including, without limitation, any unit trust, investment trust,
limited partnership, limited hability partnership or general partnership) which 1s advised
by, or the assets of which are managed (whether solely or jomtly with others) from time to
time by, that Investor,

(d) any other fund or company {(including, without limitation, any umit trust, investment trust,
limited partnership, limited lability partnership or general partnership} of which that
Investor, or that Investor’s general partner, trustee, nominee, manager or adviser, 15 a
general partner, trustee, nominee, manager or adviser, or

(e) any other fund or company (including, without limitation, any unit trust, investment trust,
limited partnership, limited hability partnership or general partnership) which 1s advised
by, or the assets of which are managed (whether solely or jointly with others) from time to
time by, that Investor’s general partner, trustee, nominee, manager or adviser, or

H any individual or trust which 1s a member or hmited partner of that Investor’s general
partner

in each case from time to time,
“Investor Direction” means a written direction to the Company given by the Investor Majority,

“Investor Directors” means the Director(s) apponted and holding office from time to time
pursuant to the terms of Article 14 3,

“Investor Group” means, in relation to an Investor, that Investor and its subsidhary undertakings
or, as the case may be, that Investor, any parent undertaking of that Investor and any other
subsidhary undertaking of any such parent undertaking from time to ume and references to
“Investor Group Company” and “Members of the Investor Group” shall be construed
accordingly,

“Investor Majority” means the prior written consent of any 3 of British Gas, Vantage, Set

Holding, Index and Good Energies (other than an Investor who 1s Conflicted) provided that the
request for consent has been made to all such Investors,
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“Investors” means, for so long as in each case 1t 1s a Shareholder, Set Holding, powered by
Chrysalix and Robeco B V, registered with the Trade Regster of the Chamber of Commerce of
Amsterdam, the Netherlands as a private imited liability company with file number 34282091 and
having its registered office at Keizersgracht 756 lhg, 1017 EZ Amsterdam, The Netherlands (“Set
Holding™), Vantagepoint Venture Partners 2006 (Q), L P a limited liability company incorporated
under the taws of Delaware and having its place of business at 1001 Bayhill Drive, Suite 300, San
Bruno, California CA 94066, USA and VantagePoint CleanTech Partners I — Holding 1 Ltd, an
exempt company incorporated in the Cayman Islands with limited habihty, having its place of
business at 1001 Bayhill Drive, Suite 300, San Bruno, Cahfornia CA94066, USA, (together,
“Vantage”), Good Energies Il L P, a Jersey limited partnership acting by and through 1ts general
partner, Good Energtes General Partner Jersey Limited, a Jersey company with a principal place of
business at 2nd Floor, Windward House, La Route de la Liberation, St Helier, Jersey JE2 3BQ
(together “Good Energies”), Index Ventures IV (Jersey), L P (acting by and through Index
Venture Associates IV Limited, its managing general partner) and Index Ventures 1V Parallel
Entrepreneur Fund (Jersey), L P (acting by and through Index Venture Associates IV Limited, its
managing general partner) both limited partnerships 1n Jersey having their registered office at
Ogier House, The Esplanade, St Helier, Jersey JE4 9WG and Yucca (Jersey) SLP (acting by and
through Ogier Employee Benefit Services Limited), a Jersey limited partnership whose registered
office 1s at Ogier House, The Esplanade, St Heher, Jersey JE4 9WG (together “Index™), GB Gas
Holdings Limited having its registered office at Millstream Maidenhead Road, Windsor, Berkshire
SL4 5GD (“British Gas”), Silicon Valley Bank, a California corporation, with its principal place
of business at 3003 Tasman Drive, Santa Clara, California 95054 and any person to whom SVB
has transferred the warrant entered into with SVB 1n connection with the SVB Loan Agreement in
accordance with the terms of such warrant instrument (“SVB”), Kreos Capital [V Expert Fund of
47 Esplanade, St Heler, Jersey JE1 0BD and any person to whom Kreos has transferred the Kreos
Warrant 1n accordance with the terms of the Kreos Warrant (“Kreos™), and Lowe's and any other
person to whom any such person has transferred or procured the transfer of any of its Shares n
accordance with these Articles or any Shareholders’ Agreement (and the term “Investor” shall be
construed accordingly),

“Kreos Warrant” means the warrants tssued to Kreos Capital 1V (Expert Fund) Limited on or
about the Adoption Date and constituted by a warrant instrument of the Company dated on or
about the Adoption Date, as amended from time to time,

“Liquidation Preference” means the Preferred Liquidation Preference and/or the B Preferred
Liquidation Preference and/or the C Liquidation Preference, as the context permits or requires,

“Loan Notes” means the 8,500,000 £1 unsecured convertible loan notes constituted by the 2014
Lcan Note Instrument,

"Lowe's" means LHIC Netherlands II BV having its statutory seat (statwtaire zetel) n
Amsterdam and 1ts principal place of business at Keplerstraat 34, 1171 CD Badhoevedorp, The
Netherlands, registered with the Trade Register of the Chamber of the Commerce for Amsterdam
under number 52452409,

“a Member of the same Fund Group” means 1f the Shareholder 15 a fund, partnership, company,
syndicate or other entity whose business 15 managed by a fund manager (an “Investment Fund”™)
or a nommee of any such person as aforesard

(a) any participant or partner in or member of any such Investment Fund or the holders of any
unit trust which 15 a participant or partner in or member of any such Investment Fund (but
only 1n connection with the dissolution of such Investment Fund or any distribution of
assets of the Investment Fund pursuant to the operation of the Investment Fund in the
ordmnary course of business),

6

GBGAS 0002 - AlentMe com 2014 convertible note\Agreements\22021 141 2




(b) any fund managed by that Fund Manager which is or whose nomnee 1s the transferor, or

(c) that Fund Manager (or its partners or shareholders, as applicable), any parent undertaking
or subsidiary undertaking of that Fund Manager, or any subsidiary undertaking of any
parent undertaking of that Fund Manager, or

(d) any trustee, nominee or custodian of such Investment Fund and vice versa,

(e) any hmited liability company, himited partnership or corperate entity which serves as a
general partner to the Investment Fund,

() the Investment Fund’s or its general partner’s members 1f 1t 1s a hmited hability company
or 1ts partners 1f 1t 1s a limited partnership,

“a Member of the same Group” means as regards any undertaking, an undertaking which 1s for
the time being a parent undertaking or a subsidiary undertaking of that undertaking or a subsidiary
undertaking of any such parent undertaking,

“New Securities” means any shares or other securities convertible into, or carrying the nght to
subscribe for such shares or secunties 1ssued by the Company after the date of adoption of these
Articles (other than (a) the warrant to subscribe for Preferred Shares 1ssued to SVB on or about 5
August 2011 and the 1ssue of Preferred Shares on the exercise of such warrant, (b) the Loan Notes
and the 1ssue of C Preferred Shares (or any other Equity Securities of the Company) on the
conversion of all or any such Loan Notes in accordance with the terms of the 2014 Loan Note
Instrument (or on terms sanctioned by the noteholders 1n accordance with the terms of the relevant
Loan Notes), (¢) an issue by the Company of Ordinary Shares pursuant to a conversion of
Preferred Shares, B Preferred Shares and/or C Preferred Shares into Ordinary Shares which 1s
effected in accordance with the provisions of these Articles, and (d) the warrant to subscribe for
Equity Securities to be 1ssued to Kreos shortly following the Adoption Date and the 1ssue of C
Preferred Shares (or any other Equity Securities of the Company) on the exercise of such warrant

"Non-Qualifying IPO" means an Initial Public Offering which 1s not a Qualifying 1PO,

“Note Purchase Agreement” means the note purchase agreement between the Company and
certain of the Investors (as defined therein) dated on or around the Adoption Date,

“QObserver” has the meaning given to such term i Article 14 7,
“the Office” means the registered office of the Company for the time being,

“Onginal Loan Notes” means the 5,000,000 unsecured convertible loan notes of £1 each
constituted by a loan note instrument dated 24 Apnl 2012,

“Ordinary Shares” means the Ordinary Shares with a nominal value of £0 001 per share in the
share capital of the Company the rights and restnctions attached to which are set out in these
Articles,

“Ordinary Share Acquisition Right” means any option, warrant, nght or invitation of any kind
which may result, directly or indirectly, in the issue of any further Ordinary Shares by the
Company (including, without hmitation, any options, warrants, or rights to subscribe for Ordinary
Shares or any securities that by their terms are convertible into or exchangeable for Ordinary
Shares or any options, warrants or rights to subscribe for such convertible securities) and the
“grant of an Ordinary Share Acquisition Right” means the grant of any Ordinary Share
Acquisition Right by the Company or any other person or the 1ssue of any Shares carrying such a
nght,
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“Onginal Loan Note Conversion Shares” means the B Prefeited Shares subscribed on or about
24 May 2013 on conversion of the Onginal Loan Notes,

“Original Shareholder” shall have the meaning ascribed to such term 1in Article 8 1,
“Permitted Transfer” means any transfer made in accordance with the provisions of Article 8,
“Permitted Transferee” means

(a) tn relation to a Shareholder who 1s an individual, any of s Privileged Relations or
Trustees, and

(b) n relation to a Shareholder which is an undertaking (as defined n section 1161(1) of the
Compantes Act 2006), means any Member of the same Group,

(c) n relation to a Shareholder which 1s an Investment Fund, any Member of the same Fund
Group,
(d) in relation to any Investor, a Member of the same Group or a Member of the same Fund

Group, as appropriate, and

(e) in relation to an Investor, any Investor Associate or any trustee or nominee for any such
member,

“Preferred Liquidation Preference” shall have the meaning ascribed to such term n Article
5 6(C),

“Preferred Shareholder” means a holder of Preferred Shares,

“Preferred Shares” means the convertible preferred shares of £0 06 each in the share capital of
the Company the nghts and restrictions attached to which are set out in these Articles,

"Pre-New Money IPO Valuation” means, in respect of a Non-Qualifying IPO (a) the total
number of Fully Diluted Shares in 1ssue immediately after the Non-Quahfying [PO (but excluding
any new Ordinary Shares 1ssued upon the Non- Qualifying IPO), multiplied by (b) the subscription
price per share (including any premium) in respect of new Ordinary Shares issued at the time of the
Non-Qualifying IPO (or, if no such new Ordinary Shares are issued at the time of the Non-
Qualifying IPQ, the price per Ordinary Share at which Ordinary Shares are sold at the time of the
Non- Qualifying 1PQO),

“Privileged Relation” means, n relation to a Sharcholder who 15 or was an ndividual
Shareholder, a spouse, civil partner, widow, widower, child or grandchild (including step or
adopted or illegitimate children and their 1ssue),

“Proposed Transfer” shall have the meaning ascribed to such term 1in Article 11 2,
“Qualifying Company” shall have the meaning ascnbed to such term in Article 8 5,

“Qualifying IPO” means an Initial Public Offering, fully underwnitten by a nationally recognised
nvestment bank wsing a broker approved by a majonty of the Directors and the Investor Majonty
which s at a public offering price per share of not less than five (5) times the Subscription Moneys
paid for the First Closing Subscription Shares (being £1 4922, sub ject to adjustment to take
account of any Adjustment Event which occurs after the Adoption Date) and with aggregate net
proceeds to the Company of at least £50,000,000,
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“Qualifying Shareholder” means (1) any Sharcholder holding at least 85,000 Preferred Shares
and/or B Preferred Shares and/or C Preferred Shares from time to time, and (1) the Founder,

“Relevant Shares” means, including without imitation for the purposes of Article 5 10(A), Article
511, Artucle 512, Article 513, Article 515 and Article 6 2(1v), the Preferred Shares, the B
Preferred Shares and the C Preferred Shares, and “Relevant Shareholder” means a holder of any
such shares from time to time,

“Recognised Securities Exchange” means the market of the London Stock Exchange for
securities admitted to the Official List of the UK Listing Authonity, The New York Stock
Exchange, NASDAQ, or any exchange or market replacing any of the same whether 1n the United
Kingdom, the United States, or both, or otherwise any recognised investment exchange as defined
by s 285 Financial Services and Markets Act 2000,

“Series 2 Loan Notes” means the 3,682,088 £1 series 2 unsecured convertible loan notes of the
Company constituted by a loan note instrument dated 19 September 2012,

“Series 2 Loan Note Conversion Shares” means the B Preferred Shares subscribed on or about
24 May 2013 on conversion of the Series 2 Loan Notes,

“Shareholder” means any person who holds any Ordinary Shares, Deferred Shares, Preferred
Shares, B Preferred Shares or C Preferred Shares and “Ordinary Shareholder”, “Deferred
Shareholder”, “Preferred Shareholder”, “B Preferred Shareholder” and “C Preferred
Shareholder” shall be construed accordingly,

“Shareholders’ Agreement” means any agreement subsisting from time to time to which esther all
or a majority of the Shareholders are parties or to which they have become bound which regulates
their conduct of the affairs of the Company,

“Shares” means the Ordinary Shares, the Preferred Shares, the B Preferred Shares, the C Preferred
Shares and the Deferred Shares,

“Share Sale” shall mean the sale of (or the grant of a night to acquire or to dispose of) any of the
Shares in the capttal of the Company (in one transaction or as a series of transactions) which will
result in the purchaser of such Shares (or grantee of such nght) and persons Acting 1n Concert with
him together acquiring a Controlling Interest in the Company save where following completion of
such sale the shareholders in such purchaser and the proportion of shares held by each in such
purchaser are the same as the Shareholders and their Shareholdings in the Company immediately
prior to such sale,

“Specified Price” shall have the meaning ascribed to such term m Article 11 3(B),

“the Statutes”” means the Act and every other act or statutory instrument for the time bemng in
force concerning English limited companies and affecting the Company,

“Subscription Moneys” shall mean the amount subscribed or deemed subscribed for each
Preferred Share, B Preferred Share or C Preferred Share (as the context requires) being the
nominal amount thereof and any premium (the Subscription Moneys for the First Closing
Subscription Shares being £1 4922, for the Original Loan Note Conversion Shares being £1 19376,
for the Senies 2 Loan Note Conversion Shares being £1 4922, for the Preferred Shares 1ssued as at
the Closing Date being £1 4922, 1n respect of the Preferred Shares 1ssued prior to the Closing Date
as set out 1n the appendix in column 3 hereto and for each Preferred Share 1ssued or to be 1ssued to
SVB (or SVB Financial Group, as the case may be) pursuant to the warrant entered into mn
connection with the SVB Loan Agreement being £1 4922 (as adjusted for any consolidation,
subdivision, capitalisation, 1ssue or other reorganisation of the Preferred Shares or B Preferred
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Shares (as the context requires), provided that (1) any adjustments 1 respect of any consolidation,
subdivision or issue of Preferred Shares, B Preferred Shares or C Preferred Shares by capitalization
of profits or reserves shall be made i accordance with Article 5 15(A), Article 5 15(B) or Article
5 15(C), as the case may be, (11) only one adjustment shall be made in respect of each such event,
and (11} in the case of the Preferred Shares issued or to be 1ssued to SVB or the SVB Financial
Group bemg such other adjusted warrant price apphcable under the terms of that warrant
agreement following any consolidation, subdivision or capitahsation of the Preferred Shares)

