Company No 8070525

IMPROSBABLE WORLDS LIMITED
{the “Company")

Whritten resolutions of the Company pursuant to s 281 and Part 13 Ch 2 Companies Act 2006
Circulation Date 3 SEBEpPT 2015

In accordance with Part 13 Ch 2 Companies Act 2006, the directors of the Company propose the
following witten resolutions as special resolutions (the “Special Resoclutions”)

SPECIAL RESOLUTIONS

1 That the articles of association contained in the printed document attached to this resolution
(the “Articles of Association™) are approved and adopted as the articles of association of

the Company in substitution for and to the exclusion of the existing articles of association of
the Company

2 That, subject to the passing of resolution 1 above, each of the 90,000 existing issued
ordinary shares of £0 01 each in the capital of the Company be and s hereby redesignated
as an A ordinary share of £0 01 sach n the capital of the Company having the nghts and
being subject to the restrictions set out in the Company's new Articles of Association {as
defined below)

Agreament to Special Resolutions

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

The undersigned, a person entitled on the date set out above to vote on the wniten resolutions,
Irrevacably agrees to the Special Resolutions

Members

Signed by Herman Narula Signature H-VWV\’ NM\ ’
Date 2015

ANDREESSEN HOROWITZ FUND IV, L P Signature

for itself and as nominee for
Andreessen Horowtz Fund IV-A, L P,
Andreessen Horowitz Fund IV-B, L P and
Andreessen Horowitz Fund IV-Q, L P
By AH Equity Partners IV, L L C.

Its general pariner

Date 2015

SATURDAY

12/09/2015
COMPANIFS HOISF

MR

1 9-Sep-15 354722602




Company No 80705256

IMPROBABLE WORLDS LIMITED
(the “Company”)

Written resolutlons of the Company pursuant to 5.281 and Part 13 Ch 2 Companies Act 2006

Circulation Date 3 SEPT 2015

In accordance with Part 13 Ch 2 Companies Act 20086, the directors of the Company propose the
following wrnilten resolufions as special resolutions (the “Speclal Resolutions™)

SPECIAL RESOLUTIONS

1 That the articles of assogciation contained in the printed document attached to this resolution
(the “Articles of Association") are approved and adopted as the arlicles of association of
the Company n substitution for and fo the exclusion of the existing articles of association of
the Company

2 That, subject to the passing of resolution 1 above, each of the 90,000 existing 1ssued
ordinary shares of £0 01 each in the capital of the Company be and s hereby redesignated
as an A ordinary share of £0 01 each in the capital of the Company having the nghts and
being subject to the restnctions set out in the Company’s new Articles of Association (as

LR R L

Agreement to Special Resolutions

Please read the nofes at the end of this document before signifying your agreement to the wniten
resofulions

The undersigned, a person entitled on the date set out above 0 vote on the wniten resolutions,
irrevocably agrees to the Special Resolutions

Members

Signed by Herman Narula Signature
Date 2015

ANDREESSEN HOROWITZ FUND IV, L P Signature

for itself and as nominee for
Andreessen Horowitz Fund (V-A L P,
Andreessen Horowitz Fund iV-B, L P and
Andreessen Horowitz Fund iV-Q, L P
By AH Equity Partners IV, LL C

Its general partner

Date 2015

1 4-Sep-15 35472260 2




AH PARALLEL FUND IV, L.P. Signature
for itself and as nomines for
AH Parallel Fund IV-A, L P.,
AH Parallel Fund IV-B, L P and
AH Parallel Fund IV-Q, L P
By AH Equity Partners 1V (Parallel), LLC
Its general partner

Cate 2015

DRRTYI L g

4 drod +Dept Prad§
Signed by Sebnine Lia I’for and on Signaturs

behalf of The Board of Trustees of the Leland
Stanford Junior University (LSVF)

Date 2015
Signed by $ebninn Vi forand on  Signature

behalf of The Board of Trustees of the Leland
Stanford Junior University (SEVF Ii)

Date 2015

Signed by %‘,;* L a\r\l\ for and on  Signature
behalf of The Board ot Trustees of the Leland

Stanford Junior University (SBST)

Date 2015

Signed by Signature
For and on behalf of Amadeus IV Early Stage

Fund ALP

Date 2015

Signed by Signature
For and on behalf of Amadeus IV Early Stage

Fund BLP

Date 2015

Signed by

For and on behalf of LGV GP Limited Signature
as general partner of LGV LP

Date 2015

Signed by David Rowan Signature
Date 2015

Signed by forand on Signature

behalf of Metaplanet Holdings OU

DRAFT 1 4-Sep-15 354722602




AH PARALLEL FUND IV, L.P.

for ttself and as nominee for

AH Parallel Fund IV-A, L P,

AH Parallel Fund IV-B, L P and

AH Parallel Fund IV-Q, L P

By AH Equity Partners IV (Parallel}, LLC
Its general partner

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (LSVF)

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (SEVF ll}

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (SBST)

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund ALP

Date 20156

Signed by

For and on behalf of Amadeus IV Early Stage
Fund B LP

Date 2015

Signed by

For and on behalf of LGV GP Limited

as general partner of LGV LP *

Date 2015

Signed by David Rowan

Date 2015

Signed by for and on
behalf of Metaplanet Holdings OU

Signature

Signature

Signature

Signature

Signature

Signaturey

Signature

Stgnature

Signature

DRAFT 1 8-Sep-15 35472260 2




AHPARALLEL FUND IV, L P. Signature
for itself and as nominee for
AH Parallel Fund IV-A, L P,
AH Parallel Fund IV-B, L P and
AH Parallel Fund IV-Q, L P
By AH Equity Partners IV (Parallel), LL C
Its general partner

Date 2015

Signed by for and on Signature
behalf of The Board of Trustees of the Leland

Stanford Junior University (LSVF)

Date 2015

Signed by forand on Signature
behalf of The Board of Trustees of the Leland

Stanford Junior University (SEVF II}

Date 2015

Signed by for and on  Signature

behalf of The Board of Trustees of the Leland
Stanford Junior University (SBST)

Date 2015

Signed by Signature

Fer and on behalf of Amadeus IV Early Stage

Fund ALP

Date 2015

Signed by Signature

For and on behalf of Amadeus IV Early Stage

Fund B LP

Date 2015

Signed by Autrersad Sianskene s of Adeiph \
For and on behalf of LGV GP Limited L.~ &<} Signature \j/ .
as general partner of LGV LP PIATE Orhegn

Date 35%3‘;\' 2015

Signed by David Rowan Signature
Date 2015
Signed by forand on Signature

behalf of Metaplanet Holdings OU
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AH PARALLEL FUND IV, L.P

for itself and as nominee for

AH Parallel Fund IV-A, L P,

AH Parallel Fund IV-B, L P and

AH Parallel Fund IV-Q, L P

By AH Equity Partners IV (Parallel), LL C
its general partner

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Jumor University (LSVF)

Date 2015

Signed by forand on
behalf of The Board of Trustees of the Leland
Stanford Juntor Umiversity (SEVF 1)

Date 2015

Sgned by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior Unwversity (SBST)

Date 2015

Signed by
For and on behalf of Amadeus IV Early Stage
Fund A LP

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund BLP

Date 2015

Signed by
For and on behaif of LGV GP Limited
as general partner of LGV LP

Date 2015

Signed by David Rowan

oate \1)01 2015

Signed by
behalf of Metaplanet Holdings OU

for and on

Signature

Signature
Signature
Signature
Signature

Signature

Signature

Signature wa M

Signature
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AH PARALLEL FUND IV, L.P

for itself and as nominee for

AH Parallel Fund IV-A,L P,

AH Parallel Fund V-8B, L P and

AH Parallel Fund IV-Q, L P

By AH Equity Partners IV (Parallel), LL C
Its general partner

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (LSVF)

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (SEVF I}

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (SBST)

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund ALP

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund BLP

Date 2015

Signed by

For and on behalf of LGV GP Limited

as general partner of LGV LP

Date 2015

Signed by David Rowan

Date 2015

Signed by Jaan Tallinn for and on
behalf of Metaplanet Holdings OU

Signature

Signature

Signature

Signature

Signhature

Signature

Signature

Signature

Signature L g Y —.
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Signed by Alex Asseily

Date ‘/’/ 7 2015

Signed by Marcus Exall

Date 2015

Signed by
behalf of Notorius OU

Date 2015

Signed by
behalf of Oscar Time Limited

Date 2015
Signed by
behalf of Beyond Menits Limited

Date 2015

Signed by
behalf of Barak Berkowitz

for and on

for and on

for and on

for and on

for and on

for and on

Date 2015

Signed by

behalf of Kingsnorth Investments Limited
Date 2015

Signed by

behalf of Puccini World Limited

Date 2015

NQTES

Procedures for signifying agreement

Signature

Signature

Signature

Signature

Signature

Signature

Signature

Signature

4
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Date 2015

Signed by Alex Asseily Signature

Date 7" September 2015

Signed by Marcus Exall

Signature /

Date 2015

Signed by for and on  Signature
behalf of Netorius OU

Date 2015

Signed by for and on  Signature
behalf of Oscar Time Limited

Date 2015

Signed by for and on  Signature
behalf of Beyond Menits Limited

Date 2015

Signed by for and on Signature
behalf of Barak Berkowitz

Date 2015

Signed by for and on  Signature
behalf of Kingsnorth Investments Limited

Date 2015

Signed by for and on  Signature

behalf of Puccim World Limited

Date 2015
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Date 2015

Signed by Alex Asselly

Date 2015

Signed by Marcus Exall

Date 2015

Signed by for and on
behalf of Notorius OU

Date: 2015

Signed by Chau Hoi Shuen
for and on behalf of Oscar Time Limlited

Date 2015
Signed by Ng Ngar Bun Raymond
for and on behalf of Beyond Merits Limited

Date: 2015

Signed by for and on
behalf of Barak Berkowitz

Date* 2015

Signed by for and on
behalf of Kingsnorth Investments Limlited

Date 2015
Signed by Chau Hoi Shuen
for and on behalf of Puccinl World Limited

Date 2015

Signature

Signature

Signature

Signature .,

Slgnature

Signature

Signature

Signature .

e D

N

!
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.\\
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Date 2015

Signed by Alex Asseily

Date 2015

Signed by Marcus Exall

Date 2015

Signed by for and on
behalf of Notorius OU

Date 2015

Signed by for and on

behalf of Oscar Time Limited
Date 2015
Signed by for and on

behalf of Beyond Merits Limited

Date 2015

Signed by  Barak Berkowitz for and on
behalf of Barak Berkowitz

Date 2015

Signed by for and on
behalf of Kingsnorth Investments Limited

Date 2015

Signed by for and on

behalf of Puccini World Limited

Date 2015

Signature

Signature

Signature

Signature

Signature

Signature

Signature

Signature

DRAFT 1 3-Sep-15 35472260 2



NOTES
Procedures for signifying agreement

1 You can choose to agree to all of the Special Resoluhons or none of them but you cannot
agree to one of the resolutions only If you agree to all of the resolutions, please signify
your agreement by signing and dating this document where indicated above and returning it
to the Company

Period for agreeing to special resolutions

2 Unless, by the end of the penod of 28 days beginning with the Circulation Date stated at the
head of this document, sufficient agreement has been received for the Special Resolutions
lo pass, they will [apse If you agree (o the Speciai Resolutions, please ensure that your
agreement reaches us before that date  Your agreement will be ineffective if recerved after
that date
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AH PARALLEL FUND IV,LP

for itself and as nominee for

AH Parallel Fund IV-A L P,

AH Parallel Fund IV-B, L P and

AH Paraltel Fund IV-Q, L P

By AH Equity Partners IV (Parallel), LLC
Its general partner

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (LSVF)

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junior University (SEVF ll}

Date 2015

Signed by for and on
behalf of The Board of Trustees of the Leland
Stanford Junlor University (SBST)

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund A LP

Date 2015

Signed by

For and on behalf of Amadeus IV Early Stage
Fund B LP

Date 2015

Signed by

For and on behalf of .GV GP Limited

as general partner of LGV LP

Date 20156

Signed by David Rowan

Date 2015

Signed by for and an
behalf of Metaplanet Holdings QU

Signature .

Signature.

