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A Little Bird Limited

Resolutions in Writing of the Eligible Members of the Company
Passed in Accordance with Section 288 of the Companies Act 2006

We, the undersigned, bewng the eligible members of the company RESOLVE as follows:

o

Dated:

Signed:

Ordinary Resolutions

That pursuant to paragraph 47(3)(b) of Schedule 4 of the Companies Act 2006 ;commencement
No 5, Transiional Provisions and Savings) Order 2007, the director be and 1s permutied 1o exercise

hss power under Secton 175 of the Companses Act 2006 to authonse directors’ conflicts of inrerest

That the company’s D share capital of £250 1ssued as 5,000 ‘D’ Ordmary shares of £0.05 each be
and are te designated as 5,000 ‘I Ordinary shares of £0.05 each and there be attached to the re-
designated shares the following rights:

Votung Rights: Ordinary shares of the Company beaning full vonng nights and nghts to participate
in such Company dividends as the Company may declare for holders of F Ordinary Shares, save
that holders of the F Ordinary Shares will have no power to object to the sale of any Ordinary
Shares and may only transfer or otherwise dispose of such F Ordinary Shares stnctly n accordance

with the provisions of the Company's Arucles;

That 20,000 of the company’s *A’ Ordinary share capital of £0.05 each be and are re-designated as
20,000 'B’ Ordinary shares of £0.05 each and there be attached to the re designated shares the
following nights:

Voung Rights' The B Ordinary Shares of the company will rank pan passu with the A Ordinary
Shares in all respects, save that holders of the B Ordinary Shares will have no power 1o object to
the sale of any Ordinacy Shares and may only transfer or atherwise dispose of such B Qrdinary
Shares strictly in accordance wath the provisions of the EMI Option Agreement

24 July 2018
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THIS AMENDMENT TO THE ARTICLES OF ASSOCIATION OF A LITTLE BIRD LTD ("the
Amendment”} is made effective July _, 2018.
WHEREAS:

(A) A Little Bird Ltd, an English registered company number 069430199 with a registered office at
1¥ Floor, 27-33 Bethnal Green Road, London E1 6LA (the “Company”); and

{B) The Company's Memorandum of Association are amended to enable the Company to create a

new class of "F* Ordinary Shares of 5p {Five Pence) each;

{C) The “F* Ordinary Shares of the Company are to carry the same rastrictions as the “B" Ordinary
Shares previously issued to Tim Solano and will rank pari passu with the “B" Ordinary Shares
in all respects.

(D} Certain *D" Ordinary Shares of the Company are to be converted on a like for like basis into “F~
Ordinary Shares of the Company; and

(E) Certain “A" Ordinary Shares of the Company are to be converted on a like for like basis into “B"
Ordinary Shares of the Company;

NOW IT IS HEREBY AGREED as follows:
1. Definitions

1.1 In this Amendment ihe following words and expressions shall, save as otherwise specfically
provided, have the following meanings:

“the Act". the Companies Act 2006 and all pendent regulations from lime to time in force whether
implemented under that Act or its predecessor Act(s) for so long as each of them remains in force and
any replacement regulation thereafter implemented in its place;

"the Amended Articles”: the artticles of association of the Company as amended by this Amendment
or as same have been previously amended and may be further amended from time to time;

““F”* Ordinary Shares” Ordinary shares of the Company bearing full voting rights and rights to
participate in such Company dividends as the Company may declare for holders of “F" Qrdinary Shares,
save that holders of the “F" Ordinary Shares will have no power to object to the sale of any Ordinary
Shares and may only transfer or otherwise dispose of such “E" Qrdinary Shares strictly in accordance
with the provisions of the Company's Articles;

“the Company”: A Little Bird Ltd.

2. The Company’'s Articles of Association

2.1 A new sub clause 4 (f) is added to the Company's Articles of Association to read as follows:



“(f) The rights, privileges and entitlements of halders of the “F" Qrdinary Shares will rank pari
passuy in all respects with the rights, privileges and entitlements of the holders of the "B” Qrdinary
Shares”

2.2 A new sentence is added to the end of clause 7 of the Company's Articles of Association fo read
as follows:

“The transfer of any “F” Ordinary Shares is expressly subject 10 the restrictions set out in the
Amended and Restated EMI Option Agreement by and among the Company, Ed Wood, Tim
Solano and Jon Reid dated July 2018 and the same restrictions as the “B" Ordinary Shares as
set out in the EMI Option Agreement between the Company and Tim Solana dated January 186,
2014 and will be marked as so restricted.”

2.3 A new sub dlause 4 {f) is added to the Company’s Articles of Association to read as follows:

“(f) The rights, privileges and entitlements of holders of the "F” Ordinary Shares will be restricted
as set out these Articles and will be marked as so restricted.”