“Subsidiary” means each subsidiary or subsidiary undertaking of the Company from time to time
as defined by the Statutes,

"SVYB" means Silicon Valley Bank,

“SVB Loan Agreement” means the loan agreement dated 28 July 2011 between the Company and
SVB, as amended from time to time,

“Transfer Notice” shall have the meaning ascnbed to such term in Article 9 2,
“Transfer Price” shall have the meaning ascribed to such term 1n Article 9 2,

“Third Party Purchaser” shall have the meaning ascribed to such term 1 Article 6 2(B),
“Trustee” means the trustee of a Farmily Trust, and

“in wniting” means written, printed, typewntten, Iithographed or wholly expressed in any other
mode representing or reproducing words, or partly one and partly another

Construction

(A) Any words or expressions defined in the Statutes shall bear the same meanming in these
Ariicles

(B) References to statutory provistons shall be construed as references to those provisions as
amended or re-enacted or as their application 1s modified by other provisions from time to
time and shall inctude references to any provisions of which they are re-enactments
(whether with or without modification)

(C) The headings, sub-headings and contents pages are inserted for convenience only and shall
not affect the construction of these Articles

(D) References to a “person” include any individual, partnership, company, body corporate,
corporation sole or aggregate, government, state or agency of a state, firm, joint venture,
assoclation, organisation or irust or any other unincorporated association (mn each case
whether or not having separate legal personality and irrespective of the junisdiction in or
under the law by which 1t was incorporated or exists) and a reference to any of them shall
include a reference to the others

(E) Where for any purpose an ordinary resolution of the Company 1s required, a special or
extracrdinary resolution shall also be effective, and where an extraordinary resolution s

required a special resalution shall alse be effective

) References to the singular shall include the plural and vice versa and references to the
masculine, the femmine and the neuter shall include each other gender

Shares

10
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31

32

41

42

43

51

52

53

Rights and Restrictions

The special rights and restrictions attached to and imposed on each class of Shares are as set out 1n
these Articles

Liability of Shareholders

The hability of the Shareholders 1s limited to the amount, 1f any unpaid on the Shares held by
them

Unissued Share Capital

General
Subject to
(A) the provisions of the Act,

(B) any provisions to the contrary contained in these Articles (including without limitation,
Article 6}, and

<) any direction to the contrary which may be given by special resolution of the Company,

any unissued shares of the Company (whether forming part of the onginal or any increased capital)
shall be at the disposal of the Directors who may offer, allot, grant options over or grant any nghts
to subscribe for such shares or any rights to convert any security into such shares or otherwise
dispose of them to such persons, at such times, for such consideration and upon such terms and
conditions as the Directors and the Investor Majority may determine

Redemption and Purchase of Shares

Subject to the Act, and provided it 15 a private company, the Company shalt be authonised to make
a payment n respect of the redemption or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh 1ssue of shares

Statutory Pre-emption rights excluded

In accordance with section 567(1) of the Companies Act 2006, sections 561(1) and 562(1) to (5) of
the Companies Act 2006 inclusive shall be excluded from applying to the Company

Rights attaching to share capital

The Company shall have a first lien on every share (whether or not fully pard) for any amount
(whether presently payable or not) owing to the Company from the holder (whether a sole holder
or one of two or more joint holders) and whether or not 1t 1s owing in respect of that share
Regulation 8 of Table A does not apply

In these Articles, unless the context requires otherwise, references to shares of a particular class
shall include shares created and/or issued after the Adoption Date and ranking pari passu in all
respects (or n all respects save only as o the date from which such shares rank for dividend) with
the shares of the relevant class then n 1ssue

Save as otherwise provided in these Articles, Preferred Shares, B Preferred Shares, C Preferred
Shares and Ordinary Shares shall rank parn passu 1n all respects but shall constitute separate classes
of shares
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55

56

Dividends

Subject to the Board recommending payment of the same, any profits avalable for distnibution
within the meaning of the Act which the Company may determine to distribute 1n respect of any
financial year shall be distributed amongst the holders of Ordinary Shares, Preferred Shares, B
Preferred Shares and C Preferred Shares (pari passu as 1if the same constituted one class of share)
according to the respective numbers of Ordinary Shares held by them, including their respective
Deemed Ordmary Holdings

Voting

(A)
(B)
€)
(D)
(E)
(F)

(G)

(H)

The Preferred Shares shall carry one vote per Preferred Share

The B Preferred Shares shall carry one vote per B Preferred Share

The C Preferred Shares shall carry one vote per C Preferred Share

The Ordinary Shares shall carry one vote per Ordmary Share

The Deferred Shares shall carry no voting nghts

Shareholders may attend meetings in person or by proxy and proxies shall have the nght to
vote Corporate Shareholders may be represented at Sharecholder meetings by a corporate
representative

The Ordinary Shares, the Preferred Shares, the B Preferred Shares and the C Preferred
Shares shall vote together as a single class (unless otherwise specified to the contrary m
these Articles)

On a resolution for the removal of any Director appointed pursuant to Article 14, no

Shareholders other than the Shareholders who are entitled to appont the Director proposed
to be removed shall have any night to vote thereon

Rights on a return of capital

On a merger, return of capital or distnbution of assets on liquidation or otherwise (except on a
redemption or purchase by the Company of any Shares), the surplus assets of the Company
remaining after payment of its habihities shall be distributed 1n the following order of prionty

(A)

First, in or towards paying to each holder of C Preferred Shares (in priority to the payment
of any amounts to the holders of each other class of shares in the Company) n respect of
the C Preferred Shares held by such holder an amount equal to

n two times the aggregate Subscription Moneys of the C Preferred Shares held by
such holder, plus

(2) any declared but unpaid dividends on C Preferred Shares in 1ssue and outstanding
and held by such C Preferred Shareholder together with interest thereon at the
Interest Rate accrued from the date any such dividend was declared to the date of
payment in accordance with this Article 5 6,

(the “C Preferred Laquidation Preference”™),
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(B)

©

D)

and so that 1f there shall be insufficient surplus assets to pay such amounts n full the
amount payable to each C Preferred Shareholder under this Article 5 6(A) shall be abated
pro rata to the amounts otherwise due to each of them,

Second, 1n or towards paying to each holder of B Preferred Shares (in prionty to the
payment of any amounts to the holders of each other class of shares in the Company save
for the C Preferred Liquidation Preference) in respect of the B Preferred Shares held by
such holder an amount egual to

nH one and a half times the aggregate Subscription Moneys of the B Preferred Shares
held by such holder, plus

(2) any declared but unpaid dividends on B Preferred Shares i i1ssue and outstanding
and held by such B Preferred Shareholder together with interest thereon at the
Interest Rate accrued from the date any such dividend was declared to the date of
payment in accordance with this Article 5 6,

the “B Preferred Ligquidation Preference”),
q

and so that if there shall be insuffictent surplus assets to pay such amounts m full the
amount payable to each B Preferred Shareholder under this Article 5 6(B) shall be abated
pro rata to the amounts otherwise due to each of them,

Third, 1n or towards paying to each holder of Preferred Shares (in priority to the payment
of any amounts to the holders of each other class of shares in the Company, save for the C
Preferred Liguidation Preference and the B Preferred Liquidation Preference) in respect of
the Preferred Shares held by such holder an amount equal to

(N the aggregate Subscription Moneys of the Preferred Shares held by such holder,
plus

(2) any declared but unpaid divtdends on Preferred Shares in i1ssue and outstanding
and held by such Preferred Shareholder together with interest thereon at the
Interest Rate accrued from the date any such dividend was declared to the date of
payment 1n accordance with this Article 5 6,

(the “Preferred Liguidation Preference’™),

and so that i1f there shall be insufficient surplus assets to pay such amounts in full the
amount payable to each Preferred Shareholder under this Article 5 6(C) shall be abated pro
rata to the amounts otherwise due to each of them, and

Fourthly, the balance of such surplus assets then remaming (1f any) shall be distnbuted
amongst the holders of Preferred Shares, B Preferred Shares, C Preferred Shares and
Ordinary Shares (as 1f the same constituted one class of share) pro rata according to the
number of Ordinary Shares held by such holders including their respective Deemed
Ordinary Holdings

Upon a Share Sale, the Directors shall not register any transfer of Shares unless

(A)

the proceeds of sale represented by cash are paid into the Company’s solicitors’ bank
account (or such other account as the Directors and the Investor Majority determine} and
the proceeds of sale represented other than in cash shall be held by the Company on trust
for the holders of those Shares being sold in connection with the Share Sale,
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(B)

(©)

(D)

(E)

58 (A)

(B)

the proceeds of sale are distnbuted in the order of prionty set out in Article 5 6 as 1f such
Share Sale was a liquidation save 1n respect of any shares not sold i connection with such
Share Sale,

if any portion of the proceeds of sale payable to the shareholders of the Company 1s placed
in escrow and/or 15 or 1s to be payable to the shareholders of the Company subject to
contingencies, the relevant share sale and purchase agreement shall provide that (1) the
portion of such proceeds that 1s not placed 1n escrow and not subject to any contingencies
(the “Initial Share Sale Proceeds™) shall be allocated amongst the shareholders 1n
accordance with Article 5 6 as 1if the Initial Share Sale Proceeds were the only proceeds
payable in connection with such Share Sale and (1) any additional proceeds shall be paid
to the sharcholders of the Company in accordance with Article 5 6 af ter taking into
account the previous payment of the Initial Proceeds as part of the same transaction,

provided that if the proceeds of sale are not settled 1n their entirety upon completion of the
Share Sale

the Directors shall not be prohibited from registering the transfer of the Shares so long as
the provisions of paragraphs 5 7(A) and 5 7(B) have been applied to the proceeds of sale
settled upon completion, and

the Shareholders shall be required to take such actions as the Investor Majonty may
require to ensure that the proceeds of sale in their entirety are distributed n the order of
priority set out in Article 5 6

Upon an Asset Sale, the surplus assets of the Company remaining after payment of its
liabilities shall be distnibuted (insofar as the Company 1s lawfully permitted to do so) in the
order of priority set out 1n Article 5 6 as 1f such Asset Sale was a liquidation

If any portion of the proceeds of the Asset Sale is or 1s to be placed in escrow and/or 1s
distnbutable subject to contingencies, the relevant asset sale and purchase agreement shall
provide that (1) the portion of such proceeds that are not placed in escrow and not subject
to any contingencies (the “Initial Asset Sale Proceeds™) shall be distributed amongst the
shareholders m accordance with Article 5 8(A) as 1f the Initial Asset Sale Proceeds were
the only proceeds payable in connection with such Asset Sale and (n) any additional
proceeds shall be distributed to the shareholders of the Company in accordance waith
Article 5 8(A) after taking into account the previous distribution of the Initial Asset Sale
Proceeds,

provided always that 1f 1t 1s not lawful for the Company to distribute its surplus assets in
accordance with the provisions of these Articles, the Shareholders shall be required to take
such actions as the Investor Majority may require (including, but without prejudice to the
generality of the foregoing, such actions that may be necessary to put the Company into
voluntary liquidation so that Article 5 6 apples)

59 Optional Conversion of Preferred Shares, B Preferred Shares and C Preferred Shares

A holder of Preferred Shares, B Preferred Shares and/or C Preferred Shares

(A)

may at any time on notice to the Company n accordance with this Article 5 9 convert all
or some of his holding of Preferred Shares, B Preferred Shares and/or C Preferred Shares
into Ordinary Shares on the basis of one Preferred Share, B Preferred Share or C Preferred
Share (paid up or credited as paid up) for one Ordinary Share (paid up or credited as paid
up) subject to adjustment 1n accordance with the provisions of Article 513 (the
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511

(B)

“Conversion Rate”) and such number of Deferred Shares (paid up or credited as paid up)
as 1s equal to 60 minus the Conversion Rate, and

such conversion shall be effected by notice in writing (a “Conversion Notice”) given to
the Company and accompanied by the certificates for Preferred Shares, B Preferred Shares
and/or C Preferred Shares (as the case may be) to be converted and the Directors shall
effect conversion within 10 Business Days of the delivery to the Company of the
Conversion Notice and the Company shall issue to such holder(s) the certificates for
Ordinary Shares and Deferred Shares resulting from the conversion In the meantime,
transfers shall be certified against the register

Automatic conversion of Preferred Shares, B Preferred Shares and C Preferred Shares

(A)

(B)

(©)

To the extent not previously converted pursuant to Article 59 or Article 512, all of the
Preferred Shares in 1ssue and outstanding shall be automatically converted into Ordinary
Shares and Deferred Shares, at the then applicable Converston Rate, either (a) with the
consent of an Investor Majority, or (b) in connection with a Quahfying IPO, in each case,
on the terms set out 1n Article 5 9(A) Notice of such conversion shall be gtven to the
holders of Preferred Shares, requiring them within 5 Business Days of such notice to send
to the Office their certificates for their Preferred Shares whereupon the Company shall
1ssuec to them their certificates for Ordinary Shares and Deferred Shares ansing on
conversion

To the extent not previously converted pursuant to Article 59 or Article 5 12, all of the B
Preferred Shares in 1ssue and outstanding shall be automatically converted into Ordinary
Shares and Deferred Shares, at the then applicable Conversion Rate, either (a} with the
consent of an Investor Majority, or (b) in connection with a Qualifying IPO, n each case,
on the terms set out i Article 5 9(A) Notice of such conversion shall be given to the
holders of B Preferred Shares, requiring them within 5 Business Days of such notice to
send to the Office their certificates for their B Preferred Shares whereupon the Company
shall 1ssue to them their certificates for Ordinary Shares and Deferred Shares arising on
conversion

To the extent not previously converted pursuant to Article 59 or Article 5 12, all of the C
Preferred Shares in 1ssue and outstanding shall be automatically converted into Ordinary
Shares and Deferred Shares, at the then applicable Conversion Rate, either (a) with the
consent of the C Investor Majority, or (b} in connection with a Qualhifying IPO, in each
case, on the terms set out 1in Article 5 9(A)} Notice of such conversion shall be given to the
holders of C Preferred Shares, requinng them within 5 Business Days of such notice to
send to the Office their certificates for their C Preferred Shares whereupon the Company
shall 1ssue to them their certificates for Ordinary Shares and Deferred Shares anising on
conversion

Adjustment in respect of a Non-Qualifying IPO

(A)

Immediately prior to the completion of a Non-Qualifying IPO, the Company shall 1ssue to
each Relevant Shareholder such number (if any) of additional Ordinary Shares such that
the proportion which the number of Ordinary Shares held by such Relevant Shareholder on
a Fully Diluted basis bears to the number of Ordinary Shares 1n 1ssue and outstanding on a
Fully Diluted Basis immediately following the completion of all such issues shall be equal
to the proportion that the proceeds such Relevant Shareholder would have been entitled to
recerve on a Share Sale on that date would bear to the valuation of the Company at that
date (assuming that such valuation of the Company was equal to the Pre-New Money IPO
Valuation)
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(B)

