PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of

FRIDAY

MIICARD LIMITED (the “Company”)

Company Number SC400459 04/05/2012

COMPANIES HOUSE

20 April 2012 (“Circulation Date”)

Iiwe, being a member of the Company eligible to vote on the undemoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act’), having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1. “THAT the articles of association in the form annexed be 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 all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3. “THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall {unless renewed,
varied or revoked by the Company) expire on 30 April 2012.”

4, “THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

5. “THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6™ March 2012 (the “Warrant”) up to a maximum of

*S187HEBT*
SCT

#82




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder

YODLEE, INC

Name and capacity of person
signing {if the shareholder is a
company, firm or organisation)

(und/?r Power of Attorney)
£)

Signature

{,;,LJZ\\/— :

Date

23 Aeew oV

Contact email address
(see note 7)

nfa




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitied to vote on the resolution{(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

[ Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resolutions re miiCard Limited " in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is determined by the order in which the names of the joint holders appear in the register of
members.

If you are signing this document on behalf of a person under a power of attorney or other authority please send
a copy of the relevant power of attorney or authority when retumning this document.

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

* the Company with the opportunity to develop and fulfill the ongeing arrangement with Yodlee Inc;

+  to motivate employees with the award of options as required by the board from time to time; and

* o raise additional equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company”)
Company Number SC400459

20 April 2012 {“Circulation Date”)

IAwve, being a member of the Company eligible to vote on the undemoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act”), having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 20086, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall (unless renewed,
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section §51 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6™ March 2012 (the “Warrant®) up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

6. “THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder Tobias Straessle, Thomas Graeme Faulds,
David James Walton, David Scott
Paterson, Anthony Bruton Merwick Good,
Greg Mackay, Duncan James Ellis, Robert
Anderson, Gordon Joseph Neilly, Stuart

Fraser, Douglas Smith and Shashi Rana +-3 ﬁ@f/\e 4

Name and capacity of person Brarraan
signing (if the shareholder is a
company, firm or organisation) ﬁ /)
Signature //
Dat bt ot
e 23 Aree Qo0
Contact email address n/a

(see note 7)




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitled to vote on the resolution(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutiens. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail; by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resclutions re miiCard Limited " in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions {0 pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Senicrity is determined by the order in which the names of the joint holders appear in the register of
members.

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

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

+ the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

« to motivate employees with the award of options as required by the board from time to time; and

+ o raise additiona! equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE CONMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company”)
Company Number SC400459

20 Aprit 2012 (“Circulation Date™)

liwe, being a member of the Company eligible to vote on the undernoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the "Act"), having read the atlached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of associalion in the formm annexed be 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.”

"THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall (unless renswed,
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meefing,
five years from the Circulation Date provided that the Company may before the
expiry of this authorily make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6™ March 2012 (the “Warrant®) up to a maximum of
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147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resclution to allot "relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder

Nl

SCOTTISH ENTERPRISE, established by
the Enterprise and New Towns (Scotland)
Act 1990 and having its principal place of
business at Atrium Court, 50 Waterloo Street,
Glasgow, G2 6HQ, acting in its capacity as
administrator of the Scottish Seed Fund
(“SE-SSF")

" {-Name and capacity of person
I-8igning (if the shareholder is a

-¢ompany, firm or organisation)

Signgture

pdid Tt

Date

25 Joul/2

Contact email address

{see note 7)

n/a




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

t.

Etigibla members are the members who would have been enfitled to vole on the resolution(s} on the
Cireulation Dale.

You can choose to agree to all of the resolulions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, pleaso Indicate your agreement by signing and dating this
document where indicated above and returning It to Lhe Company using one of the following msthods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 S8HE.

. Post: relurning the signed copy by post to Alastair J. Smilh, Lindsays. Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE,

. E-mail: by altaching a scanned copy of the signed document 1o an e-mall and sending it to
alastairsmith@lindsays.co uk. Please enter "Wrillen resolutions te miiCard Limited " in the g-mail
subject box.