24 A new sub clause 4(g) is added to the Company's Arlicles of Association to read as follows:

(g} 5000 “D" Ordinary Shares of the Company are converted on a like for like basis into 5000 “F"
Ordinary Shares of the Company and 20,000 “A” Ordinary Shares of the Company are converted
on a like for like basis into 20,000 "B" Ordinary Shares of the Company;

3. No Assignment

The provisions of this Amendment shall be binding on and enure to the benefit of the successors
of each parly hereto provided that save as otherwise provided in this Amendment no party may
agree to assign, transfer, charge or otherwise dispose of or subcontract any of his her or its rights
or obligations hereunder without the prior written consent of the other party(ies).

4 Waivers, Remedies Cumulative, Amendments. atc.

4.1 No failure or delay by any of the parties hereto in exercising any right, power or priviege under
this Amendment shall operate as a waiver thereof nor shall any single or partial exercise by any
of the parties hereto of any right, power or privilege preclude any further exercise thereof or the
exercise of any other right, power or privilege.

4.2 The nghis and remedies herein provided are cumulative and not exclusive of any rights and
remedies provided by law,

4.3 No provision of this Amendment may be amended, modified, waived, discharged or terminated,
otherwise than by the express written agreement of the parlies hereto nar may any breach of any
provision of this Amendment be waived or discharged except with the express written consent of
the parties not in breach.

& Invalidity etc.

Should any provision of this Amendment be or become ineffeclive for reasons beyond the controf
of the parties, the parties shall use reasonable efforts to agree upon a new pravision which shall
as nearly as possible have the same commercial effect as the Ineffective provision.

6. No Partnership or Agency

Nothing in this Amendment shall be deemed to constitute a partnership between the parties
hereto nor, save as expressly set out heren, constitute any party the agent of ancther party for
any purpose. In addition, unless otherwise agreed in writing between the shareholders of the
Company (each a (“Shareholder”), none of them shall enter into contracts with third parties as



agent for any other Shareholder nor shall any Shareholder describe itseif or himself as agent as
aforesaid or in any way hold itself or himself out as being an agent as aforesaid,

7. Entire Agreement

This Amendment constitutes the entire agreement and understanding of the parties hereto with
respect to the subject matter hereof and none of the parties hereto has enlered into this
Amendment in reliance upon any representation or warranty other than any such as may be set
out herein.

8. Conflict with Articles, etc.

in the event of any conflict between the provisions of this Amendment and the Articles the
provisions of this Amendment shall prevail and the parties shall exercise all voting and other rights
and powers available t¢ them so as to give effect to the provisions of this Amendment and shall
and so far as they are able further if necessary procure any required amendment lo the Articles
as may be negcessary.

9. Notices

8.1  Any notice or other communication given or made under this Amendment shall be in writing and,
without prejudice to the validity of any other method of service, may be delivered personally or by
courier or sent by facsimile transmission by prepaid recorded delivery letter {airmail if overseas),
with a copy to each of the other parties, other than the party giving the notice or to such address,
or facsimile transmussion number as the relevant addressee has hereinabove or may hereafter
by notice hereunder substitute.

9.2  Any such notice or other communication shall be deemed to have been duly served, given or
made (i) in the case of posting, 72 hours after the envelope containing such notice was posted
and proof that any such envelope was properly addressed, prepaid, registered and posted shall
be sufficient evidence that such notice or other communication has been duly served, given or
made; or (ii) in the case of delivery, when left at the relevant address; or (iii) in the case of facsimile
transmission one business day after transmission.

10. Governing Law

This Amendment shall be governed by and construed in all respects in accordance with English
law and the parties agree to submit to the exclusive jurisdiction of the English Courts as regards
any claim or matter arising in relation to this Amendment.

IN WITNESS whereof this Amendment has been duly executed and delivered on the date first
hereinabove written.

Executed for and on behalf of

ALITTLE BIRDLT/
//
By: U BT et

Name: % M

Title: Director

Executed for and on behalf of
ALITTLEBIRDLTD



Ao .

By: A .
Name:

Title: Secretary

Signed by ED WOO[)Na_séharehoIder

SiWNTOINEn‘E WQOOD as Shareholder

Signed by TIM SOL as Sharehoider
N

Sign bySLOT SOLANOQO as Sharehoider
. L=




THIS AMENDMENT TO THE MEMORANDUM OF ASSQCIATION OF A LITTLE BIRD LTD (“the
Amendment”) is made effective July, 2018.

WHEREAS:

{A) Ed Wood, Tim Solano, Antocinette Wood and Alex Solano are currently the sole shareholders
of A Littie Bird Lid registered company number 069430199 with a registered office at 18 Floor,
27-33 Bethnal Green Road London E1 6LA (the "Company’); and

{B) The Company's Memorandum of Association (the “Memorandum of Association”) are to be
amended to reflect a bonus issue of shares on a one share issued for every two shares held
basis, to enable the Company to create a new class of F Ordinary Shares of 5p each into which
5,000 D Ordinary Shares are to be converted on a like for like basis and to reflect the conversion
of 20,000 A Ordinary Shares into 20,000 B Ordinary Shares on a like for like basis.