The additional Ordinary Shares 1ssuable by the Company pursuant to Artrcle 5 11{A) shall
be paid up by the automatic capitalisation of any amount standing to the credit of the share
premium account or any other available reserve of the Company as determied by the
Directors and those additional Ordinary Shares shall be 1ssued at par fully paid provided
that any such capitalisation shall not result in an adjustment to the Conversion Rate under
any other provision of these Articles The capitalisation shall be automatic and shall not
require any action on the part of the Shareholders and the Directors shall allot the Ordinary
Shares arising on the capitalisation to the Shareholders entitled to them 1n accordance with
this Article If the Company 1s not legally permitted to carry out such capitalisation each
Relevant Shareholder shall be entitled to subscnbe in cash at par for the number of
additional Ordinary Shares as would otherwise have been 1ssued to it pursuant to Article
5 1HA)

Class conversion of all outstanding Preferred Shares, B Preferred Shares and C Preferred

Shares

(A)

(B)

(©)

(D)

Preferred Shareholders may serve an Investor Direction requiring the Company to convert
all Preferred Shares then 1n 1ssue (including all those held by Preferred Shareholders not
serving the Investor Direction) to the extent that the same have not already been converted
pursuant to Article 5 9 or Article 5 10 on the terms set out 1n Article 59

B Preferred Shareholders may serve an Investor Direction requinng the Company to
convert all B Preferred Shares then in 1ssue (including all those held by B Preferred
Shareholders not serving the Investor Direction) to the extent that the same have not
already been converted pursuant to Article 59 or Article 5 10 on the terms set out in
Article 59

C Preferred Shareholders may serve a C Investor Direction requiring the Company to
convert all C Preferred Shares then m issue (including all those held by C Preferred
Shareholders not serving the Investor Direction) to the extent that the same have not
already been converted pursuant to Article 59 or Article 5 10 on the terms set out mn
Article 59

Such Investor Direction or C Investor Direction, as applicable, shall be accompanied by
the certificates for the Preferred Shares, B Preferred Shares and/or C Preferred Shares (as
the case may be) held by the Preferred Shareholders, B Preferred Sharehelders and/or C
Preferred Shareholders (as the case may be) serving the Investor Dwrection or C Investor
Direction (as the case may be} The Company shall give notice of such Investar Direction
or C Investor Direction (as the case may be) to all the Preferred Shareholders, the B
Preferred Shareholders and the C Preferred Shareholders (as the case may be) who did not
serve the same (in each case, to the extent that thewr shares are to be converted pursuant to
such Investor Direction or C Investor Diwection (as the case may be)) requiring them
within 10 Business Days to send to the Office the certificates for their Preferred Shares, B
Preferred Shares and C Preferred Shares (as the case may be) Upon receipt of such
certificates, the Company shall 1ssue to each Preferred Shareholder, B Preferred
Shareholder and C Preferred Shareholder (as the case may be) a certificate for his Ordinary
Shares and Deferred Shares arising on conversion

Anti-dilution protection

Notwithstanding any other provision of these Articles, this Article 5 13 only confers rights in
respect of (1) the Preferred Shares 1ssued to certain of the Investors and other Shareholders at any
time prior to or on or about the Closing Date and Preferred Shares held by SVB 1ssued at any time,
() the B Preferred Shares, and (1n) the C Preferred Shares and references to Relevant Shares in
this Article 5 13 shall be construed accordingly
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Upon the happening of any of the events specified in Article 5 13(A) (each a “Capital Event™),
and subject always to the exclusions contained n Article 5 14 while any Preferred Shares, B
Preferred Shares and/or C Preferred Shares remain capable of bemng converted into Ordnary
Shares, the following provisions shall apply

(A)

(B)

immediately upon
(1) the 1ssue by the Company of any Shares for cash or otherwise, or
(2) the grant of any Ordinary Share Acquisition Right, or

3 the variation of any Ordmary Share Acquisition Right, where such varation
reduces the subscription price of such Ordmary Shares to the extent that such
variation s not caught by Article 5 13(A)2) above

where the price per Share at which such Shares are 1ssued or may be obtained under any
Ordinary Share Acquisiion Right as granted or varied (having regard both to the amount
payable for the grant of each such Ordinary Share Acquisiion Right and the amount
payable upon its exercise) 1s less than the Equivalent Purchase Price Per Relevant Share
immediately prior to such 1ssue, grant or variation, the Conversion Rate in respect of each
such Relevant Share shall be adjusted by multiplying such Conversion Rate apphcable
immediately before such issue, grant or varation by the following fraction (and such
adjustment shall become effective on the date of i1ssue or vanation of such additional
Shares or Ordinary Share Acquisition Rights and shall be certified by the Board to the
holders of Relevant Shares)

A+B
A+C

Where

A 15 the number of Fully Diluted Shares (other than those which are derived from the
Ordinary Share Acquisition Right or Share issuance which has given nise to the
adjustment),

B s the number of Shares which have been issued and/or the maximum number of
Shares which are issuable upon the exercise n full of any Ordinary Share Acquisition
Right which has been granted or vamed, being m each case the issue, grant or
variation which has given nise to the adjustment, and

C 15 the number of Shares which could be purchased at the Equivalent Purchase Price
per Relevant Share applying before the adjustment out of the consideration receivable
by the Company on the issue of the Shares and/or on the grant and exercise n full of
any Ordmary Share Acquisition Right which has been granted or vaned, bemng in
each case the 1ssue, grant or variation which has given nse to the adjustment

and such adjustment shall be applied successively on each occasion upon which it 1s due to
be made so as to have cumulative effect

In respect of adjustments to the Conversion Rate contemplated by Article 5 13(A), the
following additional provisions shall apply

Q)] where a Capital Event occurs but the prnice per Share at which such Shares are
issued and/or at which Shares may be obtammed under any Ordinary Share
Acquisition Right as granted or varied 1s equal to or greater than the Equivalent
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(©)

(2)

3)

G

(5)

(6)

(7

(3)

Purchase Price Per Relevant Share immediately prior to such issue, grant or
variation, no adjustment shall be made 1o the Conversion Rate,

an adjustment to the Conversion Rate otherwise due to be made pursuant to Article
5 13 upon an 1ssue of Shares that 1s made pursuant to and wn accordance with the
terms of any Ordinary Share Acquisiion Right, shall not be made 1f, subject to
Article 5 13(B)}3), a sufficient adjustment to the Conversion Rate has already been
made n respect of such Ordinary Share Acquisition Right upon the 1ssue or grant
of the same,

where the terms of any Ordmary Share Acquisition Right provide, with the
passage of time or otherwise for any increase or decrease in the consideration
payable to the Company, or any ncrease or decrease in the number of Ordmnary
Shares 1ssuable thereunder or such terms are vanied to that effect, the Conversion
Rate, as adjusted (1f applicable) for the grant of that Ordinary Share Acquisition
Right and any subsequent adjustments shall be re-adjusted in accordance with
Article 5 13(A) to reflect such increase or decrease,

should any Ordinary Share Acquisition Right expire without having been fully
exercised, or exercised at all, the Conversion Rate shall be re-adjusted in
accordance with Article 5 13(A) so as to reflect any reduced number of Ordinary
Shares 1ssued pursuant thereto (or to reflect that no such Ordinary Shares were n
fact 1ssued) and any consideration received by the Company for any such 1ssue (or
in the case of an Ordinary Share Acquisition Right which itself consists of a right
to subscribe for or convert into or exchange securities for Ordinary Shares, the
number of Ordinary Shares which are due to be issued and the consideration
recetvable for them on the exercise in full of such part of such right as has been
acquired (1f any)),

subject to Article 5 15, no re-adjustment under this Article 5 13(B)} shall have the
effect of varying the Conversion Rate so as to reduce the number of Ordinary
Shares obtainable on full conversion of Relevant Shares to a lower number than
that which would have been so obtamable immediately before the adjustment
which gave rise to the re-adjustment,

where Shares are 1ssued for consideration other than cash such consideration shall
be taken as being equal to its market value determined 1n good faith by the Board
and approved by the Investor Directors,

the Conversion Rate for any Preferred Shares issued to SVB shall be such
Conversion Rate as they would have had had they been 1ssued on the date that the
SVB Loan Agreement 1s entered mto but otherwise by reference to the
Subscription Moneys and other terms on which they are actually 1ssued, and this
Article 5 13(B){7) shall also apply for the purposes of Article 5 15, and

the Conversion Rate for any B Preferred Shares or C Preferred Shares
1ssued to Kreos shall be such Conversion Rate as they would have had had
they been issued on the date that the Kreos Warrant is entered into but
otherwise by reference to the Subscrniption Moneys and other terms on
which they are actually 1ssued, and this Article 5 13(B)(8) shall also apply
for the purposes of Article 5 15

For the purposes of this Article 5 13, 1t 1s acknowledged that the Equivalent Purchase Price
Per Relevant Share shall comprise of more than one value, and that the calculations n this
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515

Article 5 13 shall be applied separately in respect of each group of Relevant Shares which
have equal Subscription Moneys and thereby an equal Equivalent Purchase Price Per
Relevant Share (a “Threshold Group”) The calculations in this Article 5 13 may apply
1n respect of some, but not all Threshold Groups As a result, there may be more than one
Conversion Rate applicable to the Relevant Shares although each Threshold Group will
have the same Conversion Rate

Excluded Events

The events specified in this Article 5 i4 (“Excluded Events™) SHALL NOT constitute Capital
Events for the purposes of Article 5 13 and shall not trigger any change to, or determination of, the
Conversion Rate pursuant to these Articles

(A)

(B)

©

(D)
(E)

(F)

G

(H)

(D

()

(K}

an offer or grant by the Company of warrants, options or other rights to subscribe for or
purchase Ordinary Shares made pursuant to, and in accordance with any applicable rules
of, an Employee Share Scheme,

an 1ssue of securities made pursuani to an Employee Share Scheme which by the terms of
such securihes carry rights of conversion into, or exchange or subscription for, Ordinary
Shares to be issued by the Company (or the grant of any such rights m respect of existing
securities 1ssued) or securities which by their terms might be redesignated as Ordinary
Shares,

an 1ssue by the Company, wholly for cash, of Ordinary Shares which 1s made under an
Employee Share Scheme,

an issue of Ordinary Shares in connection with a Quahifying IPO,

the grant of any Ordinary Share Acquisition Right to any bank or lease financer with the
prior written consent of the Investor Majority,

the 1ssue of Shares to a third party in connection with a business combination or affiliation
approved by the Board and the Investor Majority,

an 1ssue by the Company of Ordinary Shares pursuant to a conversion of Preferred Shares,
B Preferred Shares or C Preferred Shares mto Ordinary Shares which 1s effected mn
accordance with the provisions of these Articles,

an 1ssue of Shares by way of dividend or other distribution in respect of Preferred Shares,
B Preferred Shares and/or C Preferved Shares, on the basis that no new consideration 1S
payable for such Shares,

the grant to SVB of warrants to subscribe for Preferred Shares pursuant to a warrant
mstrument tn a form approved by the Investor Majority and the 1ssue of Preferred Shares
pursuant to the exercise of such warrants,

the 1ssue by the Company of Loan Notes pursuant to the Note Purchase Agreement and the
2014 Loan Note Instrument and the issue of C Preferred Shares (or other Equity Securities
of the Company) on conversicon of all or any Loan Notes, and

the grant to Kreos of warrants to subscribe for Equity Securities pursuant to a warrant
instrument 1n a form approved by the Investor Majority and the 1ssue of C Preferred Shares
(or other Equity Securities) pursuant to the exercise of such warrants

Adjustments upon consolidations, subdivisions and/er bonus issues of Shares
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Upon the happening of any of the events specified n this Article 5 15, the following provisions
shall apply

(A)

(B)

if the Preferred Shares shall be subdivided into a greater number of shares or consohdated
nto a lesser number of shares or an issue of Preferred Shares by way of capitahisation of
profits or reserves including any share premium account or capital redemption reserve
shall be made

(1) the Conversion Rate in respect of the Preferred Shares shall be adjusted by
multiplying the Conversion Rate n respect of the Preferred Shares in force
immedately before such consolidation, subdivision or capitalisation 1ssue by the
following fraction

= >

and

) the Equivalent Purchase Price per Preferred Share shall be adjusted by multiplying
the Equivalent Purchase Price Per Preferred Share in force immediately before
such sub-division, consolidation or capitalisation 1ssue by the following fraction

B

A
where

A 13 the number of Preferred Shares which are in 1ssue immediately prior to the
consohdation, sub-division or capitalisation 1ssue, and

B 15 the number of Preferred Shares which are in 1ssue immediately following such
consolidation, sub-division or capitalisation 1ssue,

if the B Preferred Shares shall be subdivided into a greater number of shares or
consolidated into a lesser number of shares or an 1ssue of B Preferred Shares by way of
capitalisation of profits or reserves including any share premium account or capital
redemption reserve shall be made

) the Conversion Rate n respect of the B Preferred Shares shall be adjusted by
multiplying the Conversion Rate n respect of the B Preferred Shares in force
immediately before such consolidation, subdivision or capitalisation 1ssue by the
following fraction

= >

and
2) the Equivalent Purchase Price per B Preferred Share shall be adjusted by
multiplying the Equivalent Purchase Price Per B Preferred Share in force

immediately before such sub-division, consolidation or capitalisation 1ssue by the
following fraction
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©)

(D)

> |

where

A 15 the number of B Preferred Shares which are in i1ssue immediately prior to the
consolidation, sub-division or capitalisation 1ssue, and

B 15 the number of B Preferred Shares which are in 1ssue immediately followtng such
consolidation, sub-division or capitabisation 1ssue,

if the C Preferred Shares shall be subdivided mto a greater number of shares or
consohdated into a lesser number of shares or an 1ssue of C Preferred Shares by way of
capitalisation of profits or reserves wncluding any share premium account or capital
redemption reserve shall be made

n the Conversion Rate m respect of the C Preferred Shares shall be adjusted by
multiplying the Conversion Rate 1n respect of the C Preferred Shares in force
immediately before such conselidation, subdivision or capitalisation 1ssue by the
following fraction

w e

and
@ the Equivalent Purchase Price per C Preferred Share shall be adjusted by
multiplymng the Egquivalent Purchase Price Per C Preferred Share mn force

immediately before such sub-division, consolidation or capitalisation 1ssue by the
following fraction

B
A

where

A 1s the number of C Preferred Shares which are in i1ssue immediately prior to the
consohdation, sub-division or capitalisation 1ssue, and

B 1s the number of C Preferred Shares which are in 1ssue immediately following such
consolidation, sub-division or capitalisation 1ssue,

tf the Ordinary Shares shall be subdivided into a greater number of shares or consohidated
into a lesser number of shares or an 1ssue of Ordinary Shares by way of capitalisation of
profits or reserves including any share premwum account or capital redemption reserve
shall be made
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(nH the Conversion Rate for the Relevant Shares shail be adjusted by multiplying the
Conversion Rate in force immediately before such subdivision consolidation or
capitalisation 1ssue by the following fraction