Signature

Signature

Signalure

Signature

Signature

Signature

Signature
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- THE COMPANIES ACT 2006 -

PRIVATE CONMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF -
IMPROBABLE WORLDS LIMITED

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT

29-Jun-15 348953702
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF -
IMPROBABLE WORLDS LIMITED
(the “Company”)

(Adopted by special resolution passed on 6 Tl.\l .3 2015)

Application of model articles

The model articles of association for pnivate companies contained in Schedule 1 to The
Companies (Model Articles) Regulations 2008 (called “Model Articles™ in these Articles)
shall apply to the Company save insofar as they are vaned or excluded by, or are
inconsistent with, the following Articles

Mode! articles 44, 48, 52 to 62 nclusive, 85{2), 69 and 73 contaned n Schedule 3 to The
Companies {(Model Articles) Regulations 2008 (called "Public Company Model Articles” in
these Articles) shall also apply to the Company save insofar as they are vaned or excluded
by, or are inconsistent with, the following Articles

Definitions and interpretation

In these Articles the following words and expressions shall have the following meanings
a16z. means Andreessen Horowttz Fund IV, L P as nominee and its affiliated funds,

the Act: the Companies Act 2006,

A Ordinary Shareholders: the members for the time being holding A Ordmary Shares and "A
Ordinary Shareholder’ means any of them,

A Ordinary Shares: A ordinary shares of £0 00001 each n the capital of the Company,
Acquisition Issue’ an i1ssue, with the consent of each Investor Director appointed at the
relevant time, of New Shares in consideration for the acquisstion by & Group Company of any
shares, assets, business or undertaking,

alternate as defined in Article 17 and alternate director has a corresponding meaning,

Anti-Dilution Shares shall have the meaning given in Article 23 1,

appointor. as defined in Article 17,

ActiveUS 146264916v 2



A Preference Shares: means A preference shares of £0 01 each in the capital of the
Company,

A Preference Shareholders: the members for the tme being holding A Preference Shares
and “A Preference Shareholder® means any of them,

Arrears: means in refation to any Share, all arrears of any dividend or other sums payable in
respect of that Share, whether or not earned or declared and irespective of whether or not the
Company has had at any time sufficient Available Profits fo pay such dividend or sums,
together with all interest and other amounts payable on that Share,

Articles: the Company's articles of association,

Asset Sale means the disposal by the Company of all or substantially all of its undertaking
and assets (where disposal may include, without hmitation, the grant by the Company of an
exclusive licence of intellectual property not entered into 1n the ordinary course of business),

Auditors. the auditors of the Company from time to time,

Available Profits: means profits available for distnbution within the meaning of part 23 of the
Act,

Bad Leaver: an Employee who ceases to be an Employee, but 1 not a Good Leaver,

Bankrupt: & person who {1} petiions for tus own bankruptcy or is declared bankrupt, or (t)
applies for an interim order under the Insclvency Act 1886, or (1) makes a proposal for the
adoption of a voluntary arrangement under the Insolvency Act 1986, or (iv) seeks a
compromise of his debts with his creditors or any substantial part of his creditors, or {v)
takes any action or proceeding in any junisdicticn that has an effect equivalent or similar to
any of the actions mentioned in 1) to (iv),

Board the board of directors of the Company,

Bonus Issue or Reorganisation: means any return of capital, bonus i1ssue of shares or
other securiites of the Company by way of capitalisation of profits or reserves (other than a
capitalisation 1ssue in substitution for or as an alternative to a cash dividend which 1s made
avallable to the A Preference Shareholders) or any consolidation or sub-dmision or any
repurchase or redemption of shares (other than A Preference Shares} or any variation in the
subscription price or conversion rate applicable to any other outstanding shares in each
case other than Anti-Dilution Shares,

B Ordinary Shareholders' the members for the time being holding B Ordinary Shares and
‘B Ordinary Shareholder” means any of them,

B Ordinary Shares: B ordinary shares of £0 01 each in the capital of the Company,

Business Day: any day other than a Saturday, a Sunday or any other day which 1s a pubiic
holiday in England,

certificate" a paper certficate evidencing a person's ttle to specified shares or other
secunties,

Cessation Date: means the date on which Herman Narula ceases to be an Employee,
chairman: as defined in Article 8,

Change of Control means, 1 respect of the Honzons Affilates, any person other than
another Honzons Affiliate acquires Control of such Honzons Affihate,

ActiveUS 146264916v 2




company. includes any body corporate,
Compulsory Sellers as defined in Article 31 1,
Conditions. has the meaning given in Article 22 1,

Conflict Situation: a situation in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly conflict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opporturity itself,
but excluding a situation which could not reasonably be regarded as likely to give nse to a
conflict of interest,

Contractor Share Scheme: The improbable Worlds Contractor Option Scheme, as
amended from time to time,

Control means In respect of 2 Honzons Affiliate, the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of the relevant
Honzons Affihate, whether through the ownership of voting secuntes, by contract or
otherwise,

Controlling Interest: a holding of shares having the nght to exercise more than 50 per cent
of the votes which may be cast on a pall at a general meeting of the Company on all, or
substantially all, matters,

Conversion Price means the Starting Price subject to such adjustment as may be made in
accordance with Articles 22 7 3 or 23 3 (as the case may be),

C Ordinary Shareholders: the members for the time being holding C Ordinary Shares and “C
Ordinary Shareholder” means any of them,

C Ordinary Shares: C ordinary shares of £0 01 each in the capital of the Company,

Cost: In respect of each Sale Share, the acquisition cost of such Sale Share on the first
occasicn on which that Sale Share was acquired by the relevant Employee or one of his
Related Parties (excluding any acquisition from that Employee or one of his Related Parties),

Disenfranchisement Notice: as defined in Article 32,

Employee: an individual who 15 employed by, or 1s a director of, the Company or any of its
subsidiary undertakings or an individual whose services are otherwise made available to the
Company or any of its subsidiary undertakings (and “employment” shall be construed
accordingly to include such an arrangement},

employee benefit trust: a trust established for the purpose of enabling or faciitating
transactions in shares between, and/or the acquisition of beneficial ownership of shares by,
any of the following persons

(a) the bona fide employees or former employees of the Company or of any subsidiary
undertaking of the Company, or

(b) the wives, husbands, cwi partners, widows, widowers, surviving cwil partners,
children or stepchildren under the age of 18 of any such employees or former
employees,

Employee Share Scheme: each of the Contractor Share Scheme and The Improbable
Worlds EMI Option Scheme, each as amended from time to time with the approval of the
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Board, and any other employee share scheme put in place by the Company from time to
time with the approval of the Board,,

Excluded Transfer: a transfer made under Articles 2911 to 2917, 2819, 29110
(provided there i1s no sale of a Controlhing Interest thereunder), 29 1 11, 291 13, 29 2 or 30,

Family Members. in relation to any person, the spouse or civil partner, parents and every
child and remoter descendant of that person (including stepchildren and adopted children),

Family Trust: in relation to any person, trusts established by that person in relation to which
only such person and/or Family Members of that person are capable of being beneficianes
thereof,

financial year and financial period: a financial year (as defined by the Act} of the Company,

Fixed Preference Dividend: the dividend referred to in Article 21 2 2,

Good Leaver: an Employee who ceases to be an Employee in any of the following

cireumstances
(a) death,
(b) 1l health or permanent disabiity or becoming a Patient,

(c} redundancy,

{d) dismussal other than for reasonable cause (the question of whether there 1s reasonable
cause being determined by the Board in its absolute discretion),

(&) the sale or disposal of the subsidiary undertaking or business by which he 1s employed,

or otherwise where 1t 1s determined by the Board that the Employee in gueston 15 to be
treated as a Good Leaver,

Group: the Company and its subsidiary undertakings from tme to tme and "Group
Company” means any of them,

hard copy. as defined in s 1168 of the Act,

Hornizons: means Kingsnorth Investments Limited and Puccini World Limited,

Honzons Affiliate means each of Kingsnorth Investments Limited and Puccimi World
Limited, therr ultmate beneficial owners as at the date of adoption of these articles and any

Related Party of any of them,

Investor Affiliate: any person to whom an Investor is entitled to transfer shares pursuant to
Articles 291 3,291 4 or 29 15 and as regards Horizons each Horzons Affiliate,

Investor Director: a director from tme to time appomnted pursuant to Article 14 1 or Article
14 2,

Investors: the holder or holders from ime to time of Investor Shares,

Investor Majority: means Investors holding at least 75% of all the shares held by Investors
or, If 2 Change of Control has occurred in respect of any Honzons Affikates which holds
shares, investors holding more than 50% of all the shares held by Investors,

Investor Shares A Preference Shares and C Ordinary Shares,
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IPO: the admussion of all or any of the shares or secunties representing those shares
{including without imitation depositary interests, American depositary receipts, American
depositary shares and/or other instruments) on NASDAQ or on the Official List of the United
Kingdom Listing Authority or on the AIM Market operated by the London Stock Exchange
Plc or any other recognised investment exchange (as defined in section 285 of the Financial
Services and Markets Act 2000),

Lock-up Undertakings: any undertaking not to sell any shares on, and for a fixed period of
tme after, an IPO on such terms as determined by the Board (acting reasonably),

member: a person who Is the holder of a share,

member of the purchasing group: as defined 1n Article 33 1,

member of the same group: n relation to any company, a company which 1s from time to
tme a parent undertaking of that company or a subsidiary undertaking of that company or of
any such parent undertaking,

Minority Shareholders: as defined in Article 34 1 and 34 2 (as applicable),

Minority Shares: as defined in Article 34 4 1,

NASDAQ means the NASDAQ Stock Market of the NASDAQ OMX Group Inc,

New Issue Proportion® has the meaning given to it in Article 24 5,

New Shares: shares or nghts to subscribe for or to convert into shares, which the Company
proposes to allot or grant after the date of these Articles,

Option Issue: a grant of any ophons over shares, or an 1ssue of shares pursuant to the
exercise of any option over shares, which 1s made pursuant to the terms of an Employee
Share Scheme,

QOption Pool: means the shares available for grant under the Employee Share Schemes,

Ordinary Shareholders: the members for the time being holding Ordinary Shares and
“Ordinary Shareholder” means any of them,

Ordinary Shares. A Ordinary Shares, B Ordinary Shares and C Ordinary Shares,

paid. in relation to a share, means pad or credited as pad (as to its nommnal value or any
premium on it),

parent undertaking: as defined in s 1162 of the Act,

partly paid: in relation to a share, means that part of that share’s nominal value or any
premium at which it was 1ssued has not been paid to the Company,

Patient: a person who lacks capacity as defined in s 2 Mental Capacity Act 2005,

Permitted Dilution Issue:

(1) an Option Issue,

() with the consent of each Investor Director appointed at the relevant time, any issue of
New Shares to any leasing company, landlord, adwiser to the Company, lender or

other provider of goods or services to the Company,

(m)  with the consent of each Investor Director appointed at the relevant time, any issue of
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New Shares In connechion with any joint venture, development project, acquisition or
other strategic transaction entered into by the Company,

(v} any issue of New Shares pursuant to any bonus issue or subdivision or consohdation
of any shares,

(v} anyssue of shares on a Qualfying IPO,

(viy New Secunities i1ssued or granted in order for the Company to comply with its
obligations under these Anticles including, but not imited to the Anti-Dilution Shares,
and shares 1ssued in accordance with Article 22 9,

(vn) anyssue of shares pursuant to any convertible securities of the Company in 1ssue as
at the date of adoption of these Articles, and

(vin) any 1ssue of shares with the pnor consent of the Investor Majority,
Permitted Issue an Acquisition Issue, Rescue Issue or Option Issue,

Prescribed Consideration the price per share that 1s calculated in accordance with, and
pursuant to the operation of, Articie 21 4 1,

Prescribed Price- as determined pursuant to Article 31 4,

Qualifying IPO: means an IPC in which the net aggregate subscription amount In respect

of new Ordinary Shares 1ssued at the time of the IPO 1s not less than US$50,000,000

(before the deduction of any underwriters’ fees, commissions and expenses),

Qualifying Issue: has the meaning given to it in Article 23 1,

Related Party: in respect of any person

(8) any Family Member of that person,

(b) the trustee(s) of a Family Trust of that person,

(c} the personal representatives of that person, or of any Family Member of that person,

(d) any nominee of that person or of any of the above,

Relevant Shares: the shares onginally transferred or 1ssued to a Family Member of an

Employee or to the trustees of a Family Trust of an Employee, and any additional shares