NOW IT IS HEREBY AGREED as follows:

1. Definitions

1.1 In this Amendment to the following words and expressions shall, save as otherwise specifically
provided, have the following meanings:

“the Act”: the Companies Act 2006 and all pendent regulations from time to time in force whether
implemented under that Act or its predecessor Act(s) for s0 long as each of them remains in force and
any replacement regulation thereafter implemented in its place;

“the Amsended Articles”™ the articles of association of the Company as same may have been amended
or are further amended from time to time;

“F” Ordinary Shares™ Ordinary shares of the Company bearing full voting rights and nghts to
participate in such Company dividends as the Company may declare for holders of F Ordinary Shares,
save that holders of the F Ordinary Shares will have no power 1o object to the sale of any Ordinary
Shares and may only transfer or otherwise dispose of such F Ordinary Shares strictly in accordance
with the provisions of the Company's Articles;

2. The Company's Share Capital

Lines 1 and 2 of Clause 5 of the Company's Memorandum of Association shall be amended to read as
follows:

The Company's share capital is:
£5000 divided into 61,000 "A" Ordinary Shares of 5p each, 23,000 "B™ Ordinary Shares of Sp

each, 9,000 “C” Ordinary Shares of 5p each, 2,000 “E” Ordinary Shares of 5p each and 5,000 “F"
Ordinary Shares of 5p each.



3. Mo Assignment

The provisions of this Amendment shall be binding on and enure to the benefit of the successors
of each party hereto provided that save as otherwise provided in this Amendment no party may
agree to assign, transfer, charge or otherwise dispose of or subcontract any of his her or its rights
or obligations hereunder without the prior written consent of the other party(ies).

4 Walvers, Remediss Cumulative, Amendments, stc.

4.1 No failure or delay by any of the parties hereta in exercising any right, power or privilege under
this Amendment shall operate as a waiver thereof nor shall any single or partial exercise by any
of the parties hereto of any right, power or privilege preclude any further exercise thereof or the
exercise of any other right, pawer or privilege.

4.2 The rights and remedies herein provided are cumulative and not exclusive of any rights and
remedies provided by law.

4.3 No provision of this Amendment may be amended, modified, waived, discharged or terminated,
otherwise than by the express written agreement of the parties hereto nor may any breach of any
provision of this Amendment ba waived or discharged except with the express written consent of
the parties not in breach,

5. Invalidity etc.

Should any provision of this Amendment be or become ineffective for reasons heyond the control
of the parties, the parties shall use reasonable efforts t¢ agree upon a new provision which shall
as nearly as possible have the same commercial effect as the ineffective provision.

6. No Partnership or Agency

Nothing in this Amendment shall be deemed 1o constitute a partnership between the parties
hereto nor, save as expressly set out herein, constitute any party the agent of another party for
any purpose. In addition, unless otherwise agreed in writing between the sharehoiders of the
Company (each a (“Shareholder”), none of them shall enter into coniracts with third parties as
agent for any other Shareholder nor shall any Shareholder describe itself or himself as agent as
aforesaid or in any way hold itself or himself out as being an agent as aforesaid.

7. Entire Agreement

This Amendment constitutes the entire agreement and understanding of the parties hereto with
respect to the subject matter hereof and none of the parties hereto has entered into this
Amendment in reliance upon any representation or warranty other than any such as may be set
out herein,

8. Conflict with Articles, etc.

In the event of any conflict between the provisions of this Amendmeni and the Articles the
provisions of this Amendment shall prevail and the parties shall exercise all voting and other rights
and powers available to them so as to give effect to the provisions of this Amendment and shall
and so far as they are able further if necessary procure any required amendment to the Articles
as may be necessary.

9. Notices

9.1 Any notice or other communication given or made under this Amandment shall be in writing and,
without prejudice to the validity of any other mathod of service, may be delivered personally or by
courier or sent by facsimile transmission by prepaid recorded delivery letter (alrmail if overseas),
with a copy to each of the other parties, other than the party giving the notice or to such address,



or facsimile transmission number as the relevant addressee has hereinabove or may hereafter
by notice hereunder subshtute.

9.2  Any such notice or other communication shafl be deemed to have been duly served, given or
made (i) in the case of posting, 72 hours after the enveiope containing such notice was posted
and proof that any such envelope was properly addressed, prepaid, registered and posted shall
be sufficient evidence that such notice or other communication has been duly served, given or
made; or (ii) in the case of delivery, when left at the relevant address; or (iii) in the case of facsimiie
transmission one business day after transmission.

10. Governing Law

This Amendment shall be governed by and construed in all respects in accordance with English
law and the parties agree to submit to the exclusive jurisdiction of the English Courts as regards
any claim or matter arising in relation to this Amendment.

IN WITNESS whereof this Amendment has been duly executed and delivered on the date first
hereinabove written.

Executed for and on behalf of
ALITTLEBIRDLTD

/%
By: Vakd

Name; E) ey

Title: Director

Executed for and on behalf of

A LITVLE BIRDLTD
By:
Name: AJ(SV\QQ{— M

Title: Secretary

Signed by ED Wowlmreholder
et
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Signey by ANTOINETTE WOOD as Shareholder
N
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Signed by TIM SOLA s Shareholder

/