A

B

and

(2) the Equivalent Purchase Price per Relevant Share shall be adjusted by multiplying
the Equivalent Purchase Price Per Relevant Share in force immediately before
such sub-division, consohdation or capitalisation 1ssue by the following fraction

B

A
where 1n each case

A 15 the number of Ordinary Shares in 1ssue immediately after such subdivision,
consolidation or capitalisation 1ssue, and

B 1s the number of Ordinary Shares i 1ssue immedchately before such subdivision,
consolidation or capitalisation 1ssue,

{E) in each case, such adjustment shall become effective on the date of such consolidation,
sub-division or capntalisation 1ssue and shall be certified by the Board to the holders of
Preferred Shares, the B Preferred Shares and the C Preferred Shares

Vanation of Class Rights

Subject always to the terms of Article 5 17, whenever the capital of the Company 1s divided into
different classes of shares the special rights attached to any class (unless otherwise provided by the
terms of 1ssue of that class) may only be varied or abrogated, whether or not the Company 1s being
wound up, either with the consent in writing of the holders of 50 per cent n nominal value of the
1ssued shares of that class or with the sanction of an extraordinary resolution passed at a separate
meeting of such holders All the provisions of these Articles relating to general meetings of the
Company shall apply, mutatis mutandis, to every such separate meeting except that

(A) a necessary quorum shall be two persons present in person or by proxy or by a duly
authonised representative of a Shareholder which 1s a corporation, together holding at least
one third 1n nominal value of the 1ssued shares of that class, or at any adjourned meeting of
such helders, one person so present whatever the amount of his holding of the shares of the
relevant class,

(B) any holder of shares of the relevant class so present may demand a poll, and

() each holder of the relevant class shall have, on a poll, one vote for every share held by him
of the relevant class

Class Rughts of the Preferred Shareholders, the B Preferred Shareholders and the C
Preferred Shareholders

(A) The special nights attached to the Preferred Shares, the B Preferred Shares and the C
Preferred Shares shall be deemed to be varied 1f
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(B)

M

(2)

n the case of the Preferred Shares and the B Preferred Shares, as the case may be,
prior written consent or sanction of the Investor Majority 1s not obtamed for any of
the actions set out tn Article 5 17(B) (and so that if the prior written consent or
sanction of the Investor Majority 1s obtained then the special nights attached to the
Preferred Shares or the B Preferred Shares shall be deemed not to be varted),

m the case of the C Preferred Shares, prior written consent or sanction of the C
Investor Majority 1s not obtamed for any of the actions set out 1n Article 5 17(C))
(and so that 1If the prior wnitten consent or sanction of the C Investor Majority 1s
obtained then the special nghts attached to the C Preferred Shares shall be deemed
not to be varted),

and the Company shall not permit any of them to be carrted out without such consent or
sanction (including, where necessary, through the exercise of its voting rights and other
powers of control over the Subsidiaries)

For purposes of Article 5.17(A)(1), the relevant actions are

(D

o))

3
4)

(3)

(6)

(7

t))

)

the voluntary giving of notice of any resolution to wind up the Company, the filing
of any petition for the appointment of an adminstrator or hiquidator or the
mmvitation of any person to appoint an admimstrative receiver, save where the
Company 1s insolvent;

any action being taken which varies the rights attaching to Preferred Shares and/or
the B Preferred Shares,

any amendment, alteration, repeal or waiver of any provision of these Articles,

the purchase, redemption, reduction or converston of any Shares, other than
accordance with these Articles,

any authorisation, tssuance or allotment of Shares, other than pursuant to (a) an
Employee Share Scheme, or (b) pursuant to the 2014 Loan Note Instrument, or (c)
pursuant to the exercise of the warrant to subscribe for Preferred Shares issued by
the Company to SVB, or (d) pursuant to the exercise of the warrant to subscribe
for C Preferred Shares to be i1ssued by the Company to Kreos,

the declaration, or payment, of any dividend or other distnbution n respect of the
profits, assets or reserves (including any reduction of share capital) of the
Company or 1n any other reduction of the reserves of the Company,

the creation of, entry mto, ncrease or extension of any liability or indebtedness by
the Company mn relation to money borrowed or any guarantee, hen or other

security interest in respect thereof, except

(A)  1nthe normal and ordmnary course of business 1n an amount 1n aggregate
not to exceed £100,000, or

(B)  tothe extent contemplated in the Annual Business Plan,

any appomtment or removal of any Director other than in accordance with these
Articles or any Shareholders” Agreement,

the making or, or permitting the making of, any matenal change n the nature or
scope of the Company’s business,
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(10)

(11}

(12)

(13)

(14)

(15)
(16}
(17)

(18)

(19

(20)

otherwise than 1n the ordinary and usual course of trading and on arms lengths
terms, the sale, lease, transfer, licence or other disposal of assets (including
intellectual property) or undertakings by the Company (or a matenal part thereof
or any interest therein) whether by a single transaction or by a series of
transactions (related or not),

the merger, consolidation, business combination or recapitahsation of the
Company, whether by a single transaction or by a series of transactions (related or
not),

other than pursuant to an Employee Share Scheme, the 2014 Loan Note
Instrument, or the exercise of the warrant to subscribe for Preferred Shares 1ssued
by the Company to SVB, or the exercise of the Kreos Warrant to subscribe for
Equity Securnities, the offering of, sale or issue of any equity interests in the
Company for any purpose related to the financing of the Company,

the giving of any loan or creation of any other indebtedness by the Company 1n
favour of a Shareholder,

make any material change to the Annual Business Plan (including the annual
budget of the Company contamned therein),

appoint, dismiss or alter the terms of employment of any senior employee,
any delay by the Company in making any payment that exceeds £100,000,

creating any new Employee Share Scheme or increasing the number of options
which may be 1ssued by the Company pursuant to any Employee Share Scheme,

the delegation of any autheonty of the Company to a board commuittee or
committees,

the grant of any registration rnights with any person (other than any registration
rights granted at the Closing Date), and

agreeing, approving or aftempting to do any of the things referred to in this Article
517

For purposes of Article 5 17(A)2), the relevant actions are

(h)

(2)

(3)

any action being taken which varies the nghts attaching to the C Preferred
Shares provided that the creation of a new class of shares which has
preferential nghts to one or more existing classes of Shares shall not
constitute a vanation of the rights of those existing classes of Shares,

any amendment, alteration, repeal or waiver of any provision of these Articles
which removes or adversely affect the rnghts or entitlements attached to the C
Preferred Shares provided that the creation of a new class of shares which has
preferential nghts to one or more existing classes of Shares shall not
constitute a vanation of the rights of those existing classes of Shares, and

the purchase, redemption, reduction or conversion of any Shares, other than in
accordance with these Articles
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(D) The consent or sanction of the Investor Majonity or the C Investor Majority, as set out In
Arucle 5 17(AX(1) or 517(A)2)above shall not be required at any time where on full
conversion of Preferred Shares, B Preferred Shares and C Preferred Shares held by the
Investors the same would convert nto less than five per cent of the Fully Diluted Shares

(E) For the purposes of this Article 5 17, all references to the Company shall be construed as
applying equally to any Subsidiaries

Deferred Shares

Notwithstanding any other provision of these Articles, the nights and restrictions attaching to the
Deferred Shares are as follows

(A) the Deferred Shares will carry no right to vote, nor will they be entitled to participate 1n
any dividend or distribution whatsoever and nor will they carry any night to participate n
the capital and/or assets of the Company on a winding up or other return of capital other
than a night to receive their nominal value once each Ordinary Share has received an
amount equal to £1,000,000, and

(B) the Company shall be entitled, at any time, and from time to time and at 1ts sole discretion,
by notice m writing to the holders of Deferred Shares, to redeem and cancel any or alt of
the Deferred Shares then in 1ssue at an aggregate redemption price of £100 for all Deferred
Shares then in issue and the holders of the Deferred Shares shall be obliged to accept the
same and shall execute and deliver all documentation required to give effect to any such
redemption

Pre-emption on Issue of Shares

Secuon 561(1) and section 562(1) to (5) mclusive of the Companies Act 2006 do not apply to an
allotment of equity securities made by the Company

Save with the prior sanction of a special resolution and the consent in writing of an Investor
Majonty, the Company shall not prior to a Qualifying IPO issue, offer or sell any New Securities
other than

(A) 1ssuance for fair market value 1n connection with an acquisition on an arms’ length basis of
any assets or business including any shares in any company or a joint venture, business
combination, acquisitton or similar transaction approved by the Investor Majonty and
other than with a Shareholder or an Associate thereof, or

(B) pursuant to an Employee Share Scheme,

unless the Company has, in the first instance, offered such New Securities to all Qualifying
Shareholders on the same terms and at the same price as such New Secunities are being offered to
such other person on a pari passu and pro rata basis to the number of Shares held by such
Quahfying Shareholders on a Fully Diluted Basis including their respective Deemed Ordinary
Holdings 1f any (as nearly as may be without involving fractions) Such offer

U] shall be 1n writing, give details of the number and subscription price of the New Securities,

(1) shall stipulate the name of any third party purchaser (the “Third Party Purchaser™) of the
New Securities,

() shall stipulate that any Qualifying Shareholder who wishes to subscribe for a number of
New Securities in excess of the proportion to which each 1s entitled shall in their
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67

638

acceptance state the number of excess New Securities (“Excess Securities™) they wish to
subscribe, and

(v) if the Qualifying Shareholder to whom the offer 1s made 1s a Relevant Shareholder, shall
be on terms which allow (at the option of such Relevant Shareholder and 1n the proportions

which such Relevant Shareholder may direct) the offer to be accepted by and combination
of

(A) such Relevant Shareholder, and
(B) any person who 1s a Permitted Transferee of such Relevant Shareholder

Each Qualifying Shareholder may notify the Company within ten Business Days of deemed receipt
of the notice, of their election to subscribe, at the price and on the terms specified n the notice, for
the portion of such Shares offered to 1t pursuant to Article 6 2 The Company shall promptly, in
writing, inform each Qualifying Shareholder that elects to purchase all the shares available to 1t (a
“Fully-Exerasimg Investor’) of any Qualifying Shareheolder’s failure to do likewise

Any New Securities not accepted by Qualifying Shareholders (or any other applicant pursuant to
Article 6 2 pursuant to the offer made to them in accordance with Article 6 2 shall be used for
satisfying requests for Excess Secunities made by any Fully-Exercising Investors pursuant to
Article 6 3 In the event that there are insufficient Excess Securities to satisfy such requests in full,
the Excess Securities shall be allotted to the applicants on a pro rata basis, to the number of Shares
held by each of them on a Fully Diluted Basis immediately prior to the offer made to Qualifying
Shareholders 1n accordance with Article 6 2 (as nearly as may be without involving fractions or
mcreasing the number allotted to any applicant beyond that appled for by it) (its “Pre-emption
Proportionate Allocation™) In the event that any Excess Securities rematn unallocated, any New
Securities remaining (the “Third Party Purchaser New Securities”) shall be offered, subject to
Articles 6 5 t0 6 9 (inclusive) and Articles 6 11 to 6 12 (inclusive), to the Third Party Purchaser as
the Directors may determme at the same price and on the same terms as the offer to the Qualifying
Shareholders

In the event that a Third Party Purchaser offers to acquire all, or some, of the Third Party Purchaser
New Securities, the Directors shall notify the Qualifying Shareholders in writing giving details of

{A) the terms of the offer and price of the Third Party Purchaser New Securities, and

(B) the number of Third Party Purchaser New Securities,

(the “Third Party Purchaser Notice”)

Each Qualifying Shareholder may notify the Company within 15 Business Days (“Additional Pre-
emption Period”) of deemed receipt of the Third Party Purchaser Notice of their election (or any
other person named pursuant to Article 6 2(1v))} to subscrnibe for all, but not some only, of the Third
Party Purchaser New Securities

In the event there is no competition for the Third Party Purchaser New Securities between the
Qualifying Shareholders, the Directors shall 1f the Quahfying Shareholder's offer 1s on terms
substantially similar to or better than the terms offered by the Third Party Purchaser, accept such
offer from the Qualifying Shareholder in preference to the offer from the Third Party Purchaser

In the event there are competing offers between the Qualifying Sharecholders for the New

Securities, the Directors shall accept such offer received by the Qualifying Shareholder pursuant to
Article 6 6 which 1s on terms most favourable to the Company
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In the event there are competing offers between the Qualifying Shareholders for the Third Party
Purchaser New Secunities and such competing offers from the Qualifying Shareholders are on the
same terms, the Directors shall accept all of the competing offers from the Qualifying Shareholders
pursuant to Article 6 6 and shall apportion the Third Party Purchaser New Securities between such
respective Qualifying Shareholders (or any other applicant pursuant to Article 6 2) on a Pre-
emption Proportionate Allocation basis

In the event that

(A) the Directors are approached by any person who 1s not the Third Party Purchaser during
the Additional Pre-emption Period, and

(B) the Directors determine that such person’s offer for the Third Party Purchaser New
Secunties should be accepted 1n place of the offer from the Third Party Purchaser, then the
procedures set out 1n Articles 6 5 to 6 9 shall be repeated

Subject to Articles 62, 63, 65 to 69 and 6 12 and to the provisions of section 551 of the
Companies Act 2006, any New Secunties shall be at the disposal of the Board who may allot, grant
options over or otherwise dispose of them to such persons at such times and generally on such
terms and conditions as they think proper, provided that

(A) no New Securities to which the foregoing provisions of Article 6 apply shall be 1ssued
more than three months after the expiry of the period for acceptance of the last offer of
such New Secunties unless the procedure set out in Articles 6 2 to 6 10 1s repeated 1n
respect of such New Securities (and so that the limit set out 1n this Article 6 11(A) shall
apply equally to any repetition of that procedure), and

(B) no New Secunties shall be 1ssued to a third party at a price (or equivalent consideration)
less than that at which they were offered to the Qualifying Shareholders of the Company 1n
accordance with the foregoing provisions of Article 6  Accordingly, 1f the Directors are
proposing to 1ssue such New Securities wholly or partly for non-cash consideration, the
non-cash value of such consideration for the purposes of this sub-paragraph shall be as
determined by the Auditors who shall act as experts and not as arbitrators and whose
determination, in the absence of manifest error, shall be final and binding on the Company
and each of its Shareholders The costs of the Auditors shall be borne by the Company

If the Board does not enter into an agreement for the 1ssue of the New Securities within such three
month period, the nght provided pursuant to Article 6 2 shall be deemed to be revived and such
New Securities shall not be offered unless first reoffered to the Qualifying Shareholders in
accordance with Articles 6 2 to 6 10

