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COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
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UNITED AUTHORS PUBLISHING LIMITED A10 04/12/2017
(the “Company™) COMPANIES HOUSE

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time,
SPECIAL RESOLUTION
2. THAT the draft arlicles of association attached be and are hereby adopted as the new articies
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ?A

NAME OF SHAREHOLDER (please print):
ANAND AITHAL




Company Number: 07279146

COMPANIES ACT 2006
: PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

COMPANIES HOUSE
UNITED AUTHORS PUBLISHING LIMITED

{the “Company'’}

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{liy  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of asscciation atlached be and are hereby adopted as the new articles
of assoclation of the Company in substitlution for, and to the exclusion of, the Company’s
existing articles of association,

AGREEMENT (piease read the notes ovarleal before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutio?- N

;
SIGNED: ... WO S pate.. {10 (2007 .. 2017
NAME OF SHAREHOLDER (pléase print).
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Company Number: J7278148

COMPAMIES ACT 2008
PRIVATE COMPANY LIITED BY SHARES

PR Ry

UNITED AUTHORS PUBLIZHING LINTED COMPANIES HOUSE

PURSUANT 1O PART 13, CHAPTER 2 OF THE COMPANIES ACT 2008
Circutation Dade: 26 Septembaer 2017
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of AU UE/12/2017

COMPANIES HOUSE
UNITED AUTHORS PUBLISHING LIMITED

(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
1, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Mesting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

samae restrictions (save as to their nominal/par value), as the existing ordinary shares in the

capital of the Company, as set out in the Company's articles of association from time to time,
SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles

of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person enfitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ... Y. L. L. M ...................... Date: Q-é %WWZOW

NAME QF SHAREHOLDER (please print).

Proal. KEKEW

#B0




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

u reieu | #6

of e
. COMPANIES HOUSE

UNITED AUTHORS PUBLISHING LIMITED
(the “Company"}

PURSUANT TO PART 13. CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
| the undersigned who. as at the date of circulation of tnese Resolutions, would oe entitied to attend and
vote at a General Meeting of the Company. HEREBY VOTE IN FAVOUR of the foliowing Resoelutions and

agree that such Resolutions will for all purposes. be as valid and effective as if they had been passed at a
General Meeting of the Company duly cenvened and held and attended by me

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary sharee in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESCLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (piease reac the notes overleaf vefore signng tnis Jocurients

The undersigned being a person entitied to vote on the above Resowtions hereby irrevocably agrees to
the above Resoiutions

—_
“

[\ “‘\_ : N f / .
SIGNED N ke ke pae ¢/ % 2017

NAME OF SHAREHOLDER (please print)



Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

FPETE TSR 3 o LW WD =)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and heid, and attended by me:

Q R LUTION

_ THAT In accordance with sectlon 618 of the Companies Act 2006, the existing 572,128 Issued
; ordlmryoham ot 20.005 nomlnallpar value each in the capital of the Company be:

o reomolm into zas,oe4 ordinary shares of £0.01 nominal/par value each; then

od llnto‘1,43q,326 ordinary shares of £0.002 nominal/par value each {avoiding
fractional entlllemonts to ordinary shares),

; ;ﬂMinomlnamr vglm havlng the same rights, and being sub]eet to the

their nominalipar value), as the existing ordinary shares in the
n ympany's articles of agsociation from time to time.

be and are hewby adopted as the new articles
! for, and h the exclusion of, the Company's

‘ -o%rfeaf babra sbnlng this dow:nont)

" ‘The uride beiﬂg a bemn entitled to vote on the above Resolutions, hereby irevocably agrees to
the aﬁove Resoiuﬁons

'NAME OF SHAREHOLDER (please print).
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED

COMPANIES HOUSE (the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
i, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE N FAVOUR of the following Resolutions and
agree that such Resolutions will, for ali purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{if) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entittements to ordinary shares),

such shares of £0.602 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resclutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: . ... 29 L2 T . pate:.. L9/ 0/]7 ................. 2017

NAME OF SHAREHOLDER (please print):

S ¢ %L i §



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

=~ " UNITED AUTHORS PUBLISHING LIMITED
UUMPAN|ES HOUSE (the ncompanyu)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:
ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i}  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing this document)

The undersigned, being a person entitied to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions. :

L > |18 } )
sueneo:.....%{f”_. Ma— Date:./E‘..i.., Ao 2017
NAME CF SHAREHOLDER (please print}
AU N "'('/ Yoy LAY VA
LRI S NS AT SIS\ R AT
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Company Number; 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

04122017 #58
COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006

Circulation Date: 26 September 2017

I, the undersigned, who, as at the date of circulation of these Resolutions, weuld be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

() consolidated into 286,064 ordinary shares of £0.0t nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creatlon any fractional entitlements tc ordinary shares},

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares In the
capital of the Company, as set out in the Company’s articles of assoclation from time to time.

SPECIAL RESOLUTION

THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of assoclation.

AGREEMENT (pleass read the notes overieaf before signing this document)

The undersigned, being a persan entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAREHOLDER (please print).



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

VT NI ) Ol

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for alt purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

U] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (pisase read the notes overleaf before signing this document}

The undersigned, being a person entitied to vote on the above Resolutions, heteby irrevgcably agrees to
the above Resolutions.

SIGNED: .o ® otinnn 7Pl b, pate:. L1 ... OO . . 2017

NAME OF SHAREHOLDER (please prinf):

ACAN) Con) STANTING



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRIOTEN RESOLUTIONS
of

NITED AUTHORS PUBLISHING LIMITED
COMPANIES HOUSE {the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resoiutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and held, and attended by me:
ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 20086, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i)  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each {avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (pleass read the noles overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby imevocably agrees to
the above Resolutions.

SIGNED: M("‘M ........................... Date:......(i/f.’f{..................2017

LMARMEE A CLIADELIN MED fuldnnana seinél:

M{of"’[ R/ SYFYIY Fﬂm Cools



Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

. UNITED AUTHORS PUBLISHING LIMITED
COMPANIES HOUSE {the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017 .
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vole at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Cormpany duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided Intc 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitltements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictlons (save as to their nominal/par value), as the existing ordinary shares in the
capltal of the Company, as set out in the Company's articles of association from time to tima.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (ploase read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ....... l’(‘/{,\"/(% .................. Dateﬁé‘g‘a{’w ........... 2017

NAME OF SHAREHOLDER (please print):

itk Coueeq e
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

wr vt ame v

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

{the “Company”}

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006

Circulation Date: 26 September 2017

I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

THAT in accordance with section 618 of the Gompanies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(1) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.

SPECIAL RESOLUTION

THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association,

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevacably agrees to
the above Resolutions.

s

NAME OF SHAREHOLDER (please print).

W ke Cov e
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED
COMPANIES HOUSE {the “Company”)

PURSUANT TO PART 13, CHAPTER 2 CF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who. as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company. HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will. for all purposes, pe as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me.