1Issued to such person or persons by way of capitalisation or acquired by such person or

persons on the exercise of any nght or option granted or ansing by virtue of the holding of

such shares or any of them,

Rescue [ssue: an issue of shares by any Group Company where

(@) there has been or, in the Company's reasonable opinion, there 1s a reasonable
likelihood of there being, an acceleration of, or event of default or breach of covenant
under, any financing facility or agreement or instrument evidencing financial

indebtedness of the Group, or

(b) any Group Company is, or, In the Company’s reasonable opimion, 1s reasonably hkely
o become, insolvent,

and the purpose of the 1ssue of shares 1s to avoid, cure or remedy that event of default or
nsolvency or prevent that acceleration or insolvency,
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23

Sale: the sale of (or the grant of a right to acqure or dispose of) any shares (in one
transaction or as a senes of fransactions) which will result 1n the purchaser of such shares
(or grantee of such nght) and any of his connected persons together having an interest
directly or indirectly 1 shares conferring in the aggregate more than 50 per cent of the totai
voting nghts conferred by all the 1ssued shares except where following completion of the
sale the shareholders and the proportion of shares of the buyer held by each of them are
the same as the Shareholders and therr respective sharehaldings tn the Company
immediately prior to the sale,

Sale Proceeds the consideration payable (including any deferred andfor contingent
consideration) whether in cash or otherwise to those shareholders selling shares in a Sale
{(less any reasonable and properly incurred fees and expenses payable by the seling
shareholders in relation to that Sale as approved by the Board),

Sale Shares as defined In Article 31 1,

Shareholder Majority: the registered holder(s) for the time being of shares carrying not
less than 50 per cent of the votes capable of being cast at a general meeting of the
Company on all, or substantially all, matters,

shares: shares of any class in the Company,
Specified Shares: as defined in Articles 33 1 or 34 1 (as the case may be},

Starting Price: the onginal subscnption prnice per A Preferred Share being £408 12 for the A
Preference Shares subscribed for in March 2015 and £956 21 for the A Preferred Shares
subscribed for in 2015, (in each case, If applicable, adjusted as referred to In
Article 23 3) (provided that the Starting Price of any Ant-Dilution Shares shall be deemed to
be the Starting Price of those Shares held by a Shareholder which carned the nght to have
1Issued such Anti-Dilution Shares),

subsidiary undertaking as defined in s 1162 of the Act, and
Valuer as defined in Article 3143
The Model Articles shall apply as if in Model Article 1 the defimtions accompanying the
terms “chairman”, “paid” and “shares" were deleted and replaced with the definihons of
those terms set out in Article 2 1
In these Articles
231 the term “transfer” shall, unless the context otherwise requires, include
2311 a sale or disposal of any legal or equitable interest in a share
and the creatton of any charge, morigage or other
encumbrance over any wnterest in a share, whether or not by
the member registered as the holder of that share, and
2312 any renunciatien or other direction by a person entitled to an
allotment, ssue or transfer of shares that such shares be
allotted, 1ssued or transterred to another person,

232 any reference to an “interest” In the context of any transfer of shares shall
include any interest in shares as defined by s 820 of the Act,

233 a connected person 1s as defined 1n ss 1122-1123 Corporation Tax Act 2010,
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25

31

32

41

42

234 any reference to a “person” includes a hatural person, partnership, company,
body corporate, association, organisation, government, state, foundation and
trust (in each case whether or not having separate legal personality),

235 any notice, consent, approval or other document or information, including the
appointment of a proxy, required to be given n writing may be given in writing
In hard copy form or electronic form, save where expressly provided otherwise
in these Articles, and

238 any phrase introduced by the terms “including”, “include”, “in particular” aor any
similar expression shall be construed as illustrative and shail not Imit the
sense of the words preceding those terms

Save as expressly provided otherwise in these Articles, words or expresstons contained In
the Model Articles, those Public Company Model Articles referred to in Article 1 2 and these
Articles bear the same meaning as In the Act as in force from time to tme  The last
paragraph of Model Article 1 shall not apply

In the Model Articles, those Public Company Model Articles referred to in Article 1 2 and
these Articles, save as expressly provided otherwise in these Articles

251 any reference to any statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision, whether before, on,
or after the date of adoption of these Articles,

252 any reference to any legislation including to any statute, statutory prowvision or
subordinate legislation (“Legislation”) includes a reference to that Legislation
as from time to time amended or re-enacted, whether before, on, or after the
date of adoption of these Articles, and

253 any reference to re-enactment includes consolidation and rewnting, in each
case whether with or without modification

Company name

The name of the Company may be changed by

special resolution of the members, or

a dectsion of the directors, or

otherwise in accordance with the Act

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decisicn at a meeting or a decision taken In accordance with
Article 5, save as otherwise provided In these Articles or any shareholders' agreement
refating tc the company

if

421 the Company only has one director, and

422 no provision of these Articles requires it to have more than one drrector,

the general rule does not apply, and the director may take decisions without regard to any of

the provisions of these Articles relating to directors’ decision-making including, for the
avoidance of doubt, Article 7
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51

52

53

54

55

56

61

62

63

6 4

71

Model Article 7 shall not apply
Unanimous decisions

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

Such a dectsion may take the form of a resolution in wniting, of which each eligible director
has signed one or more copies or to which each eligible directar has otherwise indicated
agreement in wnting

References in this Article 5 to eligible directors are to directors who would have been
entitied to vote on the matter had it been proposed as a resolution at a directors’ meeting
(but exclude 1n respect of the authonsation of a Conflict Situation, the director subject to that
Conflict Situation)

Notwithstanding the requirements of Articles 5 1t0 5 3

541 if a person who 1s an zalternate director indicates on behalf of his appointor
whether or not he shares the common view his appointor 1s not also required to
do so n order to satisfy those requirements,

542 if a director who has appointed an alternate indicates pursuant to Article 5 1
whether or not he shares the common view his alternate is not also required to
do so in order to sahisfy those requirements

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

Madel Article 8 shall not apply
Participation in directors’ meetings

Subject to these Articles, directors (or therr alternates) participate in a directors' meeting, or
part of a directors’ meeting, when

611 the meeting has been called and takes place in accordance with these Articles,
and
612 they can each communicate to the others any information or opinions they

have on any particular itern of the business of the meeting.

In determining whether directors (or therr alternates) are participating in a directors’ meeting,
it 1s irrelevant where any director (or his alternate) 1s or how they communicate with each
other

If all the directors {or therr alternates) participating 1n a meeting are not in the same place,
they may decide that the meeting 1s to be treated as taking place wherever any of them s
In default of such a decision, the meeting shall be treated as bemng held where the majonty
of the directors (or ther alternates) are located or, If there 1s no such majority, where the
chairman 1s located

Model Article 10 shall not apply
Notice of and Quorum for directors’ meetings

Model Article 9{1}) shall apply as If the words “af least five business days” were inserted after
the words “Any director may call a directors’ meeting by giving” The following words shall
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73

74

75

76

77

78

82

83

be inserted at the end of Model Aricle 9(1) "A directors’ meeling may be held on shorter
notice n emergency or urgent sifuations where at least five business days’ notice 1s not
possible, provided all Investor Directors are given the option to attend such meeling by
telephone or other electronic means *°

On recept of notice of any directors’ meeting, any Investor Director shall be offered the
option of attending such meeting by telephone or cther electronic means

At a directors’ meeting, unless a quorum s participating, no proposal 1s to be voted on,
except a preposal to call another meeting

Unless otherwise stated in these Articles, the quorum for directors’ meetings shall be any
two directors or, If anly one director 1s appointed, that director

For the purposes of any directors’ meeting, (or part of a meeting) at which 1t 1s proposed to
authonse a Conflict Situation in respect of one or more directors, If there 1s only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or pant of a meeting) shall be one director

At a directors’ meeting

761 a director who 1s also an alternate director may be counted moere than once for
the purposes of determining whether a quorum i1s participating,

762 a person who I1s an alternate director, but 1s not otherwise a director, shall be
counted as partictpating for the purposes of determiming whether a quorum 1s
participating,

but only, in each case, if that director's or other person's appointor is not participating  1f on
that basis there 1s a quorum the meeting may be held notwithstanding the fact (if it 1s the
case) that only one director 1s participating

If a quorum of directors required 1n accordance with Article 7 4 15 not present within half an
hour of the appointed tme for the meeting, the meeting shall be adjourned to the same time
and place on the next Business Day and at that adjourned meeting the quorum shall be cne

Model Article 9({4) and Model Articie 11 shall not apply
Chairing of directors’ meetings

The directors shall appoint as the charrman of the beoard ("chairman”) such director as 1s
nomunated at any time and from tme to time by the Shareholder Majority Any such
nomination shall be made by notice in writing to the Company from the Shareholder
Majonty The Shareholder Majority may in ike manner at any tme and from time to time
request that any such director be removed from office as chairman and the directors shall
remove hun from such office on receipt of any such wntten request

The charrman shall chair each directors’ meeting at which he 1s present If there 1s no
director holding that office, or if the charrman 1s unwilling to chair the directors’ meeting or i1s
not participating in the meeting within ten minutes after the time at which 1t was to start, the
participating directors must appoint one of themselves to chair it

Model Article 12 shalt not apply

Casting vote

In the case of an equality of votes, the chairman shall have a second or casting vote Model
Article 13 shall not apply

10
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102
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Voting at directors’ meetings
Subject to these Articles, each director participating in a directors’ meeting has one vote

A director who 15 also an alternate director has an additiona! vote on behalf of his appointor
provided

1021 his appointor 1s not participating in the directors’ meeting, and
1022 in respect of a particular matter
10221 hits appointor would have been entitled to vote if he were

participating In 1t, and

10222 the matter 1s not the authonsation of a Conflict Situation of the
appontor

A person who is an alternate director, but is not otherwise a director, enly has a vote If

1031 his appointor is not participating in the directors’ meeting, and
1032 in respect of a particular matter
10321 his appointor would have been enttled to vote If he were
participating in 1it, and
10322 the matter I1s not the authonisation of a Conflict Situation of the
appointor

Exercise of directors’ duties

If a Conflict Situation anses, the directors may authonse 1t for the purposes of s 175(4)(b) of
the Act by a decision of the directors made n accordance with that sechon and these
Articles At the time of the authonsation, or at any time afterwards, the directors may
impose any imitations or conditions or grant the authority subject to such terms which (in
each case) they consider appropriate and reasonable in all the circumstances  Any
authonisation may be revoked or vaned at any tme in the discretion of the directors

It 15 recognised that an Investor Director or any alternate for an Investor Director

1121 may be an employee, consultant, director, member or other officer of the
Investor who has appomted him or of an Investor Affiliate,

1122 may be taken to have, through previous or existing dealings, a commercial
relatonship with, or an economic interest in, the Investor who has appointed
him or with, or in, an Investor Affillate, and

1123 may be a director or other officer of, or be employed by, or otherwise be
involved, or have an economic interest, in the business of other entities In
which the Investor who has appointed him or an Investor Affiiate has or may
have an interest from time to time

it 15 also recognised that any Investor or Investor Affilate may have an interest in, or be
involved In, the business of other entiies which conflicts, or may possibly confiict, with the
Company from tme to time

An Investor Director and any alternate for an Investor Director shall not, by reason of his
office

1
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121

122

13

131

1131 be in breach of the duties he owes to the Company, including his duties to
exercise independent judgement and to avoid a Conflict Situation, as a result
of matters ansing from the relationships contemplated by Articte 11 2, including
in relation to proposals for financing or otherwise promoting the business of
(whether in competition with the Company or not) any such other entity, nor

1132 (notwithstanding his duty not to accept benefits from third parlies) be
accountable to the Company for any benefit which he denves from any other
directorship, membership, office, employment, relattonship or his involvement
with the Investor who has appointed him, with an Investor Affiliate or with any
entity referred to in Article 11 2

In the crcumstances contemplated by Article 11 2 and 11 3 and notwithstanding any other
provision of these Articles, each director affected shall

1141 be entitled to recewe any papers or other documents in refation to, ar
concerning, matters to which the Conflict Situation relates,

1142 not be excluded from these parts of directors’ meetings or meetings of any
committee of the directors at which matters to which the Conflict Situation
relates are considered,

1143 be entitied to vote (and form a part of the quorum) at any such meebing,

1144 be entitled to give or withhold consent or give any approval required by these
Articles or atherwise on behalf of the investor who has appointed hime and

any information which he obtains, other than in us capacity as a director or employee of the
Company, which 1s confidental in relation to an entity referred to in Article 11 2, need not be
disclosed or used for the benefit of the Company where such disclosure or use would
conshtute a breach of confidence