The foregoing provisions of Article 6 shall not apply to

(A) a scrip dividend, and

(B) allotments made pursuant to a Qualifying [PO

Transfers of Shares — General

In Articles 8 and 9, reference to the transfer of a Share includes the transfer, assignment or other
disposal of a beneficial or other interest in that Share or the creation of a trust or encumbrance over
that Share and reference to a Share includes a beneficial or other interest 1n a Share
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No Share may be transferred uniess the transfer 1s made n accordance with these Articles and the
transferee, where required to do so by the Directors, enters into a deed of adherence to any
Shareholders' Agreement in a form satisfactory to the Directors

Unless the prior wntten consent of the Investor Majority 1s obtained, the holders of Ordinary
Shares shall only be entitled to transfer their Ordinary Shares to Permitted Transferees in
accordance with Article 8

[Not used]

Holders of Preferred Shares, B Preferred Shares and/or C Preferred Shares shall be entitled to
transfer their Preferred Shares, B Preferred Shares and/or C Preferred Shares (as the case may be)
or any Ordinary Shares received upon conversion of their Preferred Shares, B Preferred Shares

and/or C Preferred Shares without restriction save for those restrictions set out in Articles 8, 9, 11
and 12

In addition to the provisions of regulation 24 of Table A, the Directors may refuse to register a
transfer of it 1s a transfer of a share to a bankrupt, a mmor or a person of unsound mind and
regulation 24 of Table A shall be modified accordingly

If a Shareholder transfers or purports to transfer a Share otherwise than in accordance with these
Articles he will be deemed immediately to have served a Transfer Notice 1n respect of all Shares
held by him

Any transfer of a Share by way of sale which 1s required to be made under Articles 9 to 12
(inclusive) will be deemed to include a warranty that the transferor sells with full title guarantee

Notwithstanding any other provision of these Articles, the Directors shall not register any transfer
of Preferred Shares, B Preferred Shares or C Preferred Shares (as the case may be) unless the
relevant instrument of transfer expressly identifies the value of the Subscription Moneys of such
Preferred Shares, B Preferred Shares or C Preferred Shares for the purposes of identification

Permitted Transfers

Subject to Article 7, a Shareholder (the “Original Shareholder”) may transfer all or any of his or
its Shares to a Permitted Transferee (and for the avoidance of doubt Article 9 and Article 11 shall
not apply to any transfer pursuant to this Article 8)

Where under the provision of a deceased Shareholder’s will or laws as to intestacy, the persons
legally or beneficially entitled to any Shares, whether immediately or contingently, are Permitted
Transferees of the deceased Shareholder, the legal representative of the deceased Shareholder may
transfer any Shares to those Permitted Transferees, n cach case without restriction as to price or
otherwise Shares previously transferred as permiited by this Article 8 2 may be transferred by the
transferee to any other Permitted Transferee of the Original Shareholder without restriction as to
price or otherwise

Subject to Article 8 4 1f a Permitted Transferee who was a Member of the same Group as the
Original Shareholder ceases to be a Member of the same Group as the Orniginal Sharcholder, the
Permutted Transferee must, on the request of the Board, not later than twenty Business Days after
the date on which the Permitted Transferee so ceases, transfer the shares held by 1t to the Ongunal
Shareholder or a Member of the same Group as the Oniginal Shareholder without restriction as to
price or otherwise (which 1n either case 1s not in Liquidation) fathng which 1t will be deemed to
have given a Transfer Notice 1n respect of such Shares
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If a Permitted Transferce who was a Membes of the same Fund Group as the Original Shareholder
ceases to be a Member of the same Fund Group, the Permitted Transferee must, on the request of
the Board, not later than twenty Business Days afier the date on which the Permitted Transferee so
ceases, transfer the shares held by 1t to the Orniginal Shareholder or a Member of the same Fund
Group as the Original Shareholder without restriction as to price or otherwise (which 1n either case
1s not n hiquidation) failing which it will be deemed to give a Transfer Notice in respect of such
Shares

Trustees may (1) transfer Shares to a company of which they hold the whole of the share capital
and which they control (a “Qualifying Company”) or (1) transfer Shares to the Original
Shareholder or to another Permitted Transferee of the Original Shareholder or (11) transfer Shares
to the new or remaining trustees upon a change of Trustees of a Family Trust without restrictions
as to price or otherwise

No transfer of Shares may be made to Trustees unless the Board 1s satisfied
(A) with the terms of the trust instrument and in particular with the powers of the trustees,
(B) with the 1dentity of the proposed trustees, and

< that no costs mmcurred 1n connection with the setting up or admmistration of the Famuly
Trust in question are to be paid by the Company

If a company to which a Share has been transferred under Article 8 5, ceases to be 2 Qualifying
Company 1t must not later than the date five Business Days after the date on which it so ceases,
transfer the Shares held by 1t to the Trustees or to a Quahfying Company without restriction as to
price or otherwise failing which 1t will be deemed to have given a Transfer Notice in respect of
such Shares

If a Permitted Transferee who 1s a spouse or Civil Partner of the Original Shareholder ceases to be
a spouse or Civil Partner of the Oniginal Shareholder whether by reason of divorce or otherwise he
must, within 15 Business Days of so ceasing erther

(A) execute and deliver to the Company a transfer of the Shares held by him to the Original
Shareholder (or, to any Permitted Transferee of the Original Shareholder) for such
consideration as may be agreed between them, or

(B) give a Transfer Notice to the Company 1n accordance with Article 9 2,
failing which he shall be deemed te have given a Transfer Notice

On the death (subject to Article 8 2), bankruptcy or hquidation of a Permitted Transferee (other
than a joint holder) his personal representatives or trustee n bankruptcy or its hquidator must
within five Business Days after the date of the grant of probate, the making of the bankruptcy order
or the passing of a resolution or making of an order for winding up, execute and deliver to the
Company a transfer of the Shares held by the Permitted Transferee without restriction as to price or
otherwise The transfer shall be to the Original Shareholder 1f still hving (and not bankrupt or in
hquidation) or, 1f so directed by the Original Shareholder, to any Permitted Transferee of the
Onginal Shareholder If the transfer 1s not executed and delivered within five Business Days of
such period or 1f the Original Shareholder has died or 1s bankrupt or 1s 1n liqudation, the personal
representative or trustee n bankruptcy or hquidator will be deemed to have given a Transfer
Notice

For the purpose of ensuring that a transfer of Shares 1s duly authorised under these Articles or that
no circumstances have arnisen by reason of which a Transfer Notice may be required to be given,
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the Board may (and shall if so requested by thc Investors (for these purposes excluding SVB,
Kreos and Lowe's and any of their respective Permitted Transferees in respect of any Shares
acquired directly or indirectly from any of the foregoing)) from time to time require any
Shareholder or past Shareholder or the personal representatives or trustee i bankruptcy, receiver
or hiquidator of any Shareholder or any person named as transferee tn any instrument of transfer
lodged for registration, to provide to the Company such information as the Board reasonably thinks
fit regarding any matter which they consider relevant If such information 1s not provided to the
reasonable satisfaction of the Board within a reasonable time after request, the Board shall be
entitled to refuse to register the transfer 1n question or (in case no transfer 1s in question) to require
by notice 1n wniting that a Transfer Notice be given 1n respect of the shares concerned

In any case where the Board may require a Transfer Notice be given 1n respect of any Shares, 1f a
Transfer Notice 15 not duly given within a period of 10 Business Days of demand being made, a
Transfer Notice shall be deemed to have been given at the expiration of that period

If a Transfer Notice 1s required to be given or 1s deemed to have been given under these Articles,
the Transfer Notice will be treated as having specified that

(A) the price {in cash) at which the shares concerned are to be sold (the “Sale Shares™) will be
as agreed between the Board (any Director with whom the Original Shareholder 1s
connected (within the meaning of section 252 of the Companies Act 2006) not voting) and
the Seller (as defined in Article 9 2 below), or, failing agreement within five Business
Days after the date on which the Board becomes aware that a Transfer Notice has been
deemed to have been given, will be the Fair Value of the Sale Shares,

(B) it 1s not conditional on all or a specific number of the Sale Shares bewng sold to
Shareholders (a “Minimum Transfer Condition”), and

{C) the Onginal Shareholder wishes to transfer alt of the Shares held by 1t

Any or all unvested options over Shares or unvested Shares shall automatically lapse 28 days after
the termination of any employee’s and/or director’s/and or consultant’s service with the Company
(or any subsichary thereof) and, if determined by the Board (excluding the leaver), any unvested
lapsed options may revert to any unallocated but reserved option pool whereupon such reverted
options may be allocated to remammng or replacement employees and/or directors and/or
consultants as determined by the Board (excluding the leaver)

A Shareholder may transfer a Share held by him to the Company n accordance with the provisions
of the Act and such transfer shall not be subject to the pre-emption provisions set out in Article 9

Pre-emption on Transfers

Any nstrument of transfer in respect of the first transfer of any Shares 1ssued on the incorporation
of the Company need only be executed by or on behalf of the transferor whether or not fully paid
Regulation 23 of Table A shall be modified accordingly

Except as set out in these Articles, a Shareholder who wishes to transfer Shares prior to a
Qualifying IPO (a “Seller”) must first give written notice (a “Transfer Notice”) to the Company

specifying
(A) the number of Sale Shares which he wishes 1o transfer,

(B) the 1dentity of the Third Party Purchaser, where such Third Party Purchaser 1s a
Competitor,
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© the price (1n cash) at which he wishes to transfer the Sale Shares (the “Transfer Price”),
and

(D) whether the Transfer Notice 1s subject to a Mimmum Transfer Condition

Except with the consent of the Board, no Transfer Notice once given or deemed to have been given
under these Articles may be withdrawn

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the Sale Shares at
the Transfer Price

Within five Business Days from the date the Company receives the Transfer Notice, the Board
shall give notice 1in writing to each Investor other than SVB, Kreos, Lowe's and the Seller (each an
“Eligible Shareholder™)

(A) iwnviting him (including their Permitted Transferees) to apply for the Sale Shares at the
Transfer Price,

(B) stating that he will have a period of ten Business Days from the date of the notice in which
to apply (the “Pre-emption Period”),

(C) stating that, if there 1s competition among the Eligible Sharcholders (including their
Permitted Transferees) for the Sale Shares, the Sale Shares will be allocated to 1t 1n
proportion (as nearly as may be) to 1ts respective holding of Shares as a percentage of all
Shares on a Fully Diluted Basis held by the Elgible Shareholders (its “Proportionate
Allocation™),

(D) inviting 1t to indicate 1f 1t 1s willing to purchase Sale Shares in excess of 1ts Proportionate
Allocation (“Extra Shares™) and, if so, the number of Extra Shares, and

(E) stating whether or not there 1s a Minimum Transfer Condition

P stating that (at the option of the Ehigible Shareholder and in the proportions which the
Elgible Shareholder may direct) the offer may be accepted by any combination of

(A) such Eligible Shareholder, and
(B) any person who is a Permitted Transferee of such Ehigible Shareholder

On the Business Day following the Pre-emption Period, the Board shall allocate the Sale Shares as
follows

(A) if the total number of Sale Shares applied for by Ehigible Shareholders (which term shall
include, for the remainder of this Article 9, such Ehgible Shareholder and any Permitted
Transferees of such Eligible Shareholder nominated pursuant to Article 9 5(F), in the
proportions 1n which the offer made to such Eligible Sharcholder has been accepted) equal
to or less than the number of Sale Shares, each Eligible Shareholder shall be allocated the
number apphed for by 1t provided that if the Sale Shares are subject to a Mimmum
Transfer Condition and that Mimimum Transfer Condition s not met then the Board shall
notify the Seller and all those who applied for the Sale Shares stating that the condition has
not been met and the relevant Transfer Notice has lapsed with immediate effect, or

(B) if the total number of Sale Shares applhed for by Ehgible Shareholders 1s more than the
available number of Sale Shares, each Ehgible Sharcholder shall be allocated s
Proportionate Allocation or, if less, the number of Sale Shares for which 1t has applied,
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(C) applications for Extra Sharcs shall be allocated in accordance with such applications or, n
the event of competition among those Shareholders applying for Extra Shares in the
proportion which each Shareholder’s holding of Shares bears to the total number of Shares
held by those Shareholders whe have applied for Extra Shares (but so that no applicant
shall be allocated more Extra Shares than 1t has applied for) and so that 1f there 1s a surplus
further allocations shall be made on the same basis (and 1f necessary more than once) until
all Sale Shares have been allocated, and

() fractional entitlements shall be rounded at the discretion of the Board to the nearest whole
number,

and give written notice of allocation (an “Allocation Netice™) to the Seller An Allocation Notice
shall specify the number of Sale Shares to be allocated to each applicant and the place and time
(bemng not less than two Business Days nor more than five Business Days after the date of the
Allocation Notice} for completion of the transfer of the Sale Shares

On service of an Allocation Notice, the Seller shall, against payment of the Transfer Price, transfer
the Sale Shares in accordance with the requirements specified in it

If the Seller fails to comply with the provisions of Article 9 7 the chairman of the Board or, failing
him, one of the Directors, or some other person nominated by a resolution of the Directors, may on
behalf of the Seller

(A) complete, execute and deliver in his name all documents necessary to give effect to the
transfer of the relevant Sate Shares to the applicants,

(B) recerve the Transfer Price and give a good discharge for it and (subject to the transfer
being duly stamped) enter each apphicant in the Register of Shareholders as the holder of
the Shares transferred to 1t, and

(<) the Company shall pay the Transfer Price into a separate bank account in the Company’s
name on trust (but without interest) for the Seller until he has delivered to the Company his
certificate for the relevant Sale Shares (or an indemnity, 1n a form reasonably satisfactory
to the Directors, 1n respect of any lost certificate)

If an Allocation Notice does not relate to all the Sale Shares then, subject to Articles 9 10 to 9 19,

the Seller may, within eight weeks after service of the Allocation Notice, transfer the unsold Sale

Shares (the “Unallocated Sale Shares™) to any Third Party Purchaser who makes a bona fide offer

for the Unallocated Sale Shares at a price at least equal to the Transfer Price

The Seller shall notify the Company, in wniting, within 2 Business Days of the Seller establishing
the 1denttty of the Third Party Purchaser, of

(A) the 1dentity of the Thurd Party Purchaser,
(B) the terms of the offer and price for the sale of the Unallocated Sale Shares,
<) the number of Unallocated Sale Shares, and

(D) shall represent to the Company that (1) the Third Party Purchaser’s offer 1s bona fide and
(1) the Third Party Purchaser 1s a credible buyer for the Unallocated Sale Shares,

being the ("Unallocated Sale Share Notice")
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The Seller shall be obliged to provide promptly, upon any reascnable request from the Company,
any information available to it (whether written or not) about the bona fide nature of the offer made
and the credibility of the Third Party Purchaser

Following receipt of an Unallocated Sale Share Notice, the Directors shall provide a copy of such
notice to the Eligible Shareholders within 5 Business Days of receipt and shall at the same time as
providing a copy of such notice specify whether the Third Party Purchaser 1s a Competitor

Each Ehgible Shareholder shall notify the Company within 15 Business Days of receipt of the
Unallocated Sale Share Notice (the “Ehgible Shareholders Unallocated Share Sale Period”) of
their election to purchase all, but not some only, of the Unallocated Sale Shares on the same or
better terms offered by the Third Party Purchaser for the Unallocated Sale Shares