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 neminal/par value each; then

(i)  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements 1o ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached he and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (piease read the notes overieaf before signing this aocument)

The undersigned. beirg a person entitled to vote ¢n the above Resolutions. hereby irrevocably agrees to
the above Resolutions

SIGNED R b"“’) Date ”/’U/ ! }--2017

NAME OF SHAREHOLDER (please print)

S\/J(M i- DA"\ )



Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i consolidated into 286,064 cordinary shares of £0.01 nominal/par value each; then

(i1} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAREHOLDER (please print)

1.8 \ewe



Company Numbher; 07279126

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

- UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PUASUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACYT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the foliowing Resolutions and

agree that such Resclutions will, for alt purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2008, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value @ach in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordlnary shares of £0.002 nominal/par value each (avolding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of associlation from time to time.

SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.
AGREEMENT (please read the notes overieaf before signing this decument)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

-

SIGNED: . M/ K froslar, b pate. (e Seblerr . ..2017

-

NAME OF SHAREHOLDER (please print)  Jorhae Savipdfedons -
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company”’)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(]] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i)  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ...........

NAME OF SHAREHOLDER (please print): DFJ Europe X, L.P.
Timothy C. Draper, Managing Director



Company Number: 07279146

COMPANIES ACT 2008
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

COMPANIES HO
voE UNITED AUTHORS PUBLISHING LIMITED

(the “Company")

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, whe, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominall/par value each in the capital of the Company be:

() consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i} sub-divided Into 1,430,326 ordinary shares of E0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2, THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company In substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (o/ease read the notes overieaf bafore signing this document}

The undersigned, being a persan entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

s

NAME OFf SHAREHQOLDER (please print}:

SIGNED: ...



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

ARSI UMD IO

UNITED AUTHORS PUBLISHING LIMITED
{the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
[, the undersigned, who, as at the date of ciroulation of these Resolutions, would be entitled to attend and
vote at a General Mesting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly ¢convened and held, and attended by me;

ORDINARY RESOQLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominalipar value each in the capital of the Company he:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached he and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersignred, being a person entitled to vote on the above Resclutions, hereby irrevocably agrees to
the above Resoiutions.

SIGNED: ........... =

NAME OF SHAREHOLDER (please print):

e PRAT NOMINEES LTD



Company Number; 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

Fagivi

- UNITED AUTHORS PUBLISHING LIMITED
COMPANIES HOUSE (the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par vaiue each in the capital of the Company be;

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time,
SPECIAL RESQLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitied to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SlGNED@ Date:.. 2 2.: 1® 2017

NAME OF SHAREHOLDER (please print).

TOPRIT NoMINEBS LimMiTEY (CATITAL 1y LF)



COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

MMM AN,

of

GUMPANIES HOUSE .
UNITED AUTHORS PUBLISHING LIMITED

{the “Company”)

RSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006

. Circulation Date: 26 September 2017

Tgh') th, as at the date of circulation of these Resolutions, would be entitled to attend and
| ral Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
at such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
eelil r_of the Qo_mpany duly convened and held, and attended by me:

ORDINARY RESOLUTION

*Ji accordance ivlth section 618 of the Companies Act 2006, the existing 572,128 issued
h: of £0.005 nominal/par value each In the capital of the Company be:

ided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
9 creation any fractional entitlements to ordinary shares),

har ff"go,ooz nominal/par value having the same rights, and being subject to the
ra'sgﬂctic‘mg (save as to their nominal/par value), as the existing ordinary shares in the
of the Company, as set out in the Company's articles of asscciation from time to time.

L

SPECIAL RESOLUTION

THAT the draft articles of association attached be and are hereby adopted as the new articles
as! a_tlon of the Company in substitutica for, and to the exclusion of, the Company’s
rticles of assoclation.

_‘;The‘ undersigned, being a person entitied to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ........[..
NAME OF SHAREHOLDER{please print).



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resofutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance wlith section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avolding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of assoclation of the Company in substitution for, and to the exclusion of, the Company’s
exlsting articles of association.

AGREEMENT (please read the notes averleal before signing this document)

The undersigned, being a person entitled to vote on the above Resclutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: .. .../ W7 T pate:. £ (kkoloe 2017

NAME OF SHAREHOLDER (please print):

[P CP oMINEES LIriTED



Company Number: 07279146

COMPANIES ACT 20086

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

SUMPANIES AWUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company"})

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me;

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

® consclidated into 286,064 ordinary shares of £0.01 naminal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominai/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/ipar value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resclutions, hereby irrevocably agrees to

the above Résolutions.

\

NAME OF SHAREHOLDER (please print).

CLERlx  Caurtle N



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Pate: 26 Septemnber 2017
1, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vole at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be;

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articies of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

-

SIGNED:

Date:..!.f.\..\ ..... \Q ..... \ ............ 2017

\
NAME OF SHAREHOLDER (please print):

0. - COTR




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

767 UNITED AUTHORS PUBLISHING LIMITED
{the “Company™)

NERPEFA N

COMPANIES HOUSE

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 20617
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resoiutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 20086, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

()] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as fo their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overfeaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: .. 7~ |}/ R, e L

NAME OF SHAREHOLDER (please print).

T R B Goeves



Company Number: 07275146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

ot

Mmaav

UNITED AUTHORS PUBLISHING LIMITED

COMPANIES HOUSE (the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned. who. as at the date of circulation of these Resolutions, wouid be entitied to aftend and
vote at a General Mocting of the Company. HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had heen passed at a
Gencral Meeting of the Company duly convened and held. and attended by me-
ORDINARY R T

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each In the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(iy  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fracticnal entitlaments to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save a3 to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of assoclation from time to time.
SPECIAL R LUTION
2. THAT the dralt articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of assoclation.

AGREEMENT /niasza raad 1he notes overleal hofins sgnang Mg document;

The undersigned being a person entitied to vote on the above Resoiubons. hereby imevocably agrees to
the above Reasolubons

SIGNED:

AL
NAME OF SHAREHOLDER (please print)



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

A10 04/12/2017 #65
COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Clrculation Date: 26 Septembar 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vole at & General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and held, and attended by me:
RDINARY UTIO!

1. THAT in accordance with section 618 of the Companies Act 2008, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each In the capital of the Company be:

{n consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

()  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiemants to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subjact to the
same restrictions (save as to thair nominai/par value), as the existing ordinary shares In the
capital of the Company, as set out in the Company’s articles of assoclation from time to time,
SPECIAL RESOLUTION
2. THAT the draft articles of assoclation attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of assaciation.

AGREEMENT (nicase read the notes overieaf before signing this document)

The undersigned, bsing a person entitled to vote on the above Resolutions, hereby irevocably agrees to
the above Resolutions.

SIGNED: G,//a// . V- S Date/é‘/o .................. 2017

NAME OF SHAREHOLDER (pfeasg print):



Company Number: 07279146

COMPANIES ACT 2008
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS o =
- 7 * of
v ur 1&g Lt RE1
COMPANIES HOUSE UNlTED AUTHORS PUBUSHING u
" {the “Company"} ~

PURSUANT TO PART 13, CHAPTER 2 OF me comw«uss ACT m
CIrculation Date: 26 Sepumber 2017

{, theundemigned who, asalﬁmdateofcirculaﬁonofmeseResolmi would
voteataseneranueetmgomectmpany HEREBY VOTE IN FAVOUR of the &
agree that such Resolutions will, for alf purposes, be as valid and effectivé as
General Meetmg of the Companydutyconvened and held, andattemfad‘

1 THAT ‘n accoulance' lﬂisacﬁoa

SIGNED: . oot pate:.. \ . [ 4= L2007

NAME OF SHAREHOLDER (please print).