Mocel Article 14 shall not apply

Directors voting and counting in the quorum

Save as otherwise specified In these Ariicles or the Act and subject to any lritations,
conditions or terms attaching to any authonsation given by the directors for the purposes of
s 175(4)(b} of the Act, a director (or his alternate) may vote on, and be counted In the
quorum In relation to any decision of the directors relating to a matter in which he (or, in the
case of an alternate, he or his appointor) has, or can have, a direct or indirect interest or
duty, including

an mterest or duty which conflicts, or possibly may conflict, with the interests of the
Company, and

an interest ansing in relation to an existing or a propesed transaction or arrangement with
the Company

Appointing and removing directors

Any person who 15 willing to act as a diector, and 1s permitted by law to do so, may be
appomnted to be a director

1311 by erdinary resolution, or

1312 by a decision of the directors, or

12
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133

134

14

141

142

14 3

14 4

1313 by notice in wnting from the Shareholder Majonty (and any director so
appointed may in like manner at any time and from time to time be removed
from office)

In any case where, as a resuli of death, the Company has no members and no directors, the
personal representatives of the last member to have died have the nght, by notice in writing,
to appoint a person to be a director

For the purpeses of Article 132, where two or more members die In circumstances
rendering it uncertain who was the last to die, a younger member 1s deemed to have
survived an older member

Model Article 17 shall not apply
Investor Director

Subject to Article 14 3, for as long as a16z and its Investor Affillates hold between them
shares representing at least 10% of the fully diluted share capital of the Company, the
Investors shall have the nght at any time and from time to tme to appoint one person for
appointment as a director of the Company (the “A Investor Director”) Any such
appowtment shall be made by notice in wnting to the Company from the Investor Majonty
and the Investors may in ike manner at any time and from time to time remove from office
any director appointed pursuant to this Article 14 1 and appoint any person 1n place of any
director so removed or dying or othenwise vacating office Any appointment or removal of an
Investor Director under this Article 14 1 shall take effect at and from the ttme when the
notice 1s received at the registered office of the Company or produced to a meeting of the
directors

Honzons shall have the night at any time and from tirme to time, for as long as Honzons and
its Investor Affiliates hokd between them shares representing at least 5 per cent of the fully
diluted share capital of the Company, or until (1} @ Change of Control occurs In respect of
any of the Hortzons Affilates which holds shares or (1) the Company issues (whether
pursuant to a single 1ssue or senes of issues) new shares which have an aggregate
subscription price of US$20m (disregarding for this purpose any shares which are 1ssued at
a subscription price per share which 1s less than US$1,504 54 and any shares which are
1ssued at the same time for an aggregate subscription price of less than $2m) (hereafter a
Significant Round), to appoint one perscn for appointment as a director of the Company
{the “Horizons Director”) Any such appointment shall be made by notice in writing to the
Company from Honzons and Honzons may in like manner at any fime and from time to time
remove from office any director appomnted pursuant to this Article 14 2 and appoint any
person In place of any director so removed or dying or otherwise vacating office  Any
appointment or removal of an Honzons Director under this Article 14 2 shall take effect at
and from the ime when the notice 1s received at the registered office of the Company or
produced to a meeting of the directors

Should Honzons nght to appoint a director In accordance with Article 14 1 above cease to
exist as a result of 2 Significant Round (but not, for the avoidance of doubt, if such nght
terminates as a result of a Change of Control of an Honzons Affillate which holds shares),
for so long as it and its Investor Affilates hold between thern shares representing at least 5
per cent of the {ully diluted share capital of the Company and a16z maintans its nght to
appoint a director in accordance with Article 14 2 above, a16z and Honzons shall consult on
who I1s appointed as a director In accordance with Article 14 2 above, with the ultmaite
decision as to who 15 appointed decided by whichever of Honzons and a16z holds, together
with therr respective Investor Affiliates, the most shares in the Company at that time

Upon any resolution pursuant to s 168 of the Act or Article 15 2 for the removal of any

Investor Director from time to time holding office pursuant to Article 14 1 or 14 2 whilst the
nght to appoint such Investor Director under such Article subsists, the Investor Shares held

13
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15

151

152

153
16
16 1

162

16 3

by the person or persons who appointed such Investor Director shall confer upon ‘the
heolder(s) of those shares the nght to an aggregate number of votes which 18 one vote
greater than the number of votes capable of being cast on such resolution by all other
members of the Company Such vetes shall be divided between such holders, If more than
one, as nearly as may be n proportion to the number of Investor Shares held by them
respectively

Each Investor Director shall be entitled at tis request to be appomnted to any committee of
the Board established from time to tme and to the board of directors of any subsidiary
undertaking of the Company from time to time
Termination of director's appointment

A person ceases to be a director as soon as

1511 that person ceases to be a director by virtue of any provision of the Act or 1s
prohibited from being a director by law,

1512 that person becomes & Bankrupt,

1513 a registered medical practitioner who s treating that person gives a wntten

opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months or that person otherwise becomes a Patient,

1514 by reason of that person’s mental health, a court makes an erder which wholly
or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have,

1515 notification 1s receved by the Company from the director that the director I1s
resigning from office, and such resignation has taken effect in accordance with
its terms,

1518 notification 1s received by the Company of the remova! of the director from office

in accordance with Articles 131 3,141, 14 20r 152
in addition and without prejudice to the provisions of s 188 of the Act, the Company may by
crdinary resolution (including a written ordinary resolution} remove any director other than
an Investor Directer before the expiration of his pencd of office and may by ordinary
resolution (including a written ordinary resolution) appaint another director in hus place
Model Article 18 shall not apply
Directors’ remuneration and other benefits
A director may undertake any services for the Cempany that the directors decide
Remuneration may be paid to any director
621 for hus services to the Company as a director, and
1622 for any other service which he undertakes for the Company

Subject to these Articles, a director's remuneration may

16 31 take any form, and

14
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165

166
17

171

172

17 3

17 4

175
18

181

182

183

1632 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disabiity benefits, to or in
respect of that director,

Unless the directors decide otherwise, a director's remuneration accrues from day to day

Unless the directors decide otherwise, no director 1s accountable to the Company for any

remuneration or other benefit which he recewves as a director or other officer or employee of

any of the Company’s subsidiary undertakings or of any parent undertaking of the Company
from time to tme or of any other body corporate in which the Company or any such parent
undertaking 1s interested.

Model Article 19 shall not apply

Appointment and removal of alternates

Any director (the “appointor”) may appoint as an alternate {"alternate”) any other director,
or, subject fo Article 17 2, any other person approved by a decision of the directors

17114 to exercise that director’'s powers and carry out that director's responsibiities in
relation to the taking of decisions by the directors, and

1712 generally to perform all the functions of that director's appointor as a director,
in each case In the absence of the alternate's appointor

Any Investor Director may appoint as an alternate any other person without the approval of
a decision of the directors

Any appointment or removal of an alternate must be effected by noltice in wnting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
1741 identify the proposed alternate, and

174 2 confirm that the proposed alternate 1s willing to act as the alternate of the
director gwving the notice

No person may be appointed as alternate to more than one director of the Company
Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relation to any directors’ meeting or a decision
taken 1n accordance with Article 5, as the aiternate’s appointor

Except as these Articles specify otherwise, alternate directors

1821 are deemed for all purposes to be directors,

1822 are hable for their own acts and omissions,

1823 are subject to the same restrnichions as their appointors, and
1824 are not deemed to be agents of or for their appointors

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

15
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19 1

192

183
194

20

21

212

213

Termination of alternate directorship
An alternate director’'s appointment as an alternate terminates

when the alternate’s appointor revokes the appointment by notice to the Company in wnting
specifying when it s to terminate,

on the occurrence In relation to the alternate of any event which, if (t cccurred in relation to
the alternate’s appointor, would result in the terrmination of the appointor's appointment as a
director,

on the death of the alternate's appointor, or
when the alternate’s appointor's appointment as a director terrrunates
Share capital

The share capital of the Company at the date of adoption of these Articles 1s divided into A
Ordinary Shares, B Ordinary Shares, C Ordinary Shares and A Preference Shares

Share rights

The A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and A Preference Shares
shall have the following nghts and be subject to the following restrictions

Income

2121 Amounts distributed by the Company in or in respect of any financial year shall
be appled in the following order of priority

21211 first, \n paying any Arrears or accruals of the Fixed Preference
Dmdend, and

21212 second, in distnbuting amongst the Ordinary Shareholders and
A Preference Shareholders (as if such shares constituted one
class) the balance (if any) in proportion to the numbers of such
shares held by them respectively

2122 The Fixed Preference Dividend shall accrue daily and shall be payable yearly
on 31 May in every year at a rate of six per cent per annum on the Starting
Price of the relevant A Preference Share, the first dividend on any A
Preference Share to be payable on the first of such payment dates faliing after
its date of 1ssue, in respect of the period from the date of issue to that payment
date

Capital
On a return of capital on iquidation, winding-up or otherwise (including any redemption or
purchase of shares by the Company), the surplus assets of the Company remaining after
payment of its liabiittes shall be applied
2131 first, in paying to the A Preference Shareholders

21311 an amount equal to the Starting Price (subject to approprate

adjustment following any Bonus Issue or Reocrganisation) of
each Preference Share held, and
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215

21312 any Arrears or accruals of the Fixed Preference Dividend
which has been declared, provided that if there are insufficient
surplus assets to pay the amounts per share equal to the
amounts specified hereunder, the remaining surplus assets
shall be distributed to the A Preference Sharehcelders pro rata
to their respective holdings of A Preference Shares, and

2132 second, In distnbuting amongst the Ordinary Shareholders the balance (if any)
in proportion to the numbers of such shares held by them respectively

The night of each of the A Preference Shareheolders to recewve the amounts specified n
Article 21 3 1.1n priority to any other payment {o Shareholders pursuant to Article 21 3 shall
cease In the event that a distnbution of the surplus assets among the Shareholders pro rata
to the number of shares held would result in the A Preference Shareholders receiving at
least an amount equal to the amounts specified in Article 21 3 1 In such circumstances, all
of the surplus assets of the Company remaining after payment of its habilites shall be
distributed among the Shareholders pro rata (as if the shares consttuted one and the same
class) to the number of shares held {to the extent that the Company 1s iawfully permitted io
do so)

Sale Proceeds

2141 On a Sale, the Sale Proceeds shall be distributed amongst the shares which
are to be transferred pursuant to such Sale in the order of prionty set out in
Article 21 3 and, for this purpose, any shares which are not to be transferred
pursuant to such Sale shall be disregarded

2142 The directors shall not register any transfer of shares on a Sale If the Sale
Proceeds are not distnbuted in accordance with Article 21 4 1 unless the Sale
Proceeds are not settled tn their entirety upon completion of the Sale when the
directors may register the transfer of shares subject to the Sale, provided that
the Szale Proceeds due on the date of completion of the Sale were distnbuted
in the order of pnionty set out in Article 21 3 and each member agrees to take
any action (to the extent lawful and within its control) required by an Investor
{other than a Horizons Affiliate If a Change of Control has cccurred In respect
of any Honzons Affihate which holds shares) to ensure that the balance of the
Sale Proceeds are distnibuted in the order of priority set out in Article 21 3

2143 In the event that the Sale Proceeds are distnbuted on more than one occasion
{for any deferred or contingent consideration or otherwise), the consideration
so distnbuted on any further occasion shall be pad by continuing the
distribution from the previous distnbution of consideration in the order of prionity
set out i Article 21 3

Asset Sale

Following an Asset Sale the surplus assets of the Company remaining after payment of its
habilittes shall be distnbuted (to the extent that the Company s lawfully permitted to do so)
in the order of priornity set out in Article 21 3 provided always that if it 1s not lawful for the
Company to distribute its surplus assets in accordance with the provisions of these Articles,
the Shareholders shall, subject always to compliance with the Act, take any actien required
reasonably by the Investors {(other than a Honzons Affilate if a Change of Control has
occurred in respect of any Honzons Affilate which holds shares) (imcluding, but without
prejudice to the generahty of this Article 21 5, actions that may be necessary to put the
Company into voluntary lquidation) so that Arhicle 21 3 applies
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Subject to article 21 6 2, on a vote

21611 on a show of hands, every A Ordinary Shareholder, C Ordinary
Shareholder and A Preference Shareholder who (being an
indwidual) 1s present in person or by proxy or (being a
corporation) 15 present by a duly authonised representative or
by proxy shall have one vote,

218612 on a wniten resolution or on a poll, subject always to Articles
14 1 to 14 3, and save for any vote required of the Shareholder
Majonty