If you do not agrea lo the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

Once you have indicaled your agraement to the resotutions, you may not revoke your agreement.

Unless, within 28 days, beginning wilh the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree lo the resolutions, please ensure that your agreement teaches
us before or during this date.

In the case of joint holders of shares, only the vole of the senfor holder who votes will ba counted by ths
Company. Senlerity s determined by the order in which the names of the joint holders appear in the register of
members.

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

By providing a contact emall address, you are expressly authorising the Company to use this address for the
purposes of future communications wilk you. Please ensure that if this address changes in fulure, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emplion rights referred to in
resolulion 2 to provide:-

e the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

+  lomolivate employees with the award of aptions as required by the board from time Lo time; and

+ 1o raise additional equity and working capilal for the Coempany In order that it might proceed with
the development of the *Miicard® business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company")
Company Number SC400459

20 April 2012 (*Circulation Date”)

Iiwe, being a member of the Company eligible to vote on the undernoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act"), having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall {unless renewed, .
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6" March 2012 (the “Warrant’) up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless socner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
aliotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or {o allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of sharehclder

THE 1Q CAPITAL FUND I LP

Name and capacity of person
signing (if the shareholder is a
company, firm or organisation)

BN (QQ(*Q.\L' o/ &

Lendl e o

Signature

/

Date

ZS\’ M ZO\Z

Contact email address
(see note 7)

n/a A




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitied to vote on the resolution{(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resolutions re miiCard Limited " in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree te the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is detemmined by the order in which the names of the joint holders appear in the register of
members.

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

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

. the Campany with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

* to motivate employees with the award of options as required by the board from time to time; and

. to raise additicnal equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company”)
Company Number SC400459

20 April 2012 (“Circulation Date™)

Iwe, being a member of the Company eligible to vote on the undemoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act’), having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall (unless renewed,
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be aliotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee inc. which is dated 6™ March 2012 (the “Warrant") up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder

GRAHAM PATERSON

Name and capacity of person o
signing (if the shareholderis a S
company, firm or organisation) /) A

Signature

ol

Date

v

25 A 2oV

Contact email address
(see note 7)

n/a




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitied to vote on the resclution(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE,

. Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resolutions re miiCard Limited " in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is determined by the order in which the names of the joint holders appear in the register of
members.

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

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future cormmunications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

. the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

+  to motivate employees with the award of options as required by the board from time to time; and

+ to raise additional equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MICARD LIMITED (the “Company”)
Company Number SC400459

20 April 2012 (“Circulation Date™)

Iiwe, being a member of the Company eligible to vote on the undemoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act’}, having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall {unless renewed,
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee In¢. which is dated 6™ March 2012 (the “Warrant”) up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares {under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder lStephen—Bra-nmn]John McNeill, Suzanne

McNeill, Alan Picken, David Ball, Paul
Atkinson, Alan Lawson, Mark Sutherland,
John lan Russell, Russell Dalgleish, David

Richard Phillips, Craig Britton, Christopher
Thomson, Andrew Noble and Craig Lawson

Robinson, Christopher Fletcher, Frank Gauld,

Name and capacity of person
signing (if the shareholder is a
company, firm or organisation)

ArDenD CASTE -

{under power of attorney)

Signature

e 274

Date

2%, v - (L

Contact email address
{see note 7)

n/a




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESCLUTION

1.

Eligible members are the members who would have been entitled to vote on the resolution(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 18A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resolutions re miiCard Limited ” in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is determined by the order in which the names of the joint holders appear in the register of
members.

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

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

+  the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

. to motivate employees with the award of options as required by the board from time o time; and

* o raise additional equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company”)
Company Number SC400459

20 April 2012 ("Circulation Date”)

Iiwe, being a member of the Company eligible to vote on the undernoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act”), having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

"“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall {(unless renewed,
varied or revoked by the Company) expire on 30 April 2012.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6" March 2012 (the “Warrant’) up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all authorities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise} are hereby revoked.”