Aita \ert= D o




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
#83

[T FAs AN

UNITED AUTHORS PUBLISHING LIMITED
COMPANIES HOUSE

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
1, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 20086, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company he:

{0 consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{if) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entittements to ordinary shares},

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions {(save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESQLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articltes
of association of the Company In substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document}

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAR A DER (please prind):
1€ Carrre B Aunap ‘1eaf/ kCTinG P-, S wavagoc S CAraRL

Fovaenien AL, v win ke By A DEAGNRTED TIenBLL



Company Number: 672791486

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

)] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of assoclation attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby imevocably agrees to
the above Resolutions.

SIGNED: "3 ..t Date:....cccooeriiie e 2017
NAME OF SHAREHOL.DER (please print}:

& Chrrme Qo0 ChU funn Le AeTing B4 U o Dankqel
I Cormmg Fanvens W, (e Acrg By & Densantto NERG



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions wili, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

@ consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Compary In substitution for, and to the exclusion of, the Corpany’s

existing articles of association.

AGREEMENT (pleash.read the nofes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAREHOLDER (please print)
(D L JLititw

SIGNED:




RAMRITY A Y

Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED

CUMFANIED HUUDE (the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2008
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resclutions, would be entitled to attend and
vote at & General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes. be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominailpar vatue), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2.  THATY the draft articies of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED:.....QL&.V ........ M ....... e Date: ,25( .»(.EP 2017

NAME OF SHAREHOLDER (please print):

([g'rﬁﬁ KNS



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

s "4
COMPANIES HOUSE UNITED AUTHORS PUBLISHING LEIMITED
(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resclutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares},

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value}, as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleafl before signing this document)

The undersigned, being a person entitied ta vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: || ST &*\ ° Date:...,‘zz.._..! ..... 1o 2017

NAME OF SHAREHOLDER (please print).



COMPANIES HOUSE

Coempary Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED
{the “Company")

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
| the undersigned. who. as at the date of circulation of these Resolutions, would be entitfed to attend and
wote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree tha! such Resolutions will. for all purposes, be as valid and effective as if they had been passed at a
Generat Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESCLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i consolidated into 286,064 ordinary shares of £0.01 nominat/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiernents to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time,
SPECIAL RESOLUTION
2. THAT the draft articles of assaciation attached be and are herehy adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT :o'ease read the notes overleaf before signing this document)

Tre undersigned. being a person entitied to vote on the above Resolutions, hereby irrevocably agrees o
e atove Resolutions.

P ‘ -
.\-4'| r// /s 4 \%
/ VR AT
SIGNED ’/;f,.ﬂ/t’“'ﬁ""’ Date:......:ﬁ.._i.c—z ..................... 2017

NAME CF SHAREHOLDER (please print}:
N [ ?\ . N ] .
‘(D— W ('). ,%f"(/ LL-MD U._/\‘J‘/ELH A‘ Q__r-—
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GOMPANIES ACT 2006




Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES -

WRITTEN RESOLUTIONS

of

PEETRY Y AV AN

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company”) '

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT In accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

()] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i)  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominalpar value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, arid to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersigned, being a person entitied to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAREHOLDER (please print):
Lt (s 0w
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARE

WRITTEN RESOLUTIONS

of COMPANIES HOUSE

UNITED AUTHORS PUBLISHING LIMITED
(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I. the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set outin the Company’s articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (piease read the notes overleaf before sigring this document)

The undersigned. being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resoclutions

SIGNED. .7 ..\ .

NAME OF SHAREHOQL.DER (please print)

A i RGEE

HOD




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of e
COMPANIES HOUSE

UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled {0 attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominalfpar value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document}

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

=~

~ l\\_.’ C— 1 AT RN A
SIGNED-— .. =7 Date:..... -f TS L o0

T 1

NAME OF SHAREHOLDER (please print). PALL e A



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
COMPANIES HOUSE

UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resclutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii) sub-divided into 4,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

NAME OF SHAREHOLDER (please print}:

TNERHAM C_o HEBEIL



Company Number: 07279146

COMPANIES ACT 2008

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

UNITED AUTHORS PUBLISHING LIMITED COMPANIES HOUSE

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resclutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each {avoiding
the creation any fractional enfitiements to ordinary shares),

such shares of £0.002 nominalipar value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESCLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overiesf before signing this docurnent)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolulions.

NAME OF SHAREHOLDER (please print):
Micnké o VAL AR |

Date: o2 .. S‘-’P ................ 2017

BIGNED: ~ v X ..



Company Number:; 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

WA VI ALt |0 e

UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meefing of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as vatid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:
OROINARY RESOLUTION

1. THAT in accordance with section 818 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominalipar value each in the capital of the Company be:

(i) consolidatad into 286,084 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entilements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and baing subject to the
same restrictions (5ave as to their nominal/par value), as the axisting ordinary shares In the
caplital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of assoclation.

AGREEMENT (piease read the notes cverieaf before signing this document}

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.
'O

smuen:(f.ﬁx;.@m \\/\:ivcf* pae: 2 = 1O~ 2017

NAME OF SHAREHOLDER (pfease prin{):

druony/ GRS F2Rug



Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
COMPANIES HOUSE
UNITED AUTHORS PUBLISHING LIMITED
(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
[, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

R Y RE ION

1. THAT In accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{)] consgolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entittements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominalpar value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

AL R LUT!
2. THAT the draft articles of association attached be and are hereby adopted as the new articles

of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

susnsn;....‘)'-/t"’ v Date:. Z..OCTRES. .. 2017

............................................................................................

NAME OF SHAREHOLDER (please print): O orn i\ PERAS



Company Numbaer: 07270146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PLBLISHING LANTED CUMFANIED nUuSC
{the ~Company”]

PUASUANT TO PAART 13, CHAPTER 2 OF THE COMPANIES ACT 2008
Cieculion Dete: 28 Sapieantsw 2017
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Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

04/12/2017 #91 of

COMPANIES HOUSE
UNITED AUTHORS PUBLISHING LIMITED

(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

1)} consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii}  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the

capital of the Company, as set out in the Company's articles of assoclation from time to time.
SPECIAL RESOLUTION

2. THAT the dratt articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s

existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutigns.

SIGNED: . /7 .¢kY.
a
SHAREHOLDER (please print):

{j JSN A .i.pO W AND




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017

[, the undersigned, wha, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR cf the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.
T 1
T ,w/’/é/
SIGNED: . -~ Z77 T

NAME OF SHAREHOLDER (please print):



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
|, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to atitend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £6.01 nominal/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each {(avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles

of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a perscn entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions

NAME OF SHAREHOLDER (please print):

SIGNED:

DAvID PRACE



Company Number: 07279146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
A10 047121201 ¢ Hic
COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
{, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2008, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creatlon any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capltai of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to

the above Resolutions.
Date:....... Z 0/ /D ................. 2017
ease print).