] the A Ordwnary Shareholders shali have, between them,
75 per cent of the total votes allocated to all shares,
apportioned between the A Ordinary Shareholders pro
rata to their respective holdings of A Ordinary Shares,
and

(i) the C Ordinary Shareholders and A Preference
Shareholders shall have, between them, 25 per cent of
the total votes allocated to all shares, apportioned
between the C Ordinary Shareholders and A Preference
Shareholders pro rata to their respective holdings of C
Ordinary Shares and A Preference Shares,

provided always that if a Disenfranchisement Notice has been
served in respect of any A Ordinary Shares held by any
member or the provisions of article 216 2 apply, the votes
which would otherwise be allocated to such A Ordinary Shares
or other shares held by Honzon Affihates (as applcable) shafi
instead be allocated to the C Ordinary Shareholders and A
Preference Sharehclders excluding the Investor in respect of
whom a Disenfranchisement Notice has been served or the
Horizons Affiliates (as applicable), apportioned between such
C Ordinary Shareholders and A Preference Shareholders pro
rata to therr respective holdings of C Ordinary Shares and A
Preference Shares

If a Change of Control occurs In relation {o any Honzons Affilate which helds
shares from time to time, the shares held by all Horizons Affikates shall
automatically

21621 cease to confer the nght to receive notice of or to attend or
vote (either in person or by proxy and whether on a polioron a
show of hands) at any general meeting of the Company or
(subject to all apphcable laws) at any meeting of the holders of
any class of shares, or {o recewe a copy of or vote on any
proposed written resolution of the Company, and

21622 not be counted in determining the total number of votes which
may be cast at any such meeting, or required for the purposes
of a wntten resolution of any shareholders or any class of
shareholders of the Company, or for the purposes of any other
consent required under the Articles
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2163 The B Ordinary Shareholders shall'have no nghts to vote on any resolution of
the Company nor to receive notice of, nor attend, any general meeting of the
Company in respect of the B Ordinary Shares held by such B Ordinary
Shareholders

Conversion of A Preference Shares

Any holder of A Preference Shares shall be entitied at any time, by notice in writing to the
Company, to require conversion inte C Ordinary Shares of all of the fully paid A Preference
Shares held by such member and those A Preference Shares shall convert automatically on
the date of such notice (the "Conversion Date"), provided that the holder may m such
notice, state that conversion of its A Preference Shares into C Ordinary Shares is
conditional upon the occurrence of one or more events (the "Conditions"} If the Conditions
have not been satisfied or waved by the relevant holder by the Conversion Date such
conversion shall be deemed not to have occurred

All of the fully paid A Preference Shares shall automatically convert into C Ordinary Shares
on the "Conversion Date” being

2221 on the date of a notice given by the Investor Majonty (which date shall be
treated as the Conversion Date) requinng conversion of the A Preference
Shares, or

2222 immediately upon the occurrence of a Qualifying IPO provided that conversion

will be effective only immediately prior to such Qualfying PO (and
"Conversion Date" shall be construed accordingly) and, if such Qualifying IPO
does not become effective or does not take place, such conversion shall be
deemed not to have occurred

In the case of (1) Articles 22 1 and 22 2 1, not more than five Business Days after the
Conversion Date or (1} In the case of Article 22 2 2, at least five Business Days prior to the
occurrence of the Qualfying IPO, each holder of the relevant A Preference Shares shall
deliver the certificate (or an indemnity for lost certificate 1n a form acceptable to the Board)
In respect of the A Preference Shares being converted to the Company at its registered
office for the time being

On the Conversion Date, the relevant A Preference Shares shall without further authonty
than 1s contained in these Articles and without the payment of additional consideration by
the holder thereof stand converted nto such number of fully paid C Crdinary Shares as Is
determined by dividing the Starting Pnice by the then effective Conversion Price (the
"Conversion Ratio"), and the C Ordinary Shares resulting from that conversion shall in all
other respects rank pan passu with the existing 1ssued C Ordinary Shares

The Company shall on the Conversion Date enter the holder of the converted A Preference
Shares on the register of members of the Company as the holder of the appropnate number
of C Ordinary Shares and, subject to the relevant holder delivering its certificate(s) (or an
indemnity for lost certificate in a form acceptable to the Board) in respect of the A
Preference Shares in accordance with this Article, the Company shall within 10 Business
Days of the Conversion Date forward to such holder of A Preference Shares by post to his
address shown in the register of members, free of charge, a definitive certificate for the
appropnate number of fully paid C Ordinary Shares

On the Conversion Date (or as scon afterwards as it 1s possible to calcuiate the amount
payable), the Company will, If it has sufficient Available Profits, pay to holders of the A
Preference Shares falling to be converted a dividend equal to all Arrears and accruals of
dividends in refation to those A Preference Shares to be calculated on a daily basis down to
and including the day immediately preceding the Conversion Date If the Company has
insufficient Available Profits to pay all such Arrears and accruals of dividends n full then
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228
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will pay the same to the extent that it 15 [awfully-able to do so and any Arrears and accruals
of dividends that remain outstanding shall continue to be a debt due from and immedately
payable by the Company

Subject to Articles 22 8 and 22 9, the Conversion Ratio shall from time to bme be adjusted
In accordance with the provisions of this Article

2271 if A Preference Shares remain capable of being converted into new C Ordinary
Shares and there 1s a consolhdation andfor sub-division of C Ordinary Shares,
the Conversion Ratio shall be adjusted by an amount, which in the opinion of
the Board (with consent of each Investor Director appointed at the relevant
time} s fair and reasonable, to maintarn the nght to convert so as to ensure
that each A Preference Shares is in no better or worse position as a result of
such consoldation or sub-division, such adjustment to become effective
immediately after such consolidation or sub-division,

2272 if A Preference Shares remain capable of being converted into C Ordinary
Shares, on an allotment of fully-paid C Ordinary Shares pursuant to a
capitalisatton of profits or reserves to holders of C Ordinary Shares the
Conversion Ratio shall be adjusted by an amount, which in the opinion of the
Board (with consent of each Investor Director appointed at the relevant ime) 1s
fair and reasonable, to mainfain the nght to convert so as to ensure that each A
Preference Shareholder 1S in no better or worse position as a result of such
capitalisation of profits or reserves, such adjustment to become effective as at
the record date for such issue, or

2273 if the Option Pool 1s increased prior to 9 March 2017 to an amount greater than
10 per cent of the fully diuted share capital of the Company immediately
following the issue of the first A Preference Shares (the “FD Cap”) In such
case the then effective Conversion Price shall be muiltiplied by a fraction, the
numerator of which i1s the FD Cap and the denominator of which shall be the
FD Cap plus the additional shares that have been added to the Option Pool

So long as any conversion nghts of the A Preference Shares remain exercisable, the
Company will not do any act or thing resulting in an adjustment of the Conversion Ratio
pursuant to Article 22 7 if the consequence of such act would involve the 1ssue of shares at
a discount to nominal value

If the aggregale nominal value of A Preference Shares converted into new C Ordinary
Shares 1s more than the aggregate nominal value of the C Ordinary Shares, then the excess
shall be dealt with in such manner as the Board may determine, subject to applicable law,
with the consent of each Investor Director appainted at the relevant time If the aggregate
nominal value of the A Preference Shares converted into C Ordinary Shares 1s less than the
aggregate nominal value of the C Ordinary Shares then, to the extent it 1s lawful to do so
and provided the Company has sufficient reserves, the shortfall shall be paid up as to
nominal value by way of bonus capitalisation from amounts standing to the credit of the
share premium account or any other available reserves of the Company as determined by
the Board (with consent of each Investor Director appointed at the relevant ime) If it 1s
untawful for the Company to so capitalise its reserves or such reserves are insufficient, then
the holder of A Preference Shares so converted shall have the nght to subscribe i cash for
the nominal value shortfail

If any A Preference Shareholder becomes entitled to fractions of a C Ordinary Share as a
result of conversion ("Fractional Holders"), the directors may (in their absolute discretion)
deai with these fractions as they think fit on behalf of the Fractional Holders In particular,
the directors may aggregate and sell the fractions to a person for the best price reasconably
obtainable and distnbute the net proceeds of sale in due proportions among the Fractional
Holders or may ignore fractions or accrue the benefit of such fractions to the Company
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231

232

rather than the Fractonal Holder For the purposes of completing any such sale of fractions,
the charman of the Company or, faling tum, the secretary will be deemed to have been
appointed the Fractional Holder's agent for the purpose of the sale.

If a doubt or dispute anses concerning an adjustment of the Conversion Ratio in accordance
with Article 22 7, the Board shall refer the matter to the Auditors for determination who shall
make available to all members ther report and whose certificate as to the amount of the
adjustment s, In the absence of manifest error, conclusive and binding on all concerned and
therr costs shall be met by the Company

If A Preference Shares remaim capable of being converted into new C Ordinary Shares and
C Ordinary Shares are offered by the Company by way of nghts te holders of C Ordinary
Shares (an "QOffer By Way of Rights”), the Company shall on the making of each such
offer, make a hke offer to each A Preference Shareholder as # immediately before the
record date for the Offer By Way Cf Rights, his A Preference Shares had been converted
into fully-pard C Qrdinary Shares at the then applicable Conversion Ratio

Anti-Dilution protection

If New Shares are 1ssued by the Company other than pursuant to a Permitted Dilution Issue
at a price per New Share which equates to less than the then effective Conversion Price (a
"Qualifying Issue”) (which in the event that the New Share 15 not 1ssued for cash shall be a
prnice certified by the Auditors acting as experts and not as arbitrators as being in ther
optnion the current cash value of the new consideration for the allotment of the New Shares)
then the Company shall, untess and to the extent that any of the holders of A Preference
Shares shall have specifically waived their nghts under this Article in writing 1ssue to each
holder of A Preference Shares (the "Exercising Investor') a number of new A Preference
Shares determined by applying the following formula {and rounding the product, N, down to
the nearest whole share), subject to adjustment as certified In accordance with Article 23 3
{the "Anti-Dilution Shares")

(o)
WA

Where

N= Number of Anti-Dilution Shares to be 1ssued to the Exercising Investor

WA (SIPxESC)+(QISPXNS)

(ESC + NS)

SiP= Starting Pnice

ESC =  the number of Shares in issue plus the aggregate number of shares in respect of which options
to subscnbe have been granted, or which are subject to convertible secunties {including but not
Iimited to warrants} in each case immediately prior to the Qualifying Issue

QISP = the lowest per share price of the New Shares 1ssued pursuant to the Qualifying issue (which in
the event that that New Share 1s not 1ssued for cash shall be the sum certified by the Auditors
acting as experts and not arbitrators as being in ther opimion the current cash value of the non-
cash consideration for the allotment of the New Share)

NS = the number of New Shares 1ssued pursuant to the Qualfying Issue

Z= the number of A Preference Shares held by the Exercising Investor prior to the Qualifying Issue

The Anti-Dilution Shares shall

2321 be paid up by the automatc capitalisation of avallable reserves of the
Company, unless and to the extent that the same shall be mpossibie or
unlawful or Exercising Investors holding a majonty of the 1ssued A Preference
Shares shall agree otherwise, In which event the Exercising Investors shall be
entitled to subscribe for the Anti-Dilution Shares in cash at par (being the par
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234

24

24 1

242

24 3

24 4

245

246

value approved It advarice by Bdard} and the éntitlément of such Exercising
Investors to Anti-Dilution Shares shall be increased by adjustment to the
formula set out in Article 23 1 so that the Exercising investors shall be in no
warse position than if they had not so subscribed at par In the eveni of any
dispute between the Company and any Exercising Investor as to the effect of
Article 23 1 or this Article 23 2, the matter shall be referred (at the cost of the
Cormpany) to the Auditors for cerlification of the number of Anti-Chlution Shares
to be 1ssued The Auditcrs’ certification of the matter shall in the absence of
manifest error be final and binding on the Company and the Exercising
Investor, and

2322 subject to the payment of any cash payable pursuant to Article 2321 (if
applicable), be 1ssued, credited fully paid up in cash and shall rank pari passu
in all respects with the existing A Preference Shares, within five Business Days
of the expiry of the offer being made by the Company to the Exercising
Investor and pursuant to Arbicle 23 2 1