Name of shareholder

PAR EQUITY LLP

Name and capacity of person
signing (if the shareholder is a

AnNDE)Y CAS T

company, firm or organisation) FART = (£~
Signature M
pate 2%, (v. VL
Contact email address n/a

(see note 7)




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitled to vote on the resolution(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannct agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. Post: returning the signed copy by post to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document to an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resclutions re miiCard Limited " in the e-mail
subject box.

If you do not agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resclutions, please ensure that your agreement reaches
us befere or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is determined by the order in which the names of the joint holders appear in the register of
members.

If you are signing this document on behalf of a person under a power of attorney or cother authority please send
a copy of the relevant power of attorney or authority when returning this document.

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of fulure communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

+ the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

+ to motivate employees with the award of options as required by the board from time to time; and

+ o raise additional equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.




PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIICARD LIMITED (the “Company”)
Company Number SC400459

20 April 2012 (“Circulation Date”)

I/we, being a member of the Company eligible to vote on the undemoted resolutions
proposed by the directors pursuant to Chapter 2 of Part 13 of the Companies Act
2006 (the “Act”}, having read the attached explanatory notes and statements,
hereby irrevocably agree to the resolutions being passed as ordinary and/or
special resolutions of the Company as applicable:

SPECIAL RESOLUTION

1.

“THAT the articles of association in the form annexed be 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.”

“THAT all rights of pre-emption whether arising under the articles of association
of the Company, the Act or otherwise be and are hereby waived in respect of
any allotment of shares made pursuant to resolutions 3 and 4 below.”

ORDINARY RESOLUTIONS

3.

“THAT, in accordance with section 551 of the Companies Act 2006, the
directors of the Company be and are hereby generally and unconditionally
authorised to allot up to 950,394 ordinary shares of £0.001 each in the share
capital of the Company; declaring that this authority shall (unless renewed,
varied or revoked by the Company) expire on 30 April 20127

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot and issue
up to 311,271 ordinary shares of £0.001 each in the share capital of the
Company pursuant to certain employee share options. This authority shall
expire, unless sooner revoked or altered by the Company in general meeting,
five years from the Circulation Date provided that the Company may before the
expiry of this authority make an offer or agreement which would or might
require shares in the share capital of the Company to be allotted after the
expiry of this authority and the directors may allot shares in the share capital of
the Company in pursuance of any such offer or agreement as if the authority
conferred hereby had not expired.”

“THAT in accordance with section 551 of the Act, the directors of the Company
be and are hereby generally and unconditionally authorised to allot shares in
the share capital of the Company strictly in accordance with the terms of the
warrant instrument constituted by the Company and granted in favour of
Yodlee Inc. which is dated 6™ March 2012 (the “Warrant’) up to a maximum of




147,420 Ordinary Shares of the share capital of the Company. This authority
shall expire, unless sooner revoked or altered by the Company in general
meeting, five years from the Circulation Date specified above provided that the
Company may before the expiry of this authority make an offer or agreement
which would or might require shares in the share capital of the Company to be
allotted after the expiry of this authority and the directors may allot shares in
the share capital of the Company in pursuance of any such offer or agreement
as if the authority conferred hereby had not expired.”

“THAT all autherities conferred on the directors prior to the date of passing of
this resolution to allot “relevant securities” pursuant to section 80 of the
Companies Act 1985 (as amended or re-enacted from time to time) or to allot
shares in the Company or grant rights to subscribe for or to convert any
security into shares (under section 551 of the Companies Act 2006 or
otherwise) are hereby revoked.”

Name of shareholder

JAMES VARGA

Name and capacity of person
signing (if the shareholder is a
company, firm or organisation)

Ser i

Signature

=

Date

~Z23 A /2’

Contact email address
(see note 7)

¥

n/a




NOTES AND STATEMENTS REFERRED TO IN THE ATTACHED WRITTEN RESOLUTION

1.