IMogeN Rogentson

SIGNED: ...« ¢ .

NAME OF SHAREHOLDER (p



Company Number: 07279146

COMPANIES ACT 2006
- PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

A0 04/12/2017 #128 of

COMPANIES HOUSE

UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

" PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meefing of the Company duly convened and held, and attended by me:
ORDINARY RESOLUTION

»~ ' 1. THAT In‘accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

() cénsolidated into 286,064 ordlnary shares of £0.01 nominal/par value each: then

(i)  sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

‘ same restrictions (save as to thelr nominal/par value), as the existing ordinary shares in the
- capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of assoclation of the CTompany in substitution for, and 1o the exclusion of, the Company’s
existing articles of assaciation.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irr
o Abovs Boaa utions, eby irrevocably agrees to

SIGNEDG{}*-Q/Q) Date D O 2017

NAME OF SHAREHOLDER (please print}
CrLISTEPH  CAnNG Y.



COMPANIES ACT 2008
PRIVATE COMPANY LIMITED BY SHARES

WHITTEN RESOLUTIONS

ol

COMPANIES HOUSE
UMITED AUTHORS PUBLISHING LIMITED

{the “Company™)

s g -

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2008
Clrculation Dete: M Seplamber 2017
- | the underugned, who, a3 3t tha dals of Ciroulabon of hese Resdiutions. would be entified 1O Mttend and
. vois ¥ 3 Genaral Mesting of the Company, HEREBY VOTE 1N FAVOUR of the foliowing Resciubons and
gres that such Resolutions will, for l puaposes. be as valxt arxd ¢ffecres 33 I they had been pirssed ot 2
Ganral Maesting of e Compsanry duly corvensd aind held. and sttendsd by me;
QADIMARY RESOLUTION

1. THAT In sc00rdence with section $14 of the Companies Act 2008, the exleting 572,128 lsaved
qhmdmmmmmmmumwu

@ coneolideted inbo 200,004 ordinary shaves of 1001 nowisel/per velue sech; Bwn
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sach shares of £0.002 acooineiper velue having the sams rghts, and being subject to the
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SIANED: \k'(fmwu{‘ . vae 1310477 . 2017

NAME OF SHARENOLDER {(pheate pring.

AMAN DA SANDER.
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company”}

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circuiation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entilled to attend and
vote at a General Meeting of the Company, HEREBY VOTE N FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as vatid and effective as if they had been passed ata
General Mesting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i consolildated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i1) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par vaiue each {avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominalfpar value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articies of association from time to tims.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of assaciation.

AGREEMENT (piease read the noles overleaf before signing this docurment)

The undersigned, being a person entitied to vote on the above Resolutions, hereby imevocably agrees to
the above Resoluticns.

i~
SIGNED: ... NN [\/\J\ Dalenge\/\\/’@V"‘(@‘“zm 7

NAME OF SHAREHOLDER (please print}:
CRARES SEHmMel




Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
UNITED AUTHORS PUBLISHING LIMITED

125
A comg‘::uzézso%uss ’ {the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVQUR of the following Resolutions and

agree that such Resofutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 neminal/ipar value having the same rights, and being subject to the
same restrictions (save as to their nominai/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.,
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing tnis document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: .

NAME OF SHAREHOLDER (please print):
SHALE NOMINEES LIMITED



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
A10 04/121201 ¢ #1249
COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
1, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creaticn any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time,
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

W
SIGNED"Q\’W‘/& Date:__..l.Q./.f..Q. 2e (/. 2017

NAME OF SHAREHOLDER (please pringy.

€¢JMM GH()TE
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
04/12/2017 #1L3

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at &8 General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resclutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(ii) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each {avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company’s articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes ovadeaf befare signing this dacument)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

—
SIGNED: .......... ; —‘SK Date:.. 25, Seplonal & 2017

NAME OF SHAREHOLDER {please print): STvAte  mAtcoim  Swmadte



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESQLUTIONS
of

COMPANIES HOUSE UNITED AUTHORS PUBLISHING LIMITED
(the “Company")

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017

i, the undersigned, who, as at the date of circulation of these Resolutions, would be entitied to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (piease read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees io
the above Resolutions.

NAME OF SHAREHOLDER (please print):

. ' -
D e CIW‘! &S T V,_’_{?(/i;



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
#1a5

BRI L AR

COMI;ANIES HOUSE : UNITED AUTHORS PUBLISHING LIMITED
(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAYOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i) consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time,
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

(&)W o
SIGNED: .V . Date: 27 September 2017

NAME OF SHAREHOLDER (please print).



Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

v areu - it UNITED AUTHORS PUBLISHING LIMITED
COMPANIES HOU ({the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resoclutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

{i} consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{iii} sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

SIGNED: ...\ XA

NAME OF SHAREHOLDER (please print). SHAUN USHER



Company Number: 07278146

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

UNITED AUTHORS PUBLISHING LIMITED

COMPANIES HOUSE
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017

1, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

()] consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided Into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to thelr nominal/par value), as the existing ordinary shares in the
caplital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draift articles of assoclation attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overieaf before signing this document)

The undersigned, being a person entitied to vote on the above Resolutions, hereby irevocably agrees to
the above Resoclutions.

e d

NAME OF SHAREHOLDER (please print):

MaRTIN  LAuRENZE VANDEeR  IVENER
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

#1335 of

T AN

COMPANIF‘;S HOUSE UNITED AUTHORS PUBLISHING LIMITED
{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a Generail Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resoiutions and
agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed at a
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT In accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordlnary shares of £0.005 nominal/par value each in the capital of the Company be:

{ consolidated Into 286,064 ordinary shares of £0.01 nominal/par value each; then

(i) sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each (avoiding
the creation any fractional entitiements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the

same restrictions {save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.

SPECIAL RESOLUTION

2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of assoctation.

AGREEMENT (picase read the notes overteaf before signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to

the above Resw
SIGNED: / &/\, /l/ M Date: . .... ‘fm/zm?

NAME OF SHAREHOLDER (please print). T EYTEN; N . WA T< 5
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of
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Company Number: 07279146

COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

A10 04/12{201¢ - Fley of
COMPANIES HOUSE
UNITED AUTHORS PUBLISHING LIMITED
{the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 26 September 2017
I, the undersigned, who, as at the date of circulation of these Resolutions, would be entitled to attend and
vote at a General Meeting of the Company, HEREBY VOTE IN FAVOUR of the following Resolutions and

agree that such Resolutions will, for all purposes, be as valid and effective as if they had been passed ata
General Meeting of the Company duly convened and held, and attended by me:

ORDINARY RESOLUTION

1. THAT in accordance with section 618 of the Companies Act 2006, the existing 572,128 issued
ordinary shares of £0.005 nominal/par value each in the capital of the Company be:

(i} consolidated into 286,064 ordinary shares of £0.01 nominal/par value each; then

{i)) . sub-divided into 1,430,326 ordinary shares of £0.002 nominal/par value each {avoiding
the creation any fractional entitlements to ordinary shares),

such shares of £0.002 nominal/par value having the same rights, and being subject to the
same restrictions (save as to their nominal/par value), as the existing ordinary shares in the
capital of the Company, as set out in the Company's articles of association from time to time.
SPECIAL RESOLUTION
2. THAT the draft articles of association attached be and are hereby adopted as the new articles
of association of the Company in subctitution for, and to the exclusion of, the Company’s
existing articles of association.