In the event of any Bonus Issue or Reorganisation, the Starting Price shall also be subject to
adjustment on such basis as may be agreed by the Company with members holding a
majonty of the A Preference Shares within 10 Business Days after any Bonus lIssue or
Reorganisation I the Company and members holding a majonty of the A Preference
Shares cannot agree such adjustment it shall be referred to the Auditors whose
determination shall, in the absence of manifest error, be final and binding on the Company
and each of the members The costs of the Auditors shali be borne by the Company

For the purposes of this Article 23 any Shares held as Treasury Shares by the Company
shall be disregarded when calculating the number of Anti-Dilution Shares to be 1ssued

Issue of new shares

The Company has the power {o allot and 1ssue shares in the capital of the Company and to
grant nghts to subscribe for, or to convert any secunity into, shares in the capital of the
Company pursuant to those rights

Save with the consent of the Investor Majonity, no New Shares shall be 1ssued If the issue of
such New Shares will adversely prejudice the nghts of the holders of the Investor Shares

The provisions of ss 561 and 562 of the Act shall not apply to the Company

Other than pursuant to a Permitted Issue or with the wntten consent of each member, no
New Shares shall be 1ssued to any person unless the Company has first offered to each
member, In accordance with and subject to the provisions of Articles 24 6 and 24 7 and at
the same price, that member's New Issue Proportion of those New Shares

A member's New Issue Proportion shall be the proportion of the New Shares being 1ssued
that 1s equal to the proportion of the total shares then mn 1ssue that 1s represented by the
shares held by that member

An offer of New Shares under Article 24 4 (an “Offer”)

2461 shall specify a penod of not fewer than 10 Business Days and not more than
15 Business Days within which the Offer must be accepted, faling which it will
lapse (a "New Issue Offer Period”), and

2462 may shpulate that any member that wishes to subscnbe for a number of New
Shares in excess of iis New Issue Proportion must, in its acceptance, state
how many additional New Shares it wishes to subscnbe for, in which case any
New Shares not accepted by other members will be used to satisfy the request
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248

249

2410

25

251

252

26
26 1

262

for additional New Shares pro rata fo each requésting members New Issue
Proportion, provided that no requesting member shall be obliged fo take more
than the maximum number of New Shares stated by

if any New Shares are not taken up under Artrcles 24 4 and 24 6 (the “Excess New
Shares”), the Excess New Shares may be offered by the Company to any person {other
than a member) at a prce that I1s not less than the pnce, and otherwise on terms that are not
more favourable than the terms, set out in the Offer, provided that no Excess New Shares
may be 1ssued more than six calendar months after the end of the New Issue Offer Period
unless the procedure in Articles 24 4 to 24 6 15 repeated in respect of those Excess New
Shares

Any New Secunities offered under this Article 24 to an Investor may be accepted in full or
part only by an Investor Affiliate in accordance with the terms of this Article 24

As soon as reasonably practicable following a Rescue Issue, the Company shall offer to any
member that was not given the opportunity to subscnbe for New Shares as part of the
Rescue Issue (including because that member was unable to procure the funds required to
subscnbe for New Shares in tme to participate in the Rescue !ssue) the nght to subscribe
for up to the number of New Shares that that member would have been entitied to be 1ssued
if an Offer had been made to, and accepted in full by, that member of such member's New
Issue Proportion of the aggregate of the New Shares 1ssued under the Rescue Issue and
the New Shares to be offered pursuant to this Article

An offer of New Shares under Article 24 8

24101 shall specify the maximum number of New Shares available to the relevant
member,

24102 shall specify a period of not fewer than 10 Business Days and nof more than
15 Business Days within which the offer must be accepted, faiing which it will
lapse, and

24103 shall be on the same terms and for the same price as the New Shares which

were 1ssued under the Rescue Issue
Purchase of own shares

Subject to the provisions of Article 21 3, the Company may purchase its own shares In
accordance with the provisions of the Act

The Cempany may finance the purchase of its own shares in any way permitted by the Act
including by way of cash reserves up to the lmits provided by the Act

Variation of class rights

Whenever the capiial of the Company i1s divided into different classes of shares, the nghts
attached to any class may be vaned or abrogated either whilst the Company 1s a going
concern, or dunng or in contemplat:on of a winding up, with the consent in writing of the
holders of 75 per cent of the issued shares of the class or with the sanction of a special
resclution passed at a separate meeting of the holders of that class cr, in the case of the B
Crdinary Shares, C Ordinary Shares or A Preference Shares in accordance with Article
262

The nghts aftaching to the B Ordinary Shares, C Ordinary Shares or A Preference Shares

as a class may be vaned or abrogated by an ordinary resolution of the Company, provided
that any vanation or abrogation which prejudices the nghts attaching to the A Preference

23

ActiveUS 146264916v 2




263

27

28

281

282

283

284

285

2886
287

288

Shares or the C Ordinary Shares shall require the prior written consent of the Investor
Majonty

The nghts attached to the A Preference Shares shall be deemed to be varted by the
creation or issue of further shares ranking in some or all respects pan passu with ar in
priority to those A Preference Shares or by the purchase or redemption by the Company of
any of its own shares other than in accordance with Article 21 3

Share certificates

Mode! Article 24 shall be modified by the deletion of Model Article 24(2) and its replacement
with the following paragraph

“Every certificate must specify (a) in respect of how many shares, of what class, it 1s issued,
(b) the norminal value of those shares, (c} the amount paid up on them, and (d) any
distinguistung numbers assigned to them”

Share transfers

Shares may be transferred only 1n accordance with the provisions of Articles 29 to 34 (to the
extent appltcable), any other transfer shall be void

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of (a) the transferor,
and {b) (f any of the shares I1s partly paid) the transferee

No fee may be charged for registering any instrument of transfer or other document refating
to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name Is entered In the
register of members as holder of it

No Share may be transferred unless it 1s permitted under Article 29

Subject only to Article 28 8, the directors shall register any transfer of shares made in
accordance with the provisions of Articles 29 to 34 (to the extent applicable) within 21 days
of the following being lodged at the Company's registered office or such other place as the
directors have appointed

2871 the duly stamped instrument of transfer, and

2872 the certificate for the shares to which the transfer relates or an indemnity in lieu
of the certificate in a form reasonably satisfactory to the directors

The directors may refuse to register the transfer of a share I
2881 the share 1s not fully paid,

2882 the transfer 15 not lodged at the Company's registered office or such other
place as the directors have appointed,

2883 the transfer 1s not accompanied by the certificate for the shares to which it
relates, or such other evidence as the directors may reasonably require to
show the transferor's nght to make the transfer, or evidence of the right of
someone other than the transferor to make the transfer on the transferor's
behalf,
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2810

28 11

2812
29
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2884 the transfer 1s in respect of more than one class of share,

2885 the transfer 1s in favour of more than four transferees, or
2886 the transfer 1s in favour of a person under the age of 18, a Bankrupt or a
Patient

If the directors refuse to register the transfer of a share, they shall

2891 send to the transferee notice of refusal, together with the reasons for the
refusal, as soon as practicable and 1n any event within twe manths of the date
on which the instrument of transfer was lodged with the Company,

2892 return the instrument of {ransfer to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

For the purpose of ensunng that a transfer of shares 1s authonsed under these Articles or
that no circumstances have ansen by reason of which shares should have been offered
under Articles 30 or 31, the directors may from time to time require any member or past
member or any person named as transferee in any instrument of transfer iodged for
registration to provide to the Company such information as the directors reasonably think fit
regarding any matter which they consider relevant Unless that information I1s suppled
within 30 days of the date of the request, the directors may declare the shares in question to
be subject to the restrictions set out In s 454 Compares Act 1985 untl such time as that
information 1s supplied or (as the case may be) may refuse to register the relevant transfer

Reference 1n Article 2810 to a member or past member includes the personal
representatives, trustee in bankruptey, receiver or hiquidator of any member and any deputy
or other person authonsed by the Court of Protection to act on behalf of a Patient

Model Article 26 shall not apply

Permitted transfers

Permitted transfers

Subject to the provisions of Article 28, any share, other than one which in accordance with

these Articles 1s declared to be subject to the restnctions set out in 5 454 Companies Act

1985, may at any time be transferred

2911 with the prior wnitten consent of the Shareholder Majority, by an Employee (not
being a holder of such shares as a trustee) durning his hfetime to a Family
Member of that Employee aged 18 or more and o whom the Employee is
transfernng the entire legal and beneficial interest in such shares, or

2912 with the pnier wnitten consent of the Shareholder Majonty, by an Employee to
trustees of a Family Trust of that Employee to whom the Employee Is
transferning the entire legal and beneficial interest in such shares, or

2913 by an Investor to

29131 a member of the same group as that investor, and in the case
of Honzons any Honzons Affiiate,

286132 where the Investor 1s, or holds shares as trustee or nominee

for, or otherwise on behalf of, a partnership, unit trust or other
fund (however constituted)
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2914

2915

2916

2917

2918

2919

29110

2911

29112

(1) in"the event of (a) the” dissolution of such partnership,
unit trust, or fund or (b) any distnbution of assets of the
unit trust, fund or partnership, to the holders of units 1n,
participants or partners 1n or members of or investors in
such partnership, umit trust or fund In connection with
such dissolution or distribution,

() a partnership, unit trust or fund which has the same
general partner, manager or adwiser as such
partnershtp, urt trust or fund, or whose general partner,
manager or adviser 1Is a member of the same group as
the general partner, manager or adviser of such
partnership, unit trust or fund,

{m)  a trustee or nominee for any such partnership, umt trust
or fund as 13 referred to in paragraph (1) above,

by an investor to a “co-investment scheme”, being a scheme under which
certain officers, employees, members or partners of an Investor or of its
adviser or manager are enttled (as individuals or through a company or any
other vehicle) to acquire shares, or

by a co-investment scheme which holds shares through a company or another
vehicle to

29151 another company or ancther vehicle which holds or (s to hold
shares for the co-investment scheme, or

20152 an officer, employee, member or partner entitled to the shares
under the co-investment scheme, or

by any member, with the pnior wntten consent of the Shareholder Majority, to
the trustee(s) from time to time of an employee benefit trust (or the trustee(s)
nominee), or

by the trustee{s) from time to time of an employee benefit trust {or the
trustee(s) nominee), with the prior written consent of the Shareholder Majonty,
to any beneficiary of such employee benefit trust, or

by any member, with the prior wntten consent of the Board including the
consent of each Investor Dhrector appomted at the relevant time (excluding the
vote of the relevant member f such member 1s a director or the excluding the
vote of the relevant Investor Director if such member s connected with such
Investor Director), subject to the fulfiiment of any conditions on the basts of
which any such consent is given, or

by a member in pursuance of a transfer of Relevant Shares (whether alone or
In combination with other sales of shares) as described in Article 30, or

by @ member in pursuance of a sale of Sale Shares (whether zlone or In
combination with other sales of shares) as descnbed in Article 31, or

by any member in consequence of acceptance of an offer made to that
member pursuant to Article 33 or pursuant to a notice given under Article 34, or

by a member in pursuance of a sale of Specified Shares {whether alone or in
combination with other sales of shares) as descnbed in Article 33 or 34, or
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30
301

302

303

29113 by any member in consequence of a repurchaseof shares by the Company
approved in accordance with the procedures in the Act

Transfers by trustees of Family Trusts

Where shares have been transferred under Article 29 1 2 or under Article 292 1 0r292 2 to
trustees of a Family Trust of an Employee, or have been 1ssued to trustees of a Family Trust
of an Employee, the trustees and their successors may transfer all or any of the Relevant
Shares as follows

2821 on any change of trustees, the Relevant Shares may be transferred to the
trustees from time to time of the Family Trust concerned,

2922 pursuant to the terms of such Family Trust or in consequence of the exercise
of any power or discretion vested in the trustees or any other person, all or any
of the Relevant Shares may be transferred to the trustees from time to time of
any other Family Trust of the same Employee or to any Family Member of the
relevant Employee or deceased or former Employee who has become entitled
to the shares proposed to be transferred and 1s aged 18 or more

Compulsory transfers (other than by Employees)
If

3011 any Relevant Shares held by trustees cease to be held on a Family Trust of the
Employee from whom shares were onginally acquired by such trustees
{otherwise than where a transfer of those shares has been made pursuant to
Article 292 2), or

3012 a person holding Relevant Shares ceases by reason of death, divorce or
dissolution of civil partnership to be a Family Member of the Employee from
whom shares were onginally acquired by such person, whether duectly or
indirectly through a series of two or more transfers, or