Eligible members are the members who would have been entitled to vote on the resolution(s) on the
Circulation Date.

You can choose to agree to all of the resolutions or none of them but you cannot agree to only some of the
resolutions. If you agree to all of the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following methods:

. By hand: delivering the signed copy to Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 BHE.

. Post: returning the signed copy by post t{o Alastair J. Smith, Lindsays, Caledonian Exchange, 19A
Canning Street, Edinburgh, EH3 8HE.

. E-mail: by attaching a scanned copy of the signed document 1o an e-mail and sending it to
alastairsmith@lindsays.co.uk. Please enter "Written resolutions re miiCard Limited " in the e-mail
subject box.

If you do net agree to the resolutions, you do not need to do anything: you will not be deemed to agree if
you fail to reply.

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

Unless, within 28 days, beginning with the Circulation Date, sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resolutions, please ensure that your agreement reaches
us before or during this date.

In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company. Seniority is determined by the order in which the names of the jeint holders appear in the register of
members.

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

By providing a contact email address, you are expressly authorising the Company to use this address for the
purposes of future communications with you. Please ensure that if this address changes in future, you advise
the directors of the Company in writing.

The directors of the Company are recommending the disapplication of pre-emption rights referred to in
resolution 2 to provide:-

* the Company with the opportunity to develop and fulfill the ongoing arrangement with Yodlee Inc;

. te motivate employees with the award of options as required by the board from time to time; and

* to raise additional equity and working capital for the Company in order that it might proceed with
the development of the “Miicard” business.
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MICARD LIMITED

{Adopted by written resolution passed on ZSVOQ A‘DT:] 20\2)

1. DEFINITION AND INTERPRETATION

1.1 In these Articles unless the context otherwise requires each of the following words
and expressions shall have the following meanings:

I(Actﬂ

“Acting in concert’

“Approved Issue”’

“Auditors”

“Bad Leaver’

“Board”

“Business Day”

“Change of Control”

“Control”

“Controlling Interest”

“Connected Person”

the Companies Act 2006;

the meaning set out in the City Code on Takeovers and
Mergers for the time being;

means the issue of the Shares pursuant to the authority
granted in Article 2.3,

the auditors of the Company for the time being unless
auditors are not required pursuant to the Act and have not
been appointed, in which case such reference shall mean
the accountants of the Company;

any Leaver who is not a Good Leaver;

the Directors from time to time (including any Investor
Directors if appointed);

any day (other than a Saturday or Sunday) on which
banks are open in Edinburgh for normal banking
business;

means the obtaining of Control by any person who is not
a shareholder of that entity at the date of adoption of
these Articles;

has the meaning given to it in the Investment Agreement;

an interest (as defined in section 820 to 825 of the Act) in
Shares in the Company conferring in aggregate more
than 50% of the total voting rights normally exercisable at
a general meeting of the Company;

the meaning given to that expression in section 993 of the
Income Tax Act 2007 and “connected with” shall be

2




“Deemed Transfer
Notice"

“Director”

“Fair Value®

“Family Member”

“Financial Year”

‘“Good Leaver”

construed accordingly;

has the meaning given at Article 9.2;

means a director of the Company from time to time;

the value determined by a Valuer in accordance with
Article 10;

the wife, husband or civil partner (or widow, widower or
surviving civil partner), children and grandchildren
(including step, adopted children and grandchildren and
their issue) of the relevant shareholder;

an accounting period in respect of which the Company
prepares its accounts in accordance with the relevant
provisions of the Statutes;

a person who is a Leaver as a result of:
(a) death;

(b) retirement;

(c) Serious Il Health;

(d) wrongful or unfair dismissal in respect of which the
l.eaver is subsequently awarded compensation for
unfair dismissal by a competent employment
tribunal where such compensation is intended to
compensate the Leaver for an unfair reason for the
dismissal (but, for the avoidance of doubt, excluding
any award which is limited to compensation for
failure on the part of the relevant Group Company
to adopt a fair procedure in relation to that
dismissal) or dismissal by reason of redundancy (in
the case of an employee) or unlawful contractual
termination {in the case of a Director or consultant);