AGREEMENT (please read the notes overleaf befare signing this document)

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to
the above Resolutions.

/7 \ &
SIGNEQ’/NQ ....... pate 7. OcF ok 2017
NAME OF SHAREHOLDER (pm

W oarle Lo RATTEN




COMPANIES ACT 2006 - PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

23 OCTORER .17

(adopted by special resolution on

UNITED AUTHORS PUBLISHING LIMITED

Incorporated in ENGLAND & WALES
on
09/06/2010
Registration number;

07279146
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COMPANIES ACT 2006 - PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
UNITED AUTHORS PUBLISHING LIMITED
INDEX TO THE ARTICLES
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
Liability of members

PART 2 DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES

Directors' general authority
Shareholders' reserve power
Directors may delegate
Committees

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
Unanimous decisions

Calling a directors’ meeting

Participation in directors’ meetings
Quorum for directors’ meetings

Chairing of directors’ meetings

Casting vote

Conflicts of interest

Records of decisions to be kept
Directors' discretion to make further rules

APPOINTMENT OF DIRECTORS
Methods of appointing directors
Termination of director's appointment
Directors' remuneration
Directors' expenses
PART 3
SHARES AND SHARE TRANSFERS

All shares to be fully paid up



22.

22A.

23
24
25b.
26.

26A.
26B.
26C.
26D.
26E.

28.
29.

29A.
29B.

30.
3.
32.
33
34.
35.

36.

37.
38.
39.
40.
41.

42.
43.
44.
45.
48.
47.

Powers to issue different classes of share
Allotment of shares

Company not bound by less than absolute interests
Share certificates

Replacement share certificates

Share transfers

Pre-emption rights on share transfers
Events of default

Empioyee/Director Shareholder
Completion of share purchase

Valuation Methods

Transmission of shares

Exercise of transmittees' rights
Transmittees bound by prior notices

Drag Along

Tag Along

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

Payment of dividends and other distributions
No interest on distributions

Unclaimed distributions

Non-cash distributions

Waiver of distributions

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums
PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

Quorum for general meetings

Chairing general meetings

Attendance and speaking by directors and non-shareholders
Adjournment

VOTING AT GENERAL MEETINGS

Voting: general

Errors and disputes

Poll votes

Content of proxy notices
Delivery of proxy notices
Amendments to resolutions

PART 5



48.
49.
50.
51,

52.
53.

55.
56.

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Company seals

No right to inspect accounts and other records
Provision for employees on cessation of business

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
insurance

EMPLOYEE/DIRECTOR SHAREHOLDERS

Confidentiality
Inventions and patents
Restrictive covenants



PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.

In the articles, unless the context requires otherwise
"2006 Act” means the Companies Act 2006;
"Acceptance” has the meaning given to it in article 26A(9);
"Accepting Shareholder” has the meaning given in article 20B(5),

"Acting in Concert" has the meaning given to it in the City Code on Takeovers and Mergers
published by the Panel on Takeovers and Mergers (as amended from time to time);

"articles” means the company's articles of association;

"bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy;

“Board” means the board of directors of the company as constituted from time to time;

‘Business Day” means a day (other than a Saturday, Sunday or pubiic holiday in the United
Kingdom) when banks in the City of London are generally cpen for business;

“Buyer” has the meaning given in article 29B(1);

“Called Shareholders” has the meaning given in article 29A{1);
“Called Shares” has the meaning given in article 20A({2)a);
"chairman™ has the meaning given in article 12;

"chairman of the meeting” has the meaning given in article 39:

"Companies Acts® means the Companies Acts {as defined in section 2 of the Companies Act
2006), in so far as they apply to the company;

“Confidential Information” means all and any information {whether or not recerded in documentary
form or on a computer disk or tape) relating to the business methods, corporate plans, management
systems, finances, business opportunities or research and development projects of the company or
relating to the marketing aor sales of any past, present or future product or service of the company
including, without limitation, sales information and plans, market share, pricing statistics, marketing
plans, market research reports, sales techniques, price lists, discount structures, advertising and
promotional material, the names, addresses, telephone numbers and contact names of past,
present and potential customers of, and past, present and potential suppliers to, the company, the
nature of their business operations, their requirements for any product or service sold to or
purchased by the company and all confidential aspects of their business relationship with the
company and any trade secrets, secret formulae, processes, inventions, designs, know-how,
discoveries, technical information relating to the creation, production or supply of any past, present
or future product or service of the company (and includes any other information bearing a similar
level of confidentiality or in respect of which the company owes an obligation of confidentiality to a
third party) which any shareholder acquires at any time while he is a shareholder and which is not
readily available te persons not connected with the company;



“Continuing Shareholders” has the meaning given in article 26A(4);

"Controlling Interest” means an interest in shares giving to the holder or holders control of the
company within the meaning of section 840 of the Income and Corporation Taxes Act 1988;

"director" means a director of the company, and includes any person occupying the position
of director, by whatever name called;

"Discounted Value" has the meaning given to it in article 26E({2);
"distribution recipient” has the meaning given in article 31;

"document” includes, unless otherwise specified, any document sent or supplied in electronic
form;

"Drag Along Notice" has the meaning given in article 29A(2);
"Drag Aleng Option" has the meaning given in article 29A(1);
"electronic form" has the meaning given in section 1168 of the Companies Act 2006;

"Employee/Director Shareholder® means any employee or director (other than a non-
executive director) of the company who holds shares in the company;

“Family Trust’” means, in refation to any Original Shareholder, a trust or settlement set up wholly for
the benefit of that Original Shareholder or his Privileged Relations;

“Fair Value” has the meaning given to it in article 26E(1);

"fully paid" in relation to a share, means that the nominal value and any premium to be paid to the
company in respect of that share have been paid to the company;

“hard copy form" has the meaning given in section 1168 of the Companies Act 2006;

"holder” in relation to shares means the person whose name is entered in the register of members
as the holder of the shares;

"instrument” means a document in hard copy form;

“Investment Fund” means any fund, partnership, company, syndicate or other entity whose business is
managed or advised by an Investment Manager;

“Investment Manager” means a person whose principal business is to make, manage or advise upon
investments in securities;

“Issue Price” means, in respect of any Share, the subscription price paid (or agreed to be paid) in
respect of that Share, including any share premium;

“Leaver” means an employee or director of the company (other than a non-executive director} who
ceases to be employed or to be a director of the company other than by reason of any of the events of
default specified in article 26B(1);

"Leaver Notice™” has the meaning given in article 26C(2);

"Member of the Same Group” means: as regards any undertaking (as defined in section 1161 of the
2006 Act), any parent undertaking of it, and any subsidiary undertaking of any such parent



undertaking, and any other undertaking under the same ultimate common control (and for which
purpose, "control” shall have the same meaning as is attributed to it in section 450 of the Corporation
Tax Act 2010 and as if references in such section 450 to a company included any form of
undertaking);