3013 a person holding Relevant Shares who s a Family Member of the Employee
from whom shares were originally acquired by such person, whether directly or
indirectly through a series of two or more transfers, becomes a Bankrupt or a
Patient,

the member holding the Relevant Shares shall forthwith notfy the Company i wnting that
that event has occurred and the member shall, if required to do so by the Board by notice in
writing, procure the transfer of ali Relevant Shares to the Employee from whom shares were
onginally acquired by the relevant Family Member or the relevant trustees of a Family Trust
{as the case may be) and provide evidence of such transfer to the Company not later than
28 days after the date of the Board's notice

Iif a member, having become bound to procure the transfer of any shares under the
provisions of this Article 30 shall fail to do so, the directors may authonse any individual to
execute on behalf of and as agent or attorney for the relevant member any necessary
instruments of transfer and shall register the relevant Employee as the holder of the shares
After the name of the transferee has been entered in the register of members in purported
exercise of these powers, the valdity of the proceedings shall not be questoned by any
person

In this Article 30, reference to a8 member includes that member’s personal representatives in

the case of that member's death, that member's trustee i bankruptcy in the case of that
member being adjudicated Bankrupt and, in the case of a member who 1s a Patient in
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313

314

respect of whom an order has been made by the Court of Protection, any deputy or other
person authonsed to act on his behalf by that court

Compuisory transfer by Employees
Subject to Article 31 2, if any Employee
3111 ceases to be an Employee, or
3112 becomes a Bankrupt,

the former Employee or Bankrupt and each Related Party of the former Employee or
Bankrupt who holds shares (together the "Compulsory Sellers”) shall, if so required by
notice in wnting given at any time by the Board, be deemed to have offered for sale in
accordance with this Article 31 (subject ta Article 31 3) some or all of the shares registered
In their respective names (irrespective of whether the shares were so registered at the date
of cessation, or were registered subsequently) (the “Sale Shares”) on terms that the price at
which the Sale Shares shall be offered shall be

3113 in the case of a Bad Leaver or a Bankrupt, the lower of (a) Cost and (b) the
Prescribed Price, and

3114 in the case of a Good Leaver, the Prescribed Price

The provisions of this Article 31 shall only apply to Herman Narula and any of his Related
Parties if Herman Narula ceases to be an employee on or before 8 March 2017 and, for the
avaidance of doubt, if Herman Narula has not ceased to be an Employee on or before 8
March 2017, provisians of this Article 31 shall not apply to Herman Narula and any of his
Related Parties

If Herman Narula ceases to be an Employee on or before 8 March 2017, the Sale Shares in
respect of the relevant Compulsory Sellers shall not exceed the number of shares that 1s
equal to (1) the total number of shares held by such Compulsory Sellers, multiphied by {i1) 20
per cent, multiphed by (m) 24 minus the lower of (a) 24 and (b) the number of whole
calendar months elapsed from 9 March 2015 tc the Cessation Date (both dates inclusive),
divided by (1v) 24, rounded down to the nearest whole number

For the purposes of these Articles, the Prescribed Price shall mean

3141 the price per share agreed between the Company and the Compulsory Sellers,
or
3142 if no price can be agreed within 14 days of notice being given under Article

31 1, the price determined by the Company's auditors (at the request and at
the expense of the Company), acting as experts and not as arbitrators, to be
the market value which 1s 1n the opinion of the auditors the amount which a
willing purchaser would offer to a willng vendor at arm's fength for the Sale
Shares as at the date of cessation of the Employee’s employment making such
adjustment as the auditors of the Company cons:der necessary to reflect any
premium or discount ansing in relation to the size of the holding of Sale Shares
or In relation to any restnctions on the transferability of the Sale Shares, or

3143 if the auditors decline to act, the pnce determined by an experienced valuer
{the “Valuer’) nominated by the President from tme to time of the Insttute of
Chartered Accountants in England and Wales on the application of the
Company and appainted by, and at the expense of, the Company The Valuer
shall act as expert and not as arbitrator and shall determine the Prescnbed
Price on the same basis as required of the Company's auditors under Article
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318

319

3110

32

321

3142 The fees of the Valuer shall be paid by the Company and the
Company shall procure that the Valuer 1s given all such assistance and access
to all such information in s possession or control as the Valuer may
reasonably require in order to determine the Prescnbed Prnice

The determination of the Prescrnibed Price by the auditors or, as the case may be, the Valuer
shall, In the absence of manifest error, be final and binding on the Company and each of the
Compulsory Sellers

Following agreement or determination of the Prescribed Price, the Company shall {on behalf
of each holder of Sale Shares) offer such Sale Shares to one or more of the following

3161 Employees,

3162 prospective Employees,

3163 the trustees of any employee benefit trust, or
3164 any other member,

and in such numbers, as the directors may decide

Any offer of Sale Shares under Article 31 6 shall remain open for acceptance for at least 28
days commencing cn the date of the offer

As soon as practicable following the expuy of the penod for acceptance of such offer the
Company shall give nctice to the Compulsory Sellers specifying the names cf the persons
who have accepted the offer to purchase Sale Shares, and the numbers of Sale Shares to
be purchased by them respechively

Any sale of Sale Shares pursuant to this Article 3t must be completed as socn as
practicable, and in any event within 14 days of the date of the notice given under Article
31 B, by delivery by the selling member or members of a duly executed share transfer form
(accompanied by the related share certificate) and payment by the purchaser or purchasers
to the seling member or members of an amount in cash equal to the consideration payable
for each Sale Share sold

if a member, having become bound to transfer any shares under the provisions of this
Article 31 shall fail to do so the directors may authornse any individual to execute on behalf
of and as agent or attorney for that member any necessary instruments of transfer and shall
register the purchaser as the holder of the shares The Company's receipt of the purchase
money shall be a good discharge to the purchaser, and the Company shall after that time
hold the purchase money on trust for the selling member, but shall not be bound to earn or
pay interest on it Afier the name of the purchaser has been entered in the register of
members In purported exercise of thase powers, the valdity of the proceedings shall not be
guestioned by any person

Disenfranchisement

If a Cessation Date occurs at any tme i respect of Herman Narula, any Investor Director
appointed at the relevant tme may, at any time after such Cessation Date, jointly give
wrtten notice {3 “Disenfranchisement Notice”) to Herman Narula and any member
connected with him and any of his Related Parties that the shares held by such member(s)
shall

automatically cease to confer the nght to receive notice of or to attend or vote {either In

person or by proxy and whether on a poll or on a show of hands) at any general meeting of
the Company or (subject to all applicable laws) at any meeting of the holders of any class of
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33

331

332

333

334

335

34

341

shares, or to receive a copy of or vote on any proposed written resolution of the Company,
and

not be counted in determining the total number of votes which may be cast at any such
meeting, or required for the purposes of a wrniten resolution of any shareholders or any
class of shareholders of the Company, or for the purposes of any other consent required
under the Articles,

until such time as the Investor Directors who are appointed at the relevant time jointly
determine otherwise

Tag-along Rights

Subject to Article 33 5, this Article 33 applies when a transfer (other than an Excluded
Transfer) of shares (the “Specified Shares”) would, If registered, result in a person, or such
person and any other person(s)

3311 who In relation to him 18 a connected person, as defined in $s 1122-1123
Corparation Tax Act 2010, or

3312 with whom he 1s acting in concert, as defined in The Ciy Code on Takeovers
and Mergers,

(each a "member of the purchasing group”) holding a Controling Interest in the
Company

No transfer to which this Article 33 applies may be registered unless the proposed
transferee has made an offer to buy all of the issued shares on the terms set out in Articles
33 2 and 33 4 (unless, in the case of a particular member, less favourable terms are agreed
to in writing by that member} and the offer 1s or becomes wholly unconditional

The terms of the proposed transferee’s offer shall be as follows
3331 the offer shall be open for acceptance for at least 14 days,

3332 the consideration for each share shall be the Prescribed Consideration or, if
higher, the highest price for a share of the same class as such share paid by
any member of the purchasing group to the holders of the Specified Shares
within the peniod of 12 months prior to date the offer made pursuant to Article
332

The offer may be subject to one or more conditions, including a condition the satisfaction of
which 1s dependent upcn the number and/or percentage of shares in respect of which the
offer 1s accepted

At the option of the holders of the Specified Shares the provisions of this Article 3332 shall
not apply where the provisions of Article 34 are proposed to be operated

Drag Along Rights

Subject to Article 34 2, if a proposed transfer {other than an Excluded Transfer} of A
Preference Shares and/or Ordinary Shares (also the “Specified Shares”) would, If
registered, resuit in members of the purchasing group (defined as in Article 33) holding a
Controlling Interest in the Company, the proposed transferee of the Specified Shares may
give notice In writing to each member, other than

3411 the holders of the Specified Shares, and
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members of the purchasing group,

{the "Minority Shareholders”) requinng them within seven days of the date of the notice to
sell and transfer all (but not some of) of ther hoidings of shares to the proposed transferee
The transfer shall be for the Prescnbed Consideration and otherwise on terms no less
favourable to the Minonty Sharehclders than those agreed between the holders of the
Specified Shares and the proposed transferee, provided that

3413 a Minorty Shareholder shall not be required to give any representations,
warranties, covenants or indemnities in the context of the transacton (the
‘Proposed Sale”) other than representations or warranties that such Minonty
Shareholder has {1) htle to the shares to be sold and transferred by him and ()
capacity to enter into the transaction contemplated, and

3414 a Minonty Shareholder shall not be required to sell and transfer hts holding of
shares pnor to the date on which the Specified Shares are transferred to the
proposed transferee,

3415 as regards a16z and Honzons (the “Key Investors”) only, notwithstanding the
foregoing provisions of this Article 34, each Key Investor will not be required to
comply with Article 34 and sell its shares hereunder unless the following
apples
34151 each Key Investor shall not be hable for the inaccuracy of any

representations, warranties, indemnittes or covenants made by
any other person in connection with the Proposed Sale {(except
to the extent that funds may be pad out of an escrow not to
exceed 20% n the aggregate of the consideration payable to
all sellers in the Proposed Sale (and to which all sellers in the
Proposed Sale will be subject) for period not to exceed
eighteen months from the date of closing, established to cover
breach of representations, warrantes, indemnities or
covenants provided by the sellers (*"Escrow”)),

34152 each Key Investor's habity for the inaccuracy of any
representations, warranties, indemmties or covenants made by
it In connection with such Proposed Sale, 1s several and not
joint with any other person (except to the extent of the
Escrow), and s labidity shall be imited to the amount of
consideration actually recerved by the relevant Key Investor in
connection with such Proposed Sale (except with respect to
claims related to fraud by such Key Investor), and

34153 each Key Investor shall not be obhgated to make any matenal
out of pocket expenditure, other than fees and costs of its legal
and other advisors and expenditures relating to its analysis of
the Proposed Sale, and such Key Investor's proportion of the
reasonable expenses properly Incurred n relation to the
Proposed Sale which are borne by the selling members pro
rata, in connection with the consummation of the Proposed
Sale

342 If within a period of six months following the date of a notice given under Article 34 1, shares

are 1ssued to any person (whether on exercise of any subscniption or conversion nghts or
otherwise) the transferee of the Specified Shares may serve a further notice on each holder
of such shares (also a *“Minonty Shareholder”) requinng him to sell and transfer all his
shares to a person specified in the notice on the same terms as are provided for in Article
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344

345

35
351

352

36

37

38

381

382

383

384

A notice given under Article 34 1 or 34 2 shall be accompanted by all documents required to

be executed by the relevant Minonty Shareholder to give effect to the required sale and
transfer

If any Mtnonty Shareholder shall fail to

3441 transfer his shares (for the purposes of this Article 34 4, "Minority Shares”) as
required by Article 34 i or 34 2, or

3442 execute any document required to be executed in order to give effect to the
provisions of Article 34 1 or 34 2,

the directors may authonse any individual to execute on behalf of and as attorney or agent
for the Minority Shareholder any necessary transfer or other document and shall register the
proposed transferee as the holder of the Minonty Shares The Company's receipt of the
Prescnbed Consideration for the Minonty Shares shall be a good discharge to the proposed
transferee, and the Company shall after that tme hold the Prescnbed Consideration on trust
for the Minority Shareholder After the name of the proposed transferee has been entered
in the register of members in purported exercise of these powers, the valdity of the
proceedings shall not be questioned by any person

While this Article 34 apphies to a Minonty Shareholder’s shares, those shares may not be
transferred cther than under this Article

IPO

In the event of an IPO, the B Ordinary Shareholders shall be required to enter into such
Lock-up Undertakings as the Shareholder Majonity shall determine