(e) becoming a Leaver after two years following the
date of adoption of these Aricles or the date of
commencement of employment or holding of office
{whichever is the Ilater) except where such
cessation occurs in circumstances justifying
Summary Dismissal (in the case of an employee) or
termination of contract (in the case of a Director or
consultant);

or where the Board (with the consent of the Investor
Directors if appointed) determines such person is a Good
Leaver;




“Gl‘OUp"

“‘Investment
Agreement’

“Investor Consent’

“‘Investor Directors’

"Investment Fund"

“Investor Majority”

"Investment Manager”

“‘Investors”

“IQ Capital’

‘1QCP"

“Issue Price”

“Leaver”’

the Company, its subsidiary undertakings and any holding
company (as both are defined in the Act) and any
subsidiary undertaking of any such holding company from
time to time and references to “member of the Group” and
“Group Company” shall be construed accordingly;

the investment agreement dated the date of adoption of
these Articles and made between the Company, Par, the
Executives (as defined therein), the Investors, New Wave
and others as varied, adhered to, supplemented or
replaced from time to time;

the consent in writing of the Investor Majority;

together the New Wave Director (if appointed), the Par
Director (if appointed), the [Q Capital Director (if
appointed) and the SE Director (if appointed) (and in each
case, any alternate) and "Investor Director” shall mean
any of them as the context shall require.

a fund, partnership, company, syndicate or other entity
whose principal business is to make investments and
whose business is managed by an Investment Manager;

a total of Investors holding more than 65% of the Shares
held by the Investors (whether through nominees or
otherwise);

a person whose principal business is to make, manage or
advise upon investments;

has the meaning given to it in the Investment Agreement;

THE 1Q CAPITAL FUND | LP (registered number:
LP011478) whose registered office is at 85 Regent
Street, Cambridge,CB2 1AW provided however that for
the avoidance of doubt in connection with these Articles
IQ Capital Fund | LP is acting by its manager, IQCP (or
any other manager which may be appointed in its place
from time to time),

IQ Capital Partners LLP {registration number. OC331235)
whose registered office is at 85 Regent Street,
Cambridge,CB2 1AW and any successor appointed in its
place as fund manager of the Fund Investor from time to
time;

in respect of a Share, the aggregate of the amount paid
up (or credited as paid up) in respect of the nominal value
and any share premium;

a shareholder who is an individual (and who is not an

4




“Liquidation”

“Listing"

‘“Member of the Par
Group”

“Member’s Group”

“Model Articles"

“Mr Paterson”

“New Wave”

“Ordinary Shares’

ﬂparl:

Investor (subject always, in the case of Mr Paterson to
the provisions of Article 9.1.3) or Investor Director) and
who is or was previously a Director (other than any
Investor Director) or employee of or consultant to a
member of the Group and who ceases to hold such office
or employment or provide such services unless after
consultation with the Investors (including Mr Paterson in
the event he becomes an Investor, provided always that
Mr Paterson will have no role in such censultation in
relation to his Shares), the Investor Majority (which shall
take into account Mr Paterson in the event he becomes
an Investor provided always that Mr Paterson will have no
role in such consultation in relation to his Shares) notifies
the Company that such person is not a Leaver,;

the solvent liquidation or winding up of the Company;

the unconditional granting of permission for any of the
Shares to be dealt in on any recognised investment
exchange (as defined in section 285 of the Financial
Services and Markets Act 2000), including (without
limitation) the main market or the alternative investment
market of London Stock Exchange pic or the PLUS
market;

any member of the Par Group whether as an individual or
body corporate who is recognised by Par as such in
accordance with their rules and procedures;

the relevant member, its subsidiary undertakings and any
holding company (as both are defined in the Act) of the
relevant member and any subsidiary undertaking of any
such holding company from time to time;

the model articles for companies limited by shares
contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (S| 2008/3229) as amended
prior to the date of adoption of these Articles;