"Member of the Same Fund Group™ means:

(A)

(8)

where the shareholder is an Investment Fund or the nominee of an Investment Fund (a) any
participant or partner in or member of any such Investment Fund or the holders of any unit trust
which is a participant or partner in or member of any such Investment Fund (but only in
connection with the dissolution of such Investment Fund or any distribution of assets of such
Investment Fund pursuant to the operation of such Investment Fund in the ordinary course of
business) (b) any other Investment Fund managed or advised by the Investment Manager of
such Investment Fund or an Investment Manager which is a Member of the Same Group as that
Investment Manager (c} the Investment Manager of such Investment Fund or an Investment
Manager of any other Investment Fund which is 2 Member of the Same Fund Group as such
Investment Fund {d) any Member of the Same Group as the Investment Manager of such
Investment Fund {(e) any trustee, nominee or custodian of such Investment Fund or any of the
persons set out in paragraphs (a) to (d} of this paragraph (A) or {f) where the shareholder is the
nominee of an Investment Fund, such Investment Fund; and

where the shareholder is an Investment Manager or the nominee of an Investment Manager (a)
any participant or partner in, or member of, any Investment Fund in respect of which the shares
are held or the holders of any unit trust which is a participant or partner in, or member of, any
such Investment Fund (but only in connection with the dissolution of such Investment Fund or
any distribution of assets of such Investment Fund pursuant to the operation of such Investment
Fund in the ordinary course of business} (b) the Investment Fund in respect of which the shares
are held or any other Investment Fund managed or advised by such Investment Manager or an
Investment Manager which is a Member of the Same Group as such investment Manager (¢) an
Investment Manager of any other Investment Fund which is a Member of the Same Fund Group
as such Investment Fund (d} any Member of the Same Group as such Investment Manager (e)
any trustee, nominee or custodian of such Investment Manager or any of the persons set out in
paragraphs (a) to (d) of this paragraph (B) or (f) where the shareholder is the nominee of an
Investment Manager, such Investment Manager,

and, in each case, vice versa, such that any shares may be transferred by any of the persons set out in
paragraphs (A) or (B) above to any person who falls into any of the categories set out in sub-paragraph
{c) of the definition of Permitted Transferee below;

*“Members' Proportion” has the meaning given in article 22A(1);

“non-executive director” means a director who is not a full or part-time employee of the company or
the holder of an executive office within the company.

“‘Offer” has the meaning given in article 29B(2};

“Offer Notice” has the meaning given in article 29B(3);

“Offer Pericd” has the meaning given in article 29B(3);

“Offer Shares” has the meaning given in article 29B(3)(d);

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;

"paid” means paid or credited as paid;



"Original Shareholder” means a person who is registered as shareholder of the company at the date
of adoption of these articles;

“participate”, in relation to a directors' meeting, has the meaning given in article 10;

"proxy notice” has the meaning given in article 45;

"Permanently Incapacitated” in relation to an Employee/Director Shareholder, means where he
is unable to continue toa carry out his duties for the company as a result of sickness, accident or
mental or physical incapacity for a period exceeding 365 days and “Permanent Incapacity” shall be
construed accordingly;

“Permitted Transferee" means (a) in relation to a transferor who is an individual, any of the
transferor's Privileged Relations or Famity Trust, {b) in relation to a transferor which is a company, a
Member of the Same Group as the transferor, (c) in relation to a transferor which is an Investment
Fund, an investment Manager or a nominee of an investment Fund or an Investment Manager, a
Member of the Same Fund Group as the transferor (d) in relation to any Family Trust or other
trustee or nominee Shareholder, any replacement trustee or nominee and any person (and any
Priviliged Relation of any person) who is from time to time beneficially interested in any of the shares
held by such Family Trust, trustee or nominee Shareholder, or any such replacement trustee or
nominee or (&) in any case, another person who, at the time of the transfer in question, is already
registered as a shareholder of the company;

"Privileged Relation" means, in relation to an Original Shareholder, his or her spouse, children
and grandchildren (including step and adopted children of that Original Shareholder} and step
and adopted children of that Original Shareholder’s children;

"Proposed Buyer" has the meaning given in article 29A(1);

"Proposed Seller” has the meaning given in article 29B(2);

"Proposed Transfer” has the meaning given in article 29B(1);

"Purchaser” has the meaning given in article 26D{2){a);

"Sale Date" has the meaning given in article 29B(3);

"Sale Shares" has the meaning given in article 26A{4);

"Seller” has the meaning given in article 26A{4);

"Selier's Shares" has the meaning given in article 28A(1);

"Selling Shareholders” has the meaning given in article 29A(1);

"shareholder” means a person who is the holder of a share;

"shares” means shares in the company;

"special resolution” has the meaning given in section 283 of the Companies Act 2006;

"Specified Price” has the meaning given in article 29B(2);

"subsidiary" has the meaning given in section 1159 of the Companies Act 20086;



"Termination Date” in respect of any Employee/Director Shareholder means (i} the date of
termination of his employment with the company (ii) if eartier and applicable, the date on which he
commences garden leave (as defined in his terms and conditions of employment) or (iii) as
applicable, the date he ceases to be a director;

“Transfer Notice" has the meaning given in article 26A(4),

"transmittee” means a person entitled to a share by reason of the death, Permanent Incapacity or
bankruptcy of a shareholder or otherwise by operation of law;

"Valuer" means the auditors for the time being of the company or, if they decline the instruction,
an independent firm of accountants appointed by the Seller and by the Board or, in the absence of
agreement between them on the identity of the expert or its terms of appointment within five (5)
Business Days, an independent firm of accountants appointed, and whose terms of appointment
are agreed, by the President, for the time being, of the Institute of Chartered Accountants of England
and Wales (in each case acting as an expert and not as an arbitrator); and

"writing” means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied in electronic form or
otherwise.

Unless the context otherwise requires, other words or expressions contained in these articles bear the
same meaning as in the 2006 Act as in force on the date when these articles become binding on the

company.

A reference to a “holding company” or a “subsidiary” means a holding company or a subsidiary (as the
case may be) as defined in section 1158 of the 2006 Act and, for the purposes only of the membership
requirement contained in sections 1159(1)(b} and (c) of the 2006 Act, a company shall be treated as a
member of another company even if its shares in that other company are registered in the name of (a)
another person {or its nominee), by way of security or in connection with the taking of security, or {b) its
nominee. In the case of a limited liability partnership which is a subsidiary of a company or another limited
liability partnership, section 1159 of the 2006 Act shall be deemed to have heen amended so that: (a)
references in sections 1159(1)(a) and (¢) of the 2006 Act to voting rights are to the members’ rights to vote
on all or substantially all matters which are decided by a vote of the members of the limited liability
partnership and (b) the reference in section 1159(1)Xb) of the 2006 Act to the right to appoint or remove a
majority of its board of directors is to the right to appoint or remove members holding a majority of the
voting rights.

Liability of members
2. The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority
3. Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the company.