In the event there 1s no competition for the Unallocated Sale Shares between the Ehgible
Shareholders, the Directors shall accept such offer pursuant to Article 9 14 which 1s on terms
substantially similar to or better than the terms offered by the Third Party Purchaser, in preference
to the offer from the Third Party Purchaser

In the event there are competing offers between the Eligible Shareholders for the Sale Shares, the
Directors shall accept such offer received from the Eligible Shareholders pursuant to Article 9 14
which 1s on terms most favourable to the Seller

In the event there are competing offers between the Eligible Shareholders for the Unallocated Sale
Shares and such competing offers from the Eligible Shareholders are on the same terms, the
Directors shall accept all of the competing offers from the Eligible Shareholders pursuant to
Article 9 5

(A) in preference to the offer made by the Third Party Purchaser, and

(B) shall apportion the Unallocated Sale Shares between such respecttve Eligible Shareholders
on a Proportionate Allocation

In the event that

(A) the Seller 1s approached by any person who 15 not the Third Party Purchaser named in the
Unallocated Sale Share Notice (the “Substituted Purchaser”) during the Eligible
Shareholders Unallocated Share Sale Period, and

(B) the Seller decides that the offer from the Substituted Purchaser for the Unallocated Sale
Shares should be accepted in place of the offer made the by Third Party Purchaser, the
Seller shall serve a revised Unallocated Sale Share Notice and the provisions of Articles
9 12 t0 9 17 shall be repeated

British Gas shall notify the Company, in wniting, for the purposes of Article 9, of the names of up
to 20 Competitors, mcludmg but not himited to Eon, EDF, Scottish & Southern, nPower and ADT,
provided that British Gas shall only be permitted to vary such hst of Competitors twice within any
12 month period and subject always to a maximum of 20 Competitars

The right of the Seller to transfer Sale Shares under Article 9 9 does not apply f the Board 1s of the
opinion on reasonable grounds that

(A) the transferee 1s a person (or a nominee for a person) who 1s a supplier, customer or
competitor with (or an Associate of a competitor with) the business of the Company or
with a subsidiary undertaking (as defined in section 1162 of the Companies Act 2006) of
the Company or who 1s Acting in Concert with such person,
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(B) the sale of the Sale Shares 1s not bona fide or the price 1s subject to a deduction, rebate or
allowance to the transferee, or

© the Seller has failed or refused to provide promptly information available to 1t or him and
reasonably requested by the Board for the purpose of enabling 1t to form the opinion
mentioned above

Valuation

if a Transfer Notice does not specify a Transfer Price or if a Transfer Notice 1s deemed to have
been served then, upon service of the Transfer Notice or, 1n the case of the deemed service of a
Transfer Notice, on the date on which the Board first has actual knowledge of the facts giving rise
to such deemed service, the Board shall either

(A) appoint expert valuers 1n accordance with Article 10 2 (the “Expert Valuers”) to certify
the Fair Value of the Sale Shares, or, if the Fair Value has been certified by Expert Valuers
within the preceding 12 weeks,

(B) specify that the Fair Value of the Sale Shares will be calculated by dividing any Fair Value
so certified by the number of Sale Shares to which 1t related and multuplymng such Fair
Value by the number of Sale Shares the subject of the Transfer Notice

The Expert Valuers will be either

(A) the Auditors, or if so specified in the relevant Transfer Notice,

(B) an mdependent firm of Chartered Accountants to be agreed between the Board and the
Seller or failing agreement not later than the date 10 Business Days after the date of
service of the Transfer Notice to be appomted by the then President of the Institute of
Chartered Accountants in England and Wales on the application of either party

For the purposes of Article 10 1

(A) the Fair Value of each Sale Share will be ascertained by dividing the value of the whole of
the 1ssued share capital of the Company by the number of Fully Diluted Shares,

(B) for the purposes of 10 3(A) above, the value of the whole of the 1ssued share capital will be
calculated on a Fully Diluted Basis,

(C) the value of the whole of the 1ssued share capital of the Company will assume a sale for
cash of the relevant shares between a willing buyer and a willing seller

In so certifying, the Expert Valuers will act as experts and not as arbitrators and their decision will
be conclusive and binding

If the Expert Valuers are the Auditors, the costs of certification will be borne by the Company In
any other case the costs will be borne by the Seller
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Tag Along

This Article does not apply to a transfer of Shares to a new holding company of the Company
which 1s nserted for the purposes of a Quahfying IPO or a group reorganisation, 1n which the
share capital structure of the Company 1s rephcated in such new holding company 1n all matenal
respects

In the case of any transfer or series of connected transfers (other than a Permitted Transfer) of
Shares to any person or persons who either alone or Acting in Concert with any other person(s),
shall become beneficially entitled to a Controlling Interest in the Company (the “Proposed
Transfer”) no sale of the Shares shall be permitted unless the proposed purchaser (or any person
or persons Acting in Concert with 1t) has given notice in writing to the Company (the “Company
Notice™)

(1 of an offer (the “Tag Offer”) to buy all the remaining Shares held by (1) all
Preferred Shareholders, B Preferred Shareholders and C Preferred Shareholders
and (u) any Shareholder who at the time of such Tag Offer 1s an employee of the
Company (excluding any employee Shareholder who has given notice to termimate
their employment or has been served notice by the Company) or any Associate of
such Shareholder (the “Employee Shareholder™) and (111} other Shareholders with
the prior written consent of the Investor Majority ("Other Shareholders™), and

(2) shall, in respect of any holder of Shares which wishes to take up the offer referred
to in paragraph (1) above, acquire from such holder the Shares in question at the
relevant price stmultaneously with the completion of the Proposed Transfer

The Tag Offer shall

(A) be open for acceptance for a period of at least 10 Business Days following the making of
the offer,

(B) state the consideration payable for each Share the subject of the Tag Offer which shall be
the “Specified Price”, being in respect of each Share a sum in cash per Share equal to the
highest price per Share offered or paid by the proposed purchaser(s)

n in the relevant Proposed Transfer, or

(2) (1f hugher) any related or previous transaction by the proposed purchaser(s) or any
person Acting in Concert with the proposed purchaser(s) in the 12 months
preceding the date of the relevant Proposed Transfer,

plus an amount per Share equal to the amount per Share of any other consideration
(in cash or otherwise) paid or payable by the proposed purchaser(s) or any other
person Acting in Concert with the proposed purchaser(s) which, having regard to
the substance of the transaction as a whole, can reasonably be regarded as an
addition to the price paid or payable for the Shares, and

(9] be in relation to all Shares on terms that the purchase of any other Shares in respect of
which such offer 1s accepted shall be completed at the same time and, subject to the
provisions of Article 11 2, at the same price as the relevant Proposed Transfer

The Company shall not:ify all Preferred Shareholders, all B Preferred Shareholders, all C Preferred
Shareholders, all Employee Shareholders and all Other Shareholders of the terms of any Tag Offer
promptly upon receiving the Company Notice, following which any Preferred Shareholder, any B
Preferred Shareholder, any C Preferred Shareholder and any Employee Shareholder and any Other
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Shareholder who wishes to transfer Shares to the proposed purchaser(s) pursuant to the terms of
the offer (a “Tagging Shareholder™) shall serve notice on the Company (the “Tag Notice”) at any
time before the Tag Offer ceases to be open for acceptance (the “Tag Closing Date™), stating the
number of Shares 1t wishes to transfer (the “Tag Shares™ Any confirmation by a Tagging
Shareholder must be unconditional and, once given, shall be irrevocable

Within 3 Business Days after the Tag Closing Date

(A) the Company shall notify the proposed purchaser(s) in writing of the names and addresses
of the Tagging Shareholders who have accepted the Tag Ofter,

(B) the Company shall notify each Tagging Shareholder in wniting of the number of Tag
Shares which he 1s to transfer and the 1dentity of the transferee, and

<) the Company’s notices shall state the time and place on which the sale and purchase of the
Tag Shares s to be completed

The Proposed Transfer 1s subject to the pre-emption provisions of Article 9 but the offer to
purchase the Tag Shares shall not be subject to Article 9

Drag Along

If a party (the “Purchaser”) makes an arms’ length offer to

4)) the Investors to acquire a Controlling Interest for cash or other assets (which Offer s,
subject to Article 12 18(A), on the same terms for all Investors), or

an the Company to acquire a Controlling Interest, which 1s then notified to the Investors,

which 1f accepted by all the Shareholders would result in (1) the holders of the Preferred Shares
receiving an amount equal to at least the Preferred Liquidation Preference (unless the Investor
Majority waives the requrement 1n this Article 12 1(1)), and (u) the holders of the B Preferred
Shares receiving an amount equal to at least the B Preferred Liquidation Preference (uniess the
Investor Majority waives the requirement in this Article 12 1(n)), and (1) the holders of the C
Preferred Shares receiving an amount equal to the C Preferred Liquidation Preference (unless the C
Investor Majonity waives the requirement in this Article 12 1(1n)) (together being the “Original
Exit Transaction™), then, should an Investor Majority wish to accept the offer in respect of the
Original Exit Transaction in respect of all their Shares (the “Accepting Drag Shareholders”) such
Investor Majority may give written notice to the Company signed by or on behalf of all of them
{the “Omnginal Drag Along Notice™) stating

(A) the 1dentity of the Purchaser, and

(B) that they wish to accept the Offer.

Not later than the date five Business Days after the date of service of the Onginal Drag Along
Notice, the Board shall serve a copy of it on all the Investors who have not signed it or had it
signed on thetr behalf

Upon receipt of the Onginal Drag Along Notice the Investors (other than the Accepting Drag

Shareholders) (the “Contesting Investors”) shall if requested within 5 Business Days of receipt of
such notice
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(A) be given a period of not less than 20 days m which to exclusively negotiate (the “Drag
Exclusivity Period”) an equivalent transaction (the “Alternative Exit Transaction™)
with the Company and the Accepting Drag Shareholders, and

(B) be entitled to make a written request to the Company and be given access to, and copies
of, all documents containing non-public information of the Company that have been or
will be supplied to the Purchaser (subject at all times to duties of confidentiality)

The Accepting Drag Shareholders and the Company agree that during the Drag Exclusivity
Period no party shall enter into any definitive agreement (including without hmitation any
binding term sheet, binding letter of intent or binding acquisition agreement) with the Purchaser
in respect of the Original Exit Transaction

In the event that none of the Contesting Investors propose, or have procured an offer to be made
in respect of, an Alternative Exit Transaction within the Drag Exclusivity Penod, then

(A) the Accepting Drag Shareholders shall give a revised Drag Along Notice (the “Amended
Original Drag Along Notice") to the Company within 15 Business Days of the expiry of
the Drag Exclusivity Period stating

M the price per Share payable under the offer for the Original Exit Transaction, and
(2) any other conditions attaching to the offer for the Original Exit Transaction

In the event that one or more of the Contesting Investors propose, or have procured an offer to be
made in respect of, an Alternative Exit Transaction within the Drag Exclusivity Period then

(A) the members of the Board, acting in good faith and subject to thewr duties as Directors
pursuant to the Act, shall evaluate the competing offers from the Purchaser and any of the
Contesting Investors and shall select one or more of such offers for further negotiation,
provided that if the offer made by a Contesting Investor is on substantially the same terms
as those offered by the Purchaser, the Board shall pursuant to Article 12 9, recommend
that the offer made by the Contesting Investor 1s accepted, or

(B) if within 4 Business Days the members of the Board are unable to determine which of the
competing offers to negotiate further, the Board shall be entitled to appoint an expert,
pursuant to Article 12 7, to provide a non-binding analysis of the competing offers to the
members of the Board, and

O within 2 Business Days of receipt of the Expert Analysis a committee of the Board
consisting of Directors who are not conflicted shall determine with which of the
competing offers to negotiate further

If required i accordance with Article 12 6(B), the Board shall appoint an independent expert
(such as an internationally recogmised nvestment bank or a firm of chartered accountants) (the
“Expert”), to provide a non-binding analysis of each of the competing offers analysing the price
of the offer in each of the competing offers (the “Expert Analysis”)

The Expert shall be instructed to provide the Expert Analysis within 30 Business Days from
receipt of nstructions and the costs of the Expert Analysis shall be borne by the Company The

Company and the Investors must provide the expert with such records and information as the
Expert may request for the purposes of providing the Expert Analysis
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Within 2 Business Days of the members of the Board and the Investor Majority determining
which offer will be advanced to conclude a successful Sale, all of the Sharcholders will be
informed m writing of the final offer (the “Final Negotiated Offer™), stating

(A) the 1dentity of the purchaser of the Shares (the “Determined Purchaser”),
(B) the price per Share payable under the offer for sale, and
(©) any other conditions attaching to the offer for sale,

(the “Final Offer Notice™)

Subject to Articles 12 1t and 12 12, those Sharcholders who have not already accepted (as
applicable)

(A) the offer referred to in the Amended Oniginal Drag Along Notice, or
(B) the offer referred to 1n the Final Offer Notice,

(the “Called Shareholders™), will be deemed to have accepted the Offer referred to erther in (1) the
Amended Onginal Drag Along Notice or (1) the Final Offer Notice and must transfer their Shares
to the relevant purchaser as set out in either (1) the Amended Original Drag Along Notice or (11) the
Fmal Offer Notice on the 28th day following the expiry of the 20 Business Day period against
payment or delivery to them of the consideration as allocated between the Shareholders n
accordance with Article 5 6 and subject always to Article 12 15 but without requiring the Called
Shareholders to assume any other obligation

In the event that the Purchaser or its related parties (including direct or indirect shareholders) are
related to the Company or its related parties (including 1ts direct or indirect shareholders), any
Investor may, during the Drag Exclusivity Period, notify the Board that, 1n its reasonable opinion,
it considers that the terms of the Orniginal Exit Transaction or the Alternative Exit Transaction are
not at arms’ length (the “Related Party Notification”) Subject to the terms of Article 12 12,
following service of a Related Party Notification by any Investor, such Investor will not be
deemed to have accepted the Onginal Exit Transaction or the Alternative Exit Transaction and
will not be obliged to transfer its shares n accordance with the terms of Article 12 10