Mr Graham Paterson residing at The Oaks, 4 West Road,
Whitekirk, Dunbar EH42 1XS;

New Wave Ventures LLP, a limited liability partnership
registered in England and Wales under number
0C352180 and having a registered office at Eighth Floor,
6 New Street Square, New Fetter Lane, London, EC4A
3AQ;

the ordinary shares of £0.001 each in the capital of the
Company having the rights set out in these Articles;

Par Equity LLP a limited liability partnership registered
5




“Par Investors”

“Par Investor
Majority”

“Par Group”

“Par Syndicate’

“Permitted
Transferee

“Protected Shares’

“Sale”

“Scottish Enterprise”

“Scottish Enterprise
Group”

number S0O301563 having its registered office at 3A
Dublin Meuse, Edinburgh, EH3 6NW,;

the “Par Investors” as defined in the Investment
Agreement;

the meaning given to that expression in the Investment
Agreement;

Par and any subsidiary of it for the time being and any
company, corporation or other body of persons which
shall have acquired the whole or substantially the whole
of the undertaking of Par or any subsidiary of such
company, corporation or body or any body recognised as
forming part of Par's group in accordance with Par’s rules
and procedures;

has the meaning given to it in the Investment Agreement;

any transferee of a transfer of shares permitted under
Article 6;

any shares acquired by any of the Executives (as such
term is defined in the Investment Agreement) or a
Director of the Company for market value at the time of
such acquisition {being a price per share in excess of
nominal value);

the acceptance of an offer or the making of an agreement
which upon the satisfaction of the conditions (if any) of
such offer or agreement results in either:

(a) the obtaining of a Controlling Interest by any
person alone or together with persons acting in
concert with such person; or

(b) the sale of the whole or substantially the
whole of the business and/or assets of the
Group;

Scottish Enterprise, established by the Enterprise and
New Towns (Scotland) Act 1990 and having its principal
place of business at Atrium Court, 50 Waterloo Street,
Glasgow, G2 6HQ;

Scottish Enterprise and any subsidiary for the time being
of Scottish Enterprise and any company, corporation or
other body of persons which shall have acquired the
whole or substantially the whole of the undertaking of
Scottish Enterprise or any subsidiary of such company,
corporation or body and any other body to which the
statutory functions of Scottish Enterprise have been
delegated or a Scottish Enterprise Successor and the
expression “member of the Scottish Enterprise Group”

6




“Scottish Enterprise
Successor”

“SE-SSF”
“SE-CIF”

“Seller”

“Serious lll Health”

“Shares”

“the Statutes”

“Summary Dismissal”

“Tag Along Offer’

shall be construed accordingly;

any party succeeding in whole or in part to the interests of
Scottish Enterprise;

has the meaning given to it in the Investment Agreement;
has the meaning given to it in the Investment Agreement;

a shareholder who wishes, or is required, to transfer
Shares or any beneficial interest therein to a person to
whom Article 6 (Permitted Transfers) does not apply;

an illness or disability certified by a general medical
practitioner (nominated or approved by the Investors
(acting by Investor Majority)) as rendering the person
concerned permanently incapable of carrying out his role
as an employee or Director save where such incapacity
has arisen as a result of the abuse of drugs (including
alcohol but not nicotine);

any share forming part of the share capital of the
Company;

the Companies Acts as defined in section 2 of the Act and
every other statute, order, regulation, instrument or other
suberdinate legislation for the time being in force relating
to companies and affecting the Company;

(i) dismissal without notice by the Company for reasons
of gross misconduct or some other substantial reason
relating to the material adverse conduct of such person,
or (i) a wilful wrongdoing by the relevant person
justifying summary dismissal or termination of the
relevant person’s employment or office without notice by
the Company;

an unconditional offer, open for acceptance for not less
than 15 Business Days, to purchase Shares at a price
per Share equal to the highest price per share (exclusive
of stamp duty) paid or to be paid by any transferee
referred to in Article 8.1 (or any person with whom such
transferee is connected with or with whom such
transferee is acting in concert) for Shares (inclusive of
the Shares giving rise to the obligation to make the Tag
Along Offer);