Shareholders’ reserve power
4. (1}  The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action.
{2) No such special resolution invalidates anything which the directors have done before the
passing of the resolution.

Directors may delegate
5. (1) Subject to the articles, the directors may delegate any of the powers which are conferred
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on them under the articles-

(a) tosuch person or committee;

{b) by such means (including by power of attorney),

(c) tosuch an extent;

(d)  in relation to such matters or territcries; and

(e) on such terms and conditions; as they

think fit.

If the directors so specify, any such delegation may authorise further delegation of the
directors’' powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

6.

(1)

(2)

Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors.

The directors may make rules of procedure for all or any committees, which prevail over rules
derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.

M

@)

The general rule about decisicn-making by directors is that any decision of the directors
must be either a majority decision at a meeting or a decision taken in accordance with
article 8.

If-

{a) the company only has cne director, and

b) no pravision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making.

Unanimous decisions

8.

(M
(@)

3)
(4)

A decision of the directors is taken in accordance with this articie when all eligible directors
indicate to each cther by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement in writing.

References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’ meeting.

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

Calling a directors’ meeting

9.

(M
2)

Any director may call a directors’ meeting by giving notfice of the meeting to the directors

or by authorising the company secretary {if any) to give such notice.

Notfice of any directors’ meeting must indicate-

{a) its proposed date and time;

(b} whereitis to take place; and

(c) if it is anticipated that directors participating in the meeting will not be in the same
place, haw it is proposed that they should communicate with each other during the
meeting.

Notice of a directors' meeting must be given to each director, but need not be in writing.

Notice of a directors’ meeting need not be given to directors who waive their

entitlement to notice of that meeting, by giving notice to that effect to the company not more

than 7 days after the date on which the meeting is held. Where such notice is given after



the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at it.

Participation in directors’' meetings

10 (1)
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Subject to the articles, directors participate in a directors' meeting, or part of a directors’

meeting, when-

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are participating in a directors' meeting, it is irrelevant

where any director is or how they communicate with each other,

if all the directors participating in 2 meeting are not in the same place, they may decide
that the meeting is to be treated as taking place wherever any of them is.

Quorum for directors® meetings

1. (1)
(2)
(3)

At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two,

If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision-

(a) to appoint further directors, or

(b) to call 2 general meeting so as to enable the shareholders to appeint further directors.

Chairing of directors' meetings

12. (1)
2)
3
4

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.

The directors may terminate the chairman’s appointment at any time.

If the chairman is not participating in a directors' meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.

Casting vote

13. (1)

(2

If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting has a casting vote.

But this does not apply if, in accordance with the arficles, the chairman or other director is
not to be counted as participating in the decision-making process for quorum or voting
purposes.

Conflicts of interest

14. (1)

()

@)

4)

If a proposed decision of the directors is concerned with an actual or proposed
transaction or arrangement with the company in which a director is interested, that director is
not to be counted as participating in the decision-making process for quorum or voting
purposes.

But if paragraph (3) applies, a director who is interested in an actual or proposed

transaction or arrangement with the company is to be counted as participating in the

decision-making process for quorum and voting purposes.

This paragraph applies when-

(a) the company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in the decision-
making process;

(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest; or

(c) the director's conflict of interest arises from a permitted cause.

For the purposes of this article, the following are permitted causes-



(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries;

{(b)  subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and

{c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or former directors.

(8) For the purposes of this article, references to proposed decisions and decision- making
processes include any directors’ meeting or part of a directors’ meeting.

(8) Subject to paragraph (7), if a question arises at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or part of
the meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the chairman whose ruling in relation to any director other than the
chairman is to be final and conclusive.

(7)  If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the directors
at that meeting, for which purpose the chairman is not to be counted as participating in
the meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors.

Directors’ discretion to make further rules
16. Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors.

APPQINTMENT OF DIRECTORS

Methods of appointing directors

17. (1) Any person who is willing to act as a director, and is permitted by law to do so, may be
appointed to be a director-
(@) by ordinary resolution, or
{b) by a decision of the directors.

(2) In any case where, as a result of death, the company has no shareholders and no directors,
the personal representatives of the last sharehoider to have died have the right, by notice
in writing, to appoint a person te be a director.

(3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Termination of director's appointment
18. A person ceases to be a director as soon as-
{8} that person ceases to be a director by virtue of any provision of the Companies Act 2006 oris
prohibited from being a director by law;
(b) abankruptcy order is made against that person;
(c) a composition is made with that person's creditors generally in satisfaction of that person’s
debts;

{d) a registered medical practitioner who is treating that person gives a written opinion to the
campany stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months;

(e) by reason of that person's mental health, a court makes an order which wholly or partly



prevents that person from personally exercising any powers or rights which that person
would otherwise have;

4] notification is received by the company from the director that the director is resigning from
office, and such resignation has taken effect in accordance with its terms.

Directors' remuneration
19. (1)  Directors may undertake any services for the company that the directors decide.
(2) Directors are entitled to such remuneration as the directors determine-
(a) fortheir services to the company as directors, and
{b)  for any other service which they undertake for the company.
{3} Subject to the articles, a director's remuneration may-
(a} takeanyform, and
() include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director.
(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day.
(5) Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company's subsidiaries or of any other body corporate in which the company is interested.

Directors' expenses
20. The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at-
(a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,
or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company.

PART 3
SHARES AND DISTRIBUTIONS SHARES

All shares to be fully paid up
21. (1) No share is to be issued for less than the aggregate of its nominal value and any premium
to be paid to the company in consideration for its issue.
(2) This does not apply to shares taken on the formation of the company by the
subscribers to the company's memorandum.

Powers to issue different classes of share

22. (1} Subject to the articles, but without prejudice to the rights attached to any existing share,
the company may issue shares with such rights or restrictions as may be determined by
ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, conditiocns and manner of redemption of any such shares.

Allotment of shares

22A. (1) Unless the company shail by special resolution otherwise direct, all ordinary shares
which the directors propose to issue shall first be offered to the members of the
same class in propertion as nearly as may be to the number of the existing shares held
by them respectively (*“Members’ Proportions”). The offer shall be made by notice
specifying the number of shares offered, and limiting a period {not being less than 14
days) within which the offer, if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be offered in
the Members’ Proportions to the persons who have, within the said period, accepted all
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the shares offered to them; such further offer shall be made in like terms in the same
manner and limited by a like period as the original offer. Any shares not accepted pursuant
to such offer or further offer as set out in this article or not capable of being
offered in accordance with this article except by way of fractions and any shares
released from the provisions of this article by any special resolution of the company
shall be under the control of the directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as set out in this article,
such shares shall not be disposed of on terms which are more favourable than the terms
on which they were offered to the members. The foregoing provisions of this article shall
have effect subject to section 549 of the 2006 Act.

In accordance with section 567 of the 2006 Act sections 561 and 562 of the 2006 Act
shall not apply to the company.

Company not bound by less than absolute interests

Except as required by law cr as provided for in these Articles, no person is to be recognised by the
company as holding any share upon any trust, and except as otherwise required by law or
the articles, the company is not in any way to be bound by or recognise any interest in a share
other than the holder's absolute ownership of it and all the rights attaching to it.