If an Investor serves a Related Party Notification, any of the other Investors may, within 20
Business Days following service of the Related Party Notification, appoint an Expert, the
selection of whom must be reasonably acceptable to the Investor serving the Related Party
Notification, to advise on whether the price of the Offer 1s fair and whether price-related terms
(including payment terms, such as terms of any delayed payment (milestone or otherwise),
payments 1n kind and the valuation of payments in kind, timing of payments and interest on any
delayed payment) are fair (the “Fairness Opinion”), provided that if despite reasonable efforts
no Expert can be found that 1s willing to comment on the fairness of the price-related terms the
Fairness Opimion need not include an assessment of such terms In the event that the Investors
are unable to agree on the choice of Expert within 30 Business Days following receipt of the
Related Party Notification, the President of the Institute of Chartered Accountants in England and
Wales shall select the Expert, upon the application of any Investor The Faimess Opimion shall
be binding on all parties If the Fairrness Opinion concludes that the Offer is fair, the Investor
who served the Related Party Notification will be deemed to have accepted the offer in respect of
the Ongmal Exit Transaction or the Alternative Exit Transaction (as apphicable) and will be
obliged to transfer its Shares pursuant to Article 123  If the Fairness Opinion concludes that the
Offer 1s not farr, the Investor who served the Related Party Notification will not be deemed to
have accepted the offer 1 n respect of the Onginal Exit Transaction or the Alternative Exat
Transaction (as apphicable) and will not be obliged to transfer its Shares pursuant to Article 12 10
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For the avoidance of doubt, the fact that an offer in respect of the Oniginai Exit Transaction or the
Alternative Exit Transaction (as applicable) 1s at least equal to the Liquidation Preference does
not necessarily render the price of the Offer fair (or unfair) and does not prevent any Investor
from serving a Related Party Notification

The Expert shall be mnstructed to provide the Fairness Opimon within 30 Business Days from
receipt of instructions and the costs of the Fairness Opinion shall be borne by the Company The
Company and the Shareholders must provide the expert with such records and information as the
Expert may request for the purposes of providing the Fairness Opinion

If a Called Shareholder fails to transfer his Shares as required by Article 12 3 the provisions of
Article 9 8 will apply as 1f references to the Sellers were to the Called Shareholder, references to
the Sale Shares were to the Shares the subject of the relevant offer, references to the applicants
were to the Purchaser and/or the Determined Purchaser and references to the Transfer Price were
references to the consideration payable for the Shares of the Called Shareholder

No Called Shareholder will be obliged to assume any obhigation 1n connection with the sale of his
Shares other than to give a warranty that he sells with full title guarantee

Any Offers made pursuant to this Article and the transfer of Shares pursuant to this Article shall
not be subject to Article 9

If any person becomes a Shareholder of the Company (a “New Shareholder™) pursuant to the
exercise of a pre-existing option or other nghts to acquire shares or pursuant to the conversion of
any convertible loan capital of the Company after an Amended Drag Along Notice or Final Office
Notice has been served, the New Shareholder will be bound to transfer all shares acquired by him
to the Purchaser or Determined Purchaser or as the Purchaser or Determined Purchaser may direct
The provisions of Articles 121 to 12 13 shall apply (with necessary changes) to the New
Sharehoider, save that 1f the shares are acquired after the sale of shares by the Called Shareholders
has been completed, completion of the sale of all of the New Shareholder’s Shares shall take place
immediately on the New Shareholder acquining the Shares

For the avoidance of doubt

(A) the provisions of Article 5 6 shall apply to any Share Sale that results in the application of
this Article 12

(B) the provisions of the Articles 12 3 to 12 8 shall not apply to any Share Sale that both the
Board and the Investor Majority agree to pursue through a private or competitive sale

process provided

(N all the Investors have been given notice of the proposed sale process and given the
opportunity to support or oppose the forming of an Investor Majority,

2) no Investor shall be deemed to be “Conflicted” 1n relation to such decision, and

3) the sale process shall provide for multiple bidders and shall be given to all
Investors to participate 1n such a sale process as a “bidder”

For the purposes of this Article 12 “Investors” shall not include SVB, Kreos or Lowe's or any of
their respective Permitted Transferees n respect of any Shares acquired directly or indirectly from

any of the foregoing

Proceedings at General Meetings
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Quorum

No business shall be transacted at any general meeting unless a quorum 1s present, which shall
consist of such Shareholders comprising an Investor Majority, who are present n person or by
proxy or, 1n the case of a corporation, 1s present by authonised representative If a quorum 1s not
present within thirty minutes after the ime appointed for the meeting, 1t shall be adjourned until
two days later at the same tume and place or to such later time or place as the Directors may
determine, and at such adjourned meeting any two Shareholders entitled to vote who are present in
person or by proxy or authorised representative shall be a quorum

Voting

(A) A resolution put to the vote of a meeting shall be decided on a show of hands unless,
before, or on the declaration of the result itself, a poll 1s duly demanded Subject to the
provisions of the Act, a poll may be demanded by a Preferred Shareholder, a B Preferred
Shareholder, a C Preferred Shareholder or any one or more Shareholders holding at least
ten per cent of the issued Shares n the Company having the right to vote on that
resolution

(B) A demand by a person as proxy for a Shareholder shall be the same as a demand by a
Shareholder

(C) In the case of an equality of votes, the Chairman shall not have a second or casting vote
Proxies

(A) Where 1t 15 desired to permit Shareholders to instruct a proxy how he 1s to vote the
appomntment of the proxy shall be 1n any form approved by the Directors which enables the
appointor to determine how his votes are to be cast on each of the resolutions comprised n
the business of the meeting for which 1t 1s to be used

(B) The appointment of a proxy and the power of attorney or other authonty (1f any) under
which 1t has been signed, or a notanally certified copy of such power of attorney, shall in
the case of an appointment in wniting be deposited at the registered office of the Company
{or such other place in the Umited Kingdom as 1s specified for that purpose in the notice of
the meeting or any mstrument of proxy sent by the Company 1n relation to the meeting)
not less than one hour before the time for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote, or handed to the Chairman
of the meeting or adjourned meeting at the commencement of such meeting

() An appointment of a proxy may also be sent by facsimile or e-mail to such number or
address as may be specified by the Company in the notice of the meeting or 1n any
document accompanying it so as to be recerved within the same time as 1s fixed for
delivery of an appointment in writing In default the appointment of a proxy shall not be
treated as valid

The Board of Directors

Number of Directors and general matters
(A) The number of Directors shall be no more than seven

(B) The Directors shall not be subject to retirement by rotation and all references in Table A to
retirement by rotation shall be disregarded
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(®)

No person shall be disqualified from being or becoming a Duector of the Company by
reason of his attaining or having attained the age of 70 years or any other age

Chief Executive Officer

(A)

(B)

The chief executive officer of the Company (from time to time) shall always be appointed
a Director (the “CEQ Director”)

If the CEO Director ceases to be an employee of the Company, the CEQ Director shall
cease to be a Director with effect from the date of such cessation of employment

Investor Directors

(A)

(B)

<)

)]

Good Energies [1 L P shall have the right

(n

(2)

€))

from time to time to appoint a Director (each such person being an “Imvestor
Director’”) by notice in writing to the Company and the other Investors,

to remove, with or without cause, such Investor Director so appointed by notice 1n
writing to the Company and the other Investors, and

if an Investor Director ceases to hold office (pursuant to Article 14 3{AX2), or
otherwise), to appoint a substitute Investor Director by notice in writing to the
Company and the other Investors

Vantage shall have the nght

(D

(2)

(3)

from time to time to appoint a Director (each such person being an “Investor
Dhrector”} by notice tn writing to the Company and the other Investors,

to remove, with or without cause, such Investor Director so appointed by notice in
writing to the Company and the other Investors, and

if an Investor Director ceases to hold office (pursuant to Article 14 3(B)(2), or
otherwise), to appoint a substitute Investor Director by notice in wniting to the
Company and the other Investors

Index shall have the right

(1

(2)

(3)

from time to time to appoint a Director {each such person being an “Investor
Director”) by notice in writing to the Company and the other Investors,

to remove, with or without cause, such Investor Director so appointed by notice n
writing to the Company and the other Investors, and

if an Investor Director ceases to hold office (pursuant to Article 14 3(C)2), or
ctherwise), to appoint a substitute Investor Dhrector by notice in wniting to the
Company and the other Investors

British Gas shall have the nght

(1)

from time to time to appoint a Director (each such person being a “Investor
Director”) by notice in writing to the Company and the other Investors,
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147

(E)

(F)

3] to remove, with or without cause, such Investor Duector so appointed by notice 1n
writing to the Company and the other Investors, and

3) if an Investor Director ceases to hold office (pursuant to Article 14 3(D)X2), or
otherwise), to appomnt a substitute Investor Director by notice in wniting to the
Company and the other Investors

If at any time an Investor together with such Investors’ Associates does not hold or 1s not
beneficially entitled to at least 5% of the Fully Diluted Shares

n the Investor shall not have any such nghts of appointment and removal under
Article 14 3(A), 14 3(B), and 14 3(C) and 14 3(D), and

) the Investor Director appointed by that Investor shall cease to be a Director with
effect from the date of such transfer of the Investor’s Shares

For the purposes of this Article 14 3 “Investors™ shall not include SVB, Kreos, Lowe's or
any of thewr respective Permitted Transferees in respect of any Shares acquired directly or
indirectly from any of the foregomng

Non-executive Directors

(A)

(B)

Subject to Article 14 4(B), the Investor Majority shall have the nght with the approval of
the CEQO Director (such approval not to be unreasonably withheld or delayed), by serving
written notice on the Company

(D from time to time to appotnt up to two persons holding office at any one time to be
Director(s) (each a “Non-Executive Director™),

(2) to remove, with or without cause, such Non-Executive Director(s) appointed by
them, and
(3) if any Non-Executive Director appointed by them ceases to hold office to appoint

a substitute Non-Executive Director

On the Closing Date, the Founder shall be deemed to have been appointed as the first Non-
Executive Director, but shall not be the Chairman In addition to the provisions of Article
14 4(A), the Founder may be removed as a Non-Executive Director at such time as another
person who 1s appointed as a Non-Executive 1s also nominated to be the chairman of the
Company

The Chairman shall always be one of the Non-Executive Directors appointed pursuant to Article

14 4

In the event the Board has not appointed Non-Executive Directors the Chairman shall be

such person as the Board shall decide until such time as a Non-Executive Director 1s appeinted
pursuant to Article 14 4

Any appowntment or removal of an I[nvestor Director or Non-Executive Director pursuant to the
terms of this Article 14 shall, unless the contrary intention appears, take effect from the date 1t 15
notified to the Company 1n writing or produced at a meeting of the Directors

Observers

(A)

The Chief Financial Officer (of the Company from time to time) shall have a standing
invitation to attend all meetings of the Board and committees thereof (whether in person,
telephonic or other) 1n a speaking but non-voting observer capacity (an “Observer”)
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(B)

©

(D)

(E)

(F)

G

Each Investor shall. for so long as 1t retains a right to appont an Investor Director, have
the right from time to time to appoint, remove and replace an Observer

Set Holding, acting 1n 1ts sole discretion, shall have the right, from tume to time, to appoint,
remove and replace an Observer

The Founder shall have the right from time to time to appoint, remove and replace an
Observer for so long as the Founder remains an employee of the Company In the event
that the Founder ceases to be an employee of the Company the Chief Executive Officer
shall be entitled thereafter to appoint, remove and replace an Observer who 1s likely to be a
sentor employee of the Company

The Company shall provide to such Observers concurrently with members of the Board,
and in the same manner, notice of such meetings and a copy of all matenals provided to
such members

A person shall automatically cease to be an Observer if at any ttme he or the entity with
the nght to appoint him ceases to be a Qualifying Shareholder

In the event of any conflict of interest or potential conflict of interest between any
Observer and the Company, the provisions of Articles 15 2 and 15 4 below shall apply and
in this context references in Articles 15 2 and 15 4 to an “Investor Director” or “Investor
Chrectors”” shall be read as “Observer” or “Observers”

Powers and Duties of Directors

Yoting on matters in which a Director is interested

(A)

(B)

©

The Directors may, in accordance with the requirements set out in this Article 15,
authorise any matter proposed to them which would, 1f not authornised, invotve a Director
breaching his duty under section 175 of the Companies Act 2006 to avoird confhicts of
mterest {a “Director’s Conflict”)

Any authonisation under this Article 15 will be effective only 1f

(N the matter i 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 1n such other manner as

the Directors may determine,

(2) any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 15 met without counting the Darector 1n question, and

3 the matter was agreed to without lis voting or would have been agreed to 1f his
vote had not been counted

Any authorisation of a matter under this Article 15 may (whether at the time of giving the
authority or subsequently)

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

(2) be subject to such terms and for such duration, or impose such himits or conditions
as the Directors may determtne, and
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(D)

(E)

(F)

(6)

(3) be terminated or vaned by the Directors at any time

This will not affect anything done by the Director prior to such termination or vanation in
accordance with the terms of the authorisation

In authorising a Director’s Conflict the Directors may decide (whether at the time of
giving the authonity or subsequently) that 1f a Director has obtaned any information
through his imvolvement in the Drrector’s Conflict otherwise than as a Director of the
Company and 1in respect of which he owes a duty of confidentiality to another person the
Director 1s under no obligation to

() disclose such information to the Directors or to any Director or other officer or
employee of the company, or

(2) use or apply any such information 1n performing his duties as a Director,

where to do so would amount to a breach of that confidence
Where the Directors authorise a Director’s Conflict they may provide, without himitation
(whether at the time of giving the authority or subsequently) that the Director

n 15 excluded from discussions (whether at meetings of Directors cor otherwise)
related to the Director’s Conflict,

2) 15 not given any documents or other information relating to the Director’s Conflict,

3 may or may not vote (or may or may not be counted n the quorum) at any future
meeting of Directors n relation to any resolution relating to the Director’s
Conflict

Where the Directors authorise a Director’s Conflict

n the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Director’s Conflict,

(2) the Director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Companies Act 2006 provided he acts in accordance
with such terms, himits and conditions (1f any) as the Directors impose in respect
of 1ts 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 derives from or in connection with a
relationship involving a Director’s Conflict which has been authorised by the Directors or
by the Company n general meeting (subject 1n each case to any terms, limits or conditions
attaching to that authorisation) and no contract shail be hable to be avoided on such
grounds

152 Directors’ declaration of interests

(A)

A Director who 1s 1n any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other Directors before the Company enters nto the transaction or
arrangement in accordance with the Companies Act 2006 and at the commencement of any
Board meeting dealing with such transaction or arrangement
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(B) A Director who 1s 1n any way, whether directly or indirectly, interested 1n a transaction or
arrangement that has been entered into by the Company shall declare the nature and extent
of his interest to the other Directors as soon as 1s reasonably practicable 1n accordance with
the Act, unless the interest has already been declared under Arucle 15 2(A)

<) Subject, where applicable, to the disclosures required under Article 15 2(A) and Article
15 2(B), and to any terms and conditions imposed by the Directors 1n accordance with
Article 15 1, a Director shall be entitled to vote in respect of any proposed or existing
transaction or arrangement with the Company 1n which he s interested and 1f he shall do
so his vote shall be counted and he shall be taken into account in ascertaining whether a
quorum 1s present

(D) A Director need not declare an interest under Article 15 2(A) and Article 15 2(B) as the

case may be
1)) if 1t cannot reasonably be regarded as likely to give nse to a conflict of interest,
(2) of which the Director 1s not aware, although for this purpose a Director 1s treated

as being aware of matters of which he ought reasonably to be aware,

3) if, or to the extent that, the other Directors are already aware of it, and for this
purpose the other Directors are treated as aware of anything of which they ought
reasonably to be aware, or

C)) if, or to the extent that, it concerns the terms of his service contract that have been,
or are to be, considered at a board meeting