If a member, having become bound to enter any such Lock-up Undertaking under the
provisions of this Article 35 shall fail to do so, the directors may authonse any individual to
execute on behalf of and as agent or attorney for that member any such Lock-up
Undertaking The power of attorney i this Article 35 2 is given to secure the obligattons of
the relevant B Ordinary Shareholders in this Article 35 and shall be rrevocable

Procedure for disposing of fractions of shares

Pubhc Company Model Article 69(2){(b) shall apply as if the words “in the case of a
certificated share,” were deleted

Dividends and distributions

The provistons of Articles 38, 39 and 41 are subject to Article 21 1

Procedure for declaring dividends

The Company may by ordinary resolution deciare dividends, and the directors may decide
to pay Iintenm dwidends No dividend may exceed the amount recommended by the

directors

No dividend may be declared or paid unless it 1s in accordance with members’ respeciive
nghts

Unless the members’ resolution to declare or directors” decision to pay a dividend, or the
nghts attached to the shares, specify otherwise, it must be paid by reference to each
member's holding of shares on the date of the resolution or decision to declare or pay it

Model Article 30 shall not apply
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381

3852

393

40

41

42

43

44

441

44 2

45

Calculation of dividends

Except as otherwise provided by these Articles or the nghts attached to shares, all dividends
must be

3911 declared and paid according to the amounts paid up (as to nominal value) on
the shares on which the dividend 1s paid, and

3912 apportioned and paid proportionately to the amounts paid up (as to nominal
value) on the shares dunng any portion or portions of the penod in respect of
which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dvidends, no account 1s to be taken of any amount which
has been paid up on a share in advance of the due date for payment of that amount

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the nghts attached to the share Model Article 32 shall
not apply

Non-cash distributions

Model Article 34(1) shall apply as If the words “Subject to the terms of issue of the share in
question” were deleted and replaced with the words *“Subyect to the nghts attaching to the
share in guestion”

Authority to capitalise and appropriation of capitalised sums

Model Article 36{(4) shall apply as If the words

“(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitfed or (b)"

were Inserted before the words “in paying up new debentures of the Company”
Adjournment

Mode! Articte 41(5) shail appty as if the words “(that 1s, excluding the day of the adjourned
meeling and the day on which the notice i1s given)” were deleted

No voting of shares on which money owed to Company
Unless all amounts payable to the Company in respect of a particular share have been paid

no voting nghts attached to that share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, and

the holder of that share does not constitute an eligible member in relation to any wntten
resolution proposed to the helders of such shares

Poll votes

Model Article 44 shall apply as if
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452

46

46 1

46 2

463

46 4

46 5

466

467

46 8

469

46 10

46 11

Model Article 44(1)(a) weredeleted,"and

the words “irnmediately and 1n such manner” \n Model Article 44(4) were deleted and
replaced by the words “when, where and in such manner”

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses (“proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote {(either on a2 show of hands or on a poll) at
a general meeting remains so entitled In respect of that meeting or any adjournment of ,
even though a valid proxy notice has been delivered to the Company by cr on behalf of that
person

Subject to Articles 46 4 and 48 5, a proxy nolice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which 1t
relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the time appomnted for
the taking of the poil

fn the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered

4651 in accordance with Article 46 3, or

4652 at the meeting at which the poll was demanded to the chairman of the meeting,
company secretary (if any) or any director

The directors may, it their sole discretion, determine from time to time that 1n calculating the
penods referred to in Articles 46 3 and 46 4 no account shall be taken of any part of a day
that 1s not a working day

A proxy notice which 1s not delivered tn accordance with Articles 46 3, 46 4 or 46 5 shall be
invald unless the directors, In therr sole discretion, accept the proxy notice at any tme
before the meeting

An appoiniment under a proxy notice may be revoked by delivering to a proxy notfication
address a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before

4691 the start of the meeting or adjourned meeting to which it relates, or

469 2 {in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll to which it relates

If a proxy notice 1s not signed by the person appointing the proxy, it must be accompanied
by wnften evidence, satisfactory to the directors, of the authonty of the person who signed it
to do so on the appointor's behalf

If more than one proxy notice relating to the same share 1s delivered for the purposes of the

same meeting, the proxy notice last delivered shall prevail in confernng authonty on the
person named n the notice to attend the meeting and vote A proxy notice in electronic
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471

47 2

47 3

48

49

491

492

433

49 4

50

501

form found by the Company to contain a computer virus shall not bé accepted by the
Company and shall be invalid

Modet Article 46 shall not apply
Class meetings

Section 334 of the Act and the provisions of these Articles relating to general meetings shall,
with necessary modifications, apply to separate meetings of the holders of any class of
shares, but so that any holder of shares of the class in question present in person or by
proxy may demand a poll

Subject to Article 47 3 2, the directors are required to call a meeting of a particular class of
shares once the company has received requests to do so from members representing at
least 5% of such of the paid-up shares of that class as carries the right of voting at a
meeting of such class of shares

As regards any class of shares, f at any time there 1s only one member holding such shares
then

47 31 one qualifying person present at a meeting of that class 1s a quorum, and
4732 that one member may require the directors to call 2 meeting of that class of
shares

Written resolutions

A proposed written resolution shall lapse f it 1s not passed before the end of the pernod of 21
days beginning with the circulation date (as determined in accordance with the Act)

Company’s lien and call notices

Public Company Mode! Article 52(3) shall apply as if the words “with the consent of the
Board" were nserted after the words “may at any time dectds”

Public Company Model Article 53(1){a) shall apply as if the words “(a “fien enforcement
notice”)” were inserted before the words “has been given in respect of a share”

Public Company Model Article 53(4)(b} shall apply as if the words “a suitable indemmty”
were deleted and replaced with the words *an indemnity 1n heu of the certificate in a form
reasonably satisfactory to the directors”

Public Company Model Article 56(1) shall apply as If the words “on which a share 1s 1ssved”
were deleted and replaced with the words “on which a share 1s alfotted” and Public
Company Model Article 56(1)(c) shall apply as If the words “terms of issue” were deleted
and replaced with the words “terms of allotment”

Forfeiture

Fublic Company Model Article 58 shall apply as if existing paragraphs 58(d) and (e) were
re-designated as paragraphs 58(e) and (f) respectively and as if a new paragraph 58(d)
were inserted as follows

“may require payment of all costs and expenses that may have been mcurred by the

Company by reason of such non-payment by a date which 1s not less than 14 days after the
date of the notice”
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503

51

512
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Public Company Model Article 60(3)(d) shall apply as if the words “and any costs and
expenses required by the Company to be paid pursuant to the Arficles” were inserted after
the words “(whether accrued before or after the date of forferture)”

Public Company Model Article 60(4) shall apply as if the words “and costs and expenses (if
any)” were inserted after the words “alf calls and interest

Communications

The company communications provisions (as defined in the Act) shall also apply to any
document or information not otherwise authonsed or required to be sent or supplied by or to
a company under the Companies Acts but to be sent or supplied pursuant to these Articles

5t11 by or to the Company, or
5112 by or to the directors acting on behalf of the Company

The provistons of s 1168 of the Act (hard copy and electronic form and related expressions)
shall apply to the Company as If the words "and the Articles” were \nserted after the words
“the Comparmes Acts” in ss 1168(1) and 1168(7)

Section 1147 of the Act shall apply to any document or information to be sent or supphed by
the Company to its members under the Companies Acts or pursuant to these Articles as if

5131 in s 1147(2) the words “or by internationalfy recogrised couner company
{whether in hard copy or efectronic form) lo an address outside the Umted
Kingdor™ were inserted after the words “in the United Kingdom",

5132 in s 1147(2) the words “and if sent by mternationally recognised couner
company (whether in hard copy or electronic form) 96 hours after the date of
coflection by the courer from the sender" were inserted after the words “48
hours after it was posted”,

5133 a new s 1147(4)}(A} were inserted as follows

“Where the document or information 1s sent or supphed by hand (whether in
hard copy or electronic form) and the Company i1s able to show that it was
properly addressed and sent at the cost of the Company, it is deemed to have
been received by the intended recipient when delivered ™

Proof that a document or information sent by electronic means was sent in accordance with
gwdance 1ssued by the Instiute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by s 1147(3) of the Act and that the document or information was sent or supphed

In the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or specified by the holder whose name appears first in the
register of members Sched 5, Part 6, para 16(2) of the Act shall be amended accordingly
Mode! Article 48 shall not apply

Failure to notify contact details

If the Company sends two consecutive documents or pieces of information to a member
over a penod of not less than 12 months and

5211 each of them 1s returned undelivered, or
5212 the Company receives notification that neither of them has been delivered,
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53
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532
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that member ceases to be entitled to receive documents or information fram the Company

A member who has ceased to be entitled to receive documents or mformation from the
Company shall become entitled to receive documents or information again by sending the
Company

5221 a new address to be recorded 10 the register of members, or

5222 if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Company needs to use that means of communication effectively

Destruction of documents

The Company I1s entitled to destroy

5311 all mstruments of transfer of shares which have been registered, and all other
documents on the basis of which any entries are made in the register of

members, from six years after the date of registration,

5312 all notifications of change of address, from two years after they have been
recorded, and

5313 all share certificates which have been cancelled from one year after the date of
the canceliation

If the Company destroys a document 1n goed faith, in accordance with these Articles, and
without notice of any claim to which that document may be relevant, it 1s conclusively
presumed In favour of the Company that

5321 entnes n the register purperting to have been made on the basis of an
instrument of transfer or other document so destroyed were duly and properly
made,

5322 any instrument of transfer so destroyed was a valid and effective instrument

duty and praoperly registered,

5323 any share certificate so destroyed was a vald and effective certificate duly and
properly cancelled, and

5324 any other document so destroyed was a valid and effective document in
accordance with its recorded particulars 1n the bocks or records of the
Company

This Article does not iImpose on the Company any habiity which it would not otherwise have
if it destroys any document before the time at which this Article permits it to do so

In this Article, references to the destruction of any document include a reference to its being
disposed of in any manner

Company seals
Model Article 49(4)(b) shall not apply
No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the
Company, or pursuant to any shareholders’ agreement or cther legally binding obiigation
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563
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entered into by the Company with that member from time to time, nd person I1s entitled to
inspect any of the Company’s accounting or other records or documents merely by virtue of
being a member

Medel Article 50 shall not apply
Provision for employees on cessation or transfer of business

The directors may, subject to Article 56 2, exercise the power to make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidianes
in connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary

Any exercise by the directors of the power to make provision of the kind referred to in Article
56 1 (including, without prejudice to the provisions of Article 16, remunerabon) for the
benefit of directors, former directors or shadow directors employed or formerly employed by
the Company or any of its subsidiaries must be approved by an ordinary resolution of the
Company before any payment to or for the benefit of such persons 15 made

Model Article 51 shall not apply

Indemnities and funding of defence proceedings

This Article 57 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restnctions of, the Act !t does not allow
for or provide {to any extent) an indemnity which 1s mare extensive than 1s permitted by the
Act and any such indemnity 1s hmited accerdingly This Article 57 1s also without prejudice
to any indemsuty to which any person may otherwise be entitled

The Company

5721 may mdemnify any person who ts a director of the Company, and may keep
indemnified any such person after he ceases to held office, and

6722 may indemnify any other person who 15 an officer (other than an auditor) of the
Company, and

5723 may tndemnify any person who 1s a director or other officer (other than an
auditor} of any associated company of the Company (as defined in s 256 of the
Act),

in each case out of the assets of the Company from and agamnst any loss, labiity or
expense incurred by him or them in relation to the Company or any associated company of
the Company by reason of his being or having been a director or other officer of the
Company or any such company

The Company may indemnify any person who 1s a director of a company that 1s a trustee of
an occupational pension scheme (as defined 1n s 235(6) of the Act) out of the assets of the
Company from and against any loss, habilty or expense incurred by him or them mn
connection with such company's activities as trustee of the scheme

The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by ss 205 and 206 of the Act to

5741 provide funds to meet expenditure incurred or to be incurred in defending any

proceedings, investigation or achon referred to in those sections or In
connection with an apphcation for relief referred to in s 205, or
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5742 take any action tc enable such expenditure not to be incurred

Medel Article 52 shall not apply

Insurance

The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a director or other officer {other than an
auditor} of the Company or of any associated company {as defined in s 256 of the Act) of
the Company or a trustee of any pension fund or employee benefits trust for the benefit of
any employee of the Company

Model Article 53 shall not apply
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