23.

Share certificates

24.

{1)
2)

3)
(4)

{5

The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that sharehoider holds.

Every certificate must specify-

{a) inrespect of how many shares, of what class, it is issued;

{(p) the nominal value of those shares;

(c) thatthe shares are fully paid; and

(d}y any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

If more than one person holds a share, only one certificate may be issued in respect
of it.

Certificates must-

(@) have affixed to them the company's common seal, or

(b)  be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

25. (1) Ifacertificate issued in respect of a shareholder's shares is-
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,
that shareholder is entitled to be issued with a replacement certificate in respect of the
same shares.
(2) A shareholder exercising the right to be issued with such a replacement certificate-
{a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;
(b) must return the certificate which is to be replaced to the company if it is
damaged or defaced; and
() must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide.
Share transfers
26. (1) Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor.
(2) No fee may be charged for registering any instrument of transfer or other document relating

(3

to or affecting the title to any share.
The company may retain any instrument of transfer which is registered.
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The transferor remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

Subject to Article 26(6), the directors may refuse to register the transfer of a share, and if
they do so, the instrument of transfer must be returned to the transferee with the notice of
refusal unless they suspect that the proposed transfer may be fraudulent.

The directors may not refuse to register any transfer of a share to a Permitted Transferee in
accordance with Article 26A(3) unless they suspect that the proposed transfer may be
fraudulent.

Nothing in these articles will prevent or restrict any person or undertaking who is from time
to time beneficially interested in any of the shares held by a Family Trust, or any other
trustee or nominee Shareholder, from transferring his or its beneficial interest in those
shares to (as applicable) (i) his Priviliged Relations (ii) a Member of the Same Group or (iii)
any other person who is also beneficially interested in any such shares (or to any of the
Priviliged Relations of any such other person).

Pre-emption rights on share transfers

26A (1)

(2)

(3)

(4)

In these articles, reference to the transfer of a share includes the transfer,
assignment or other disposal of a beneficial or other interest in that share, or
the creation of a trust or encumbrance over that share, and reference to a share
includes a beneficial or other interest in a share.

No share shall be transferred unless the transfer is made in accordance with
these articles.

Any Shareholder may at any time transfer any of his shares in the company o a
Permitted Transferee without being required to serve a Transfer Notice or

comply with the pre-emption procedure set out in this article. Any person or
undertaking described in Article 26(7) above may at any time transfer the
beneficial interest in any shares to any other person or undertaking described
in Article 26(7) without any Transfer Notice being required to be served in
respect of those shares (and without the pre-emption procedure set out in this
article otherwise having to be complied with).

Except where the provisions of paragraph (3) of this Article or Articles 26B,

26C, 29A or 298 apply, a shareholder (“Seller”} wishing to transfer shares in the
capital of the company (“Sale Shares”) shall give notice in writing (“Transfer
Notice’) to the Company.

The Transfer Notice shall specify:
(a) the number of Sale Shares;

(b) if the Seller wishes to sell the Sale Shares to a third party, the name of the proposed
transferee;

{c) the price (in cash) per share at which he wishes to transfer the Sale Shares (which will
be deemed to be Fair Value of the Sale Shares if no cash price is agreed between the
Seller and the Board (Transfer Price)); and

(d) whether the Transfer Notice is conditional on all, or a specific number of, the Sale
Shares being sold to Shareholders (Minimum Transfer Condition}.

Once given (or deemed to have been given) under these Articles, a Transfer Notice may not
be withdrawn.

A Transfer Notice appoints the Company the agent of the Selier for the sale of the Sale
Shares at the Transfer Price.
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As soon as practicable following the receipt of a Transfer Notice, the Board shall offer the
Sale Shares for sale to the Shareholders in the manner set out in article 26A(9). Each offer
shall be in writing and give details of the number and Transfer Price of the Sale Shares
offered.

The Board shall offer the Sale Shares to all shareholders other than the Seller (Continuing
Shareholders}, inviting them to apply in writing within 28 Business Days of the date of the offer
(First Offer Period) for the maximum number of Sale Shares they wish to buy (such application
an "Acceptance” provided that where the Fair Value or Discounted Value falls to be determined
by the Valuer for any reason nothing in these articles shall require an Acceptance to be notified
to the Company as agent for the Seller sooner than 28 days after the date on which the Fair
Value or Discounted Value shall have been determined by the Valuer and notified by the
Company in writing to the Continuing Members).

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation made under
this article 26A(9) and article 26A{10) shall be conditional on the fulfilment of the Minimum
Transfer Condition.

If. at the end of the First Offer Period, the number of Sale Shares applied for is equal to or
exceeds the number of Sale Shares, the Board shall allocate the Sale Shares to each
Continuing Shareholder who has applied for Sale Shares in the proportion which his existing
holding of Shares bears to the total number of Shares held by those Continuing Sharehelders
who have applied for Sale Shares.

Fracticnal entitlements shall be rounded to the nearest whole number. No allocation shall be
made to a Continuing Shareholder of more than the maximum number of Sale Shares which
he has stated he is willing to buy.

If only some of the Sale Shares are allocated in accordance with this article, but there are
applications for Sale Shares that have not been satisfied, those Sale Shares shall be
allocated to the relevant applicant(s) in accordance with the procedure set out in this article
26A,

If, at the end of the First Offer Period, the total number of Sale Shares applied for is less than
the number of Sale Shares, the Board shall allocate the Sale Shares to the Continuing
Shareholders in accordance with their applications. The balance (Initial Surplus Shares) shall
be dealt with in accordance with article 26A(10).

At the end of the First Offer Period, the Board shall offer the Initial Surplus Shares to all the
Continuing Shareholders, inviting them to apply in writing within 28 Business Days of the date
of the offer (Second Offer Period) for the maximum number of Initial Surplus Shares they
wish to buy.

If, at the end of the Second Offer Period, the number of Initial Surplus Shares applied for
exceeds the number of initial Surplus Shares, the Board shall ailocate the remaining Initial
Surplus Shares to each Continuing Shareholder who has applied for initial Surplus Shares in
the propertion that his existing holding of Shares (including any Sale Shares) bears to the total
number of Shares (including any Sale Shares) held by those Continuing Shareholders who
have applied for Initial Surplus Shares during the Second Offer Period. Fractional entitlements
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shall be rounded to the nearest whole number. No allocation shall be made to a Continuing
Shareholder of more than the maximum number of Initial Surplus Shares which he has stated
he is willing to buy.

If, at the end of the Second Offer Periad, the number of Initial Surplus Shares applied for is
less than the number of Initial Surplus Shares, the Board shall allocate the Initial Surplus
Shares to the Continuing Shareholders in accordance with their applications. The balance
(Second Surplus Shares) shali be dealt with in accordance with article 26A(13).

If the Transfer Notice includes a Minimum Transfer Condition and the total number of Sale
Shares applied for is less than the number of Sale Shares specified in the Minimum Transfer
Condition, the Board shail notify the Seller and all those to whom Sale Shares have been
conditionally allocated under article 26A(9) and article 26A(10), stating that the Minimum
Transfer Condition has not been met and that the relevant