(E) Should the Board so decide (with the approval of the Investor Majority), it may delegate
certain matters and/or decisions relating to any Director or Observer to a commuttee (in
respect of which the relevant Director or Observer shall not be a committee member)

Borrowmngs

Subject to the other provisions of these Articles, the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge all or any part of its undertaking, property
and assets (both present and future), including its uncalled capttal and, subject to the Statutes, to
issue debentures and other secunties, whether outrnight or as collateral security, for any debt,
hability or obligation of the Company or of any third party

Information to Directors

Notwithstanding any other provision of these Articles, all rights of information and access granted
to an Investor under these Articles or the Shareholders® Agreement shall be restricted 1n respect of
any commercially sensitive material in respect of which the relevant Investor Director has a
Director’s Conflict which has not been authonsed pursnwant to these Articles ("Restricted
Information"} and the Company shall be entitled to redact such Restricted Information from
informatton circulated to that Investor in such circumstances that the Company shall be entitled to
redact such Restricted Information from information circulated to an Investor Director who has a
Director’s Conflict

Proceedings of Directors
Quorum

(A) The quorum for the transaction of the business of the Directors shall be
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(B)

(©)

(D)

(hH four Directors, provided that three Directors shall be Investor Directors and one
shall be the CEO Director, or

2) all of the Directors bar one

If a quorum 1s not present within thirty minutes after the time appomted for the meeting,
the meeting shali be adjourned until seven days later at the same time and place or at such
later time or place as the Directors may determine and at such adjourned meeting a quorum
shall consist of (1) any three Directors provided that two such Directors shall be Investor
Directors or (11) all Directors bar two

If a quorum 1s not present within thirty minutes after the time appointed for the re-
scheduled meeting, the re-scheduled meeting shall be adjourned until seven days later at
the same time and place or at such other time or place as the Directors may determine and
at such second adjourned meeting a quorum shall consist of any two Directors

A person who holds office only as an alternate Director shall, 1f his appamtor 1s not
present, be counted n the quorum

Telephone Board Meetings

Meetings of the Directors may be held by telephone or audio-visual communication (whereby all
persons participating in the meeting can hear and speak to each other simultaneously) provided that
the number of Directors participating in such communication 1s not less than the quorum stipulated
by these Articles and such meetings shall, subject to notice thereof having been given in
accordance with these Articles, be as effective as 1f the Directors had met in person  Observers
may also attend board meetings by telephone or audio-visual commumecation

Alternate Directors

(A)

(B)

()

Each Director shall have power, by notice in wnting signed by him addressed to the
secretary of the Company (which shall take effect on the service thereof at the registered
office of the Company) to appomt any other Director or any other person reascnably
acceptable to the Directors to act as his alternate and at s discretion to remove such
alternate Director

On such appointment being made the alternate Director shall for all purposes be counted as
a Director and, except as regards remuneration and the power to appoint an alternate, shall,
whilst so acting, be entitled to exercise and discharge all the functions, powers and duties
of the Director whom he represents

Any person acting as an alternate shall in the absence of his appointor have a vote for each
Director for whom he acts as alternate, in addition, where such person 1s a Director, to his
own vote but shall not be considered as more than one Director for the purpose of
determining whether there 1s a quorum of Directors

Position of Alternate Dhrector

(A)

(B)

An alternate Director shall cease to be so if his appointor ceases for any reason to be a
Director or on the happening of any event which 1f the alternate was a Director would
cause him to vacate such office

An alternate shall, during his appointment, be an officer of the Company and shall not be
deemed to be an agent of his appointor
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(C) An appointment of an alternate shall not prejudice the nght of his appointor to receive
notice of and to attend and vote at meetings of the Board

(D) An alternate Drrector shall not be entitled to any remuneration from the Company

Voting

Save as provided otherwise 1n these Articles, all business arising at any meeting of the Directors or
of any committee of the Directors shall be determined only by resolution passed by a majority of
votes

Resolutions 1n writing

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of
Directors shall be as valid and effectual as if it has been passed at a meeting duly convened and
held The resolution may be contained 1n one document or 1n several documents each stating the
terms of the resolution accurately and signed by one or more Directors, but a resolution signed by
an alternate Director need not also be signed by s appointor and, if it is signed by a Director who
has appointed an alternate Director, 1t need not be signed by the alternate Director in that capacity

Signatures

In this Article 16, reference to a document being “signed” tncludes 1t being approved by letter,
facsimile or e-mail

Notice of Board Meetings

Service of Notice

(A) There shall be sent to each of the Directors and their respective alternates (if applicable)
and any Observers a notice of each meeting of the Board and each committee of the Board
together with an agenda for the business to be transacted at the meeting (together with all
papers to be circulated or presented to the meeting) at least five Business Days before the
meeting PROVIDED THAT meetings of the Board may be held on shorter notice with the
consent of all of the Investor Directors and the CEQ Director

(B) A copy of the mmutes of each meeting of the Board and of every commattee of the Board
shall be sent to each of the Directors within 15 Business Days after the meeting

Notice to be given to Directors outside the UK

It shall be necessary to give the notices referred to in Article 17 1 to every Director absent from
time to time from the Umited Kingdom

Notice to be in writing

Regulation 111 of Table A shali be read as if the words “except that a notice calling a meeting of
the Directors need not be in writing” were deleted therefrom

Method of service and addresses for service of notices
Each such notice shall

(A) be sent by pre-paid first class post, courter, facsimile or e-mail to either
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(nH the postal address, facsimile number or e-mail addiess whether or not within the
United Kingdom notified from time to time by each Director to the secretary (or, 1f
there 1s none at that time, the Chairman) as his address or number for the service
of such notices (or if no address has been so supphed, by pre-paid first class post
to his last known postal address), or

2 an e-mail address or facsimile number which the Company or the Board has
previously used to contact such person, PROVIDED THAT such person has not
given notice to the Secretary (or, if there 1s none at that time, the Chairman)
specifically requesting that no e-mail address or facsimile number be used for the
purposes of this Article,

(B) contain an agenda specifying in reasonable detail the matters to be discussed at the
relevant meeting,

<) be accompanied by any relevant papers for discussion at such meeting, and

(D) if sent to an address outside the United Kingdom, be sent by courer, telex, facsimile
transmission or e-mail

Notices to Shareholders and to the Company

Manner of service of notice by the Company

Any notice required by these Articles to be given by the Company to its Shareholders may be
delivered or sent by any visible form on paper, including a notice sent by post or courier, or by
facsimile or e-mail addressed to him either

(A) at his registered address as appearing 1n the register of Shareholders, or

(B) at an e-mail address or facsimile number which s notified by the Shareholder to the
Company or which the Company or the Board has previously used to contact such person,
PROVIDED THAT such person has not given notice to the secretary (or, if there 1s none at
that ume, the Chairman) specifically requesting that no e-mail address or facsimile number
be used for the purposes of this Article 18 1

A Shareholder 1s entitled to receive notices from the Company notwithstanding that his registered
address as appearing in the register of Shareholders 1s outside the United Kingdom (in such case
notice shall be given by courier, facsimile or e-mail) In the case of joint holders of a Share,
notices shall be given to that one of the joint holders whose name stands first 1n the register of
Sharehelders and notice given to him shall be sufficient notice to all the yoint holders

Manner of service of notice to the Company
Any notice to be served by a Shareholder upon the Company (including an Investor Direction, and
an Investor Majonity approval) may be served by any of the methods referred to in Article 18 1 and
if delivered personally or sent by post shall be addressed to the Office or 1if sent by facsimile or e-
mail shall be sent to such number or address as appears 1n the Company’s letterheading or which 1s
notified by the Company to the Shareholders for that purpose
Time of service
Any notice or document shall be deemed to have been served
(A) If personally delivered, at the ime of delivery, or
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(B) If sent by pre-paid first class post to an address m the United Kingdom, 48 hours after
posting or f despatched by airmail to an address outside the United Kingdom, five
Business Days after posting, or

(C) if sent by facsimile, when despatched, subject to the confirmaton of uninterrupted
transmission by a transmission report, 1f despatched before 17 00 hours on any Business
Day and, in any other case, at 8 00 hours on the Business Day following the date of
despatch, or

(D) if given by e-mail, when the e-mail notice leaves the e-mail gateway server of the sender,
the onus being on the sender to demonstrate that such e-mail has left 1ts server, where 1t
leaves such server before 17 00 hours on any Business Day and, in any other case, at 08 00
hours on the next following Business Day

Proving service

In proving service of a notice or document personally delivered or sent by post, 1t shall be
sufficient to prove that delivery was made or that the envelope containing the notice or document
was properly addressed and sent by post or courter, as the case may be

Service on dead or bankrupt Shareholders

(A) Any notice or document delivered or sent in accordance with these Articles shall,
notwithstanding that the Shareholder 15 then dead or bankrupt and whether or not the
Company has notice of his death or bankruptcy be deemed to have been duly served n
respect of any Share registered in his name as sole or joint holder, unless at the time of the
service of the notice or document his name has been removed from the register as the
holder of the Share

(B) Such service shall for all purposes be deemed a sufficient service of the notice or
document con all persons interested in the Share (whether jowntly with or as claiming
through or under him)

Successors in title bound

Every person who by operation of law, transfer or other means becomes entitled to any Share shall
be bound by every notice 1n respect of the Share which, prior to his name and address being
entered 1n the register of Shareholders, has been duly given to the person from whom he derives

his title other than a notice given under section 793 of the Companies Act 2006

Indemnity and Insurance

Indemnity

Without prejudice to any indemnity to which any person referred to 1in this Article 19 1 may
otherwise be entitled, every present and former Director, Alternate Director, Secretary or other
officer of the Company (excluding any present or former Auditors) (an “Indemmnified Person™)
shall be indemnified by the Company against all habilities, costs, charges and expenses incurred by
him 1n the execution and discharge of his duties to the Company and any Associated Company of
the Company (as defined by the Companies Act 2006 for these purposes), including any hability
incurred by any Indemnified Person in defending any proceedings, civil or ciminal, which relate
to anything done or omitted or alleged to be done or omitted by him as an officer or employee of
the Company or an Associated Company provided that such indemmty shall not extend to any
hability ansing out of the fraud or dishonesty of the relevant Indemnified Person (or the obtaining

49

GBGAS 0002 - AlertMe com 2014 convertible noteAgreemenis\2202114) 2




192

20

of any personal profit or advantage to which the relevant Indemnified Person was not entitled) and
no Indemnified Person shall be entitled to be indemnified for

(A) any sum payable to a regulatory authonty by way of a penalty in respect of non-
comphance with any requirement of a regulatory nature howsoever arising,

(B) any hability incurred by him to the Company or any Associated Company of the Company
(as defined by the Companies Act 2006 for these purposes),

(&) any fine imposed n any criminal proceedings,

(D) any amount for which he has become liable in defending any criminal proceedings in
which he 1s convicted and such conviction has become final,

(E) any amount for which he has become hable 1n defending any civil proceedings brought by
the Company or any Associated Company in which a final judgment has been given
agamnst him, and

(F) any amount for which he has become liable in connection with any application under
sections 661(3) or (4) or 1157 of the Companies Act 2006 in which the court refuses to
grant him relief and such refusal has become final

Every Indemnified Person shall be provided with funds by the Company (directly or indirectly) to
meet expenditure incurred or to be icurred by him 1n any proceedings (whether civil or criminal)
brought by any party which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company or any Associated Company, provided
that he will be obliged to repay such amount no later than

) in the event that he 15 convicted in proceedings, the date when the conviction becomes
final,
() n the event of judgment being given aganst him in proceedings, the date when the

Judgment becomes final (except that such amount need not be repaid to the extent that the
expenditure 1s recoverable under a valhid indemnity given to him by the Company), or

() n the event that the court refuses to grant lum rebief on any apphcation under sections
661(3) or (4) or 1157 of the Companies Act 2006 the date when the refusal becomes final

Insurance

The Company shall have power to purchase and maintain for any Indemnified Person and for any
Director, secretary or other officer or employee of an Associated Company insurance aganst any
ltabihity incurred by him n connection with any negligence, default, breach of duty or breach of
trust by him 1n relation to the Company or any Associated Company or otherwise 1n connection
with his duties, powers or office

Excluded Opportunities

Any right or expectation of the Company to be offered an opportunity to participate n any
Excluded Opportunity 15 wrrevocably rerounced
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Appendix

(1) @ 3 )]

Preference per
No. of Preferred Preferred Share

Shareholder Total Preference

Shares
GB Gas Holdings Limited 6,422 £0 10 £642 20
101,327 £0 56 £56,743 12
Total 107,749 £57,385.32
Good Energies General Partner
Jersey Limited as general
partner of Good Energles 11
LP 2,166,668 £1 00 £2,166,668 00
5,158 £0 10 £515 80
101,270 £0 56 £56,711 20
1,321 £012 £158 52
Total 2,274,417 £2,224,053.52
Index Ventures 1V (Jersey),
LP 1,963,004 £1 00 £1,963,004 00
5,818 £0 10 £581 80
91,803 £0 56 £51,409 68
Total 2,060,625 £2,014,995.48
Index Ventures [V Parallel
Entrepreneur Fund (Jersey),
LP 186,328 £100 £186,328 00
552 £010 £5520
8,714 £0 56 £4,879 84
Total 195,594 £191,263.04
Yucca (Jersey) SLP 17,336 £100 £17,336 00
80 £010 £8 00
453 £0 56 £253 68
329 £0 60 £197 40
Total 18,198 £17,795.08
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SET Holding, powered by

Chrysahx and Robeco BV 296,824
1,250,000
4,433
58,49]
12,306
1,250
Total 1,623,304
VantagePoimnt CleanTech
Partners [l - Holding | Ltd 1,300,000
7,298
9,611
36,965
Total 1,353,874
VantagePoint Venture Partners
2006 (Q), L P 866,668
2,338
51,537
Total 920,543
Amyas Philhps 1,773
Aml Kumar Ramachandran 65
Ant Skelton 177
Brett Saunders 208
Charles Atkin 20
Chnis Holgate 194
Dawvid Tee 2,152
Doug Richard 387
Kartheeban Dandapani 107
Laura James 1,946
Mythily Namagirinathan 107
Pilgrim Beart 17,901
Sarah Beart 8,998
Total . 8588839
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£0 85
£100
£0 10
£0 56
£0 60
£0 12

£100
£0 10
£0 56
£0 60

£100
£010
£0 56

£012

2012
£012
£0 12
£012
£012
£012
£0 12
£012

£012
£012
£007
£0 56

£252,300 40
£1,250,000 00
£443 30
£32,754 96
£7,383 60
£150 00

£1,543,032.26

£1,300,000 00
£729 80
£5,382 16
£22,179 00

£1,328,291.96

£866,668 00
£233 80
£28,860 72

£895,762.52
£21276

£7 80
£2124
£24 96

£2 40
£23 28

£258 24
£106 44
£12 84

£233 52
£12 84
£1,253 07
£5,038 88

£8,279,786.45 -