1.2

1.3

1.4

1.5
1.6

1.7

1.8

1.9

2.1
2.2

2.3

“Transfer Event’ has the meaning given to that term in Article 9;

“Transfer Price” in relation to a Transfer Notice given under a voluntary
transfer pursuant to Article 7, the price stated in the
Transfer Notice or in the case of a Deemed Transfer
Notice as determined in accordance with Articles 9.3 and
9.4,

“Valuer* means the Auditors or if they are unable or unwilling to
act in any particular case a chartered accountant {(acting
as expert and not as an arbitrator) nominated by the
parties concerned or, in the event of disagreement as to
nomination, appointed at the request of any of the parties
concerned by the President for the time being of the
Institute of Chartered Accountants of Scotland; and

“Warrant Instrument” the warrant instrument entered into between the
Company and Yodlee Inc. on 6th March 2012.

references to any statute or statutory provision include, unless inconsistent with the
context, a reference to that statute or statutory provision as modified, re-enacted or
consolidated and in force from time to time, whether before or after the date of these
Articles;

where the word “address” appears in these Articles it is deemed to include postal
address and, where applicable, electronic address (being any address or number
used for the purposes of sending or receiving documents or information by electronic
means);

references to a person include any individual, firm, body corporate, unincorporated
association or partnership;

references to the plural will include the singular and vice-versa;

headings are for convenience only and do not affect the construction or interpretation
of these Articles;

the Model Articles shall apply to the Company, except insofar as they are modified or
excluded by these Articles;

save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Investment Agreement or the Model Articles
shall have the same meaning in these Articles subject to which and unless the
context otherwise requires, words and expressions which have a particular meaning
in the Act shall have the same meaning in the Articles; and

all references herein to consents, approval or permission by the Investors will mean
the Investors acting in writing (which may be by email), unless otherwise stated.

SHARE CAPITAL

The Ordinary Shares shall be treated and rank pari passu in all respects.

Other than the Shares referred to in Article 2.3, no Shares may be issued without
prior Investor Consent .

The directors are by written resoclution passed on the date of adoption of these
Articles (the “Approved Issue Written Resolution”} authorised by the members (in
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3.1

3.2

3.3

4.1

terms of that Approved Issue Written Resolution) to allot and grant rights to subscribe
for or convert securities into equity securities in the Company in respect of the
allotment of:- (i} up to 147,420 Ordinary Shares of the share capital on the exercise of
warrants granted under the Warrant Instrument; (i} up to 950,394 Ordinary Shares
pursuant to the terms of the Investment Agreement; (i) up to 311,271 Ordinary
Shares on the exercise of options granted or to be granted to directors and
employees of the Company (all for the period specified and from the date of adoption
of the Approved Issue Written Resolution.

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall be
excluded from applying to the allotment of equity securities (as defined in section 560
of the Act).

DIVIDEND AND RETURN OF CAPITAL
Income

Subject to the terms of the Investment Agreement, any profits which the Company
determines to distribute in respect of any Financial Year shall, subject to Investor
Consent be applied in distributing such profits amongst the holders of the Ordinary
Shares then in issue pro-rata to the number of such Shares held by each of them.
Model Articles 30 and 34 shall be construed accordingly.

Return of Capital and Exit proceeds

On a return of capital (on liquidation or capital reduction or on a Sale within the
circumstances set out at paragraph (b) of the definition of Sale or otherwise) the
surplus assets of the Company remaining after the payment of its liabilities shall be
applied:

3.2.1 first, in paying to each holder of Ordinary Shares, firstly, any dividends
thereon which have been declared but are unpaid; and

3.2.2 thereafter, in distributing the balance of such assets amongst the holders of
the Ordinary Shares pro rata to the number of Ordinary Shares held by each
of them respectively.

On a Sale within the circumstances set out at paragraph (a) of the definition of Sale,
the selling shareholders shall procure that the total of all and any consideration
received (whether in cash or otherwise) in respect of the Shares the subject of the
Sale shall be re-allocated between the sellers of such Shares so as to ensure the
Sale proceeds are distributed among all shareholders in proportion to the number of
Ordinary Shares held by each such selling shareholder.

ALLOTMENT OF SHARES

Save for the allotment of Shares pursuant to an Approved Issue or with prior Investor
Consent (in which case the pre-emption provisions set out in this Article 4.1 shall not
apply) the Directors shall not allot any Shares unless notice in writing is given to each
shareholder specifying the number and classes of Shares which are proposed to be
issued, the consideration payable on the Shares, and any other material terms or
conditions of the proposed issue. Each shareholder shall be entitied to subscribe for
Shares in proportion (as nearly as may be) to their existing holdings of Shares
(“Proportionate Entitlement’). It shall be open to each such shareholder to specify if
hefit is willing to subscribe for Shares in excess of his/its Proportionate Entitlement
(“Additional Shares”) and, if the shareholder does so specify, he/it shall state the
number of Additional Shares. The notice specified in Article 4.1 shall invite each
9
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4.3

5.
5.1

5.2

5.3

shareholder to state, in writing within 15 Business Days from the date of such notice
whether he/it will subscribe for any Shares, and if so, how many Shares.

Within 5 Business Days of the expiry of the invitation made pursuant to the notice
given under Article 4.1 the Board shall allocate the Shares in the following manner:

4.2.1 if the total number of Shares applied for is equal to or less than the available
number of Shares to be issued the Directors shall aliocate the number applied
for in accordance with the applications and may dispose of any Shares not
accepted by the shareholders in such manner as they think most beneficial to
the Company provided that such Shares shall not be disposed of on terms that
are more favourable to the allottee than the terms on which they were offered
under this Article 4; or

4.2.2 if the total number of Shares applied for is more than the available numbet of
Shares to be issued, each shareholder shall be allocated his/its Proportionate
Entitlement (or such lesser number of Shares to be issued for which he/it may
have applied) and applications for Additional Shares shall be allocated in
accordance with such applications or, in the event of competition, to each
shareholder willing to subscribe for Additional Shares in proportion (as nearly
as may be) to the proportion which the Shares held by a shareholder bear to
the total number of Shares held by all shareholders applying for Additional
Shares provided that any shareholder shall not be allocated more Additional
Shares than he/it shall have stated himself willing to take.

For the avoidance of doubt, in the event that |Q Capital does not take its
Proportionate Entitlement in full, the balance of such Proporticnate Entitlement may
be taken by one or more persons to whom IQ Capital would be permitted to transfer
its Shares pursuant to Article 6.

TRANSFER OF SHARES: GENERAL

Subject to the provisions of Article 6, no transfer of any Share shall be made or
registered unless such transfer:

511 complies with the provisions of these Articles; and
5.1.2 complies with the Investment Agreement (for as long as it is in force); and

5.1.3 the transferee (if he is not already party to the Investment Agreement) has
first entered into a Deed of Adherence pursuant to the Investment
Agreement; and

5.1.4 the Directors shall not refuse to register a transfer of any Share complying
with 5.1.1 to 5.1.3 (inclusive).

Any Shares offered to any member of the Scottish Enterprise Group or member of
the Par Group including to any members of the Par Syndicate shall, at the request of
Scottish Enterprise Group/Par Group (as appropriate) be registered in the name or
names of any one or more members of the Scottish Enterprise Group (in the case of
the Scottish Enterprise Group) or any one or more of the Par Group or members or
member of the Par Syndicate (in the case of the Par Group).

For the purposes of these Articles:

a) a change in the constituent membership (including without limitation any
change (howsoever implemented) in the legal or beneficial interest of any
member) of a partnership which holds Shares shall not constitute a transfer
of those Shares; and

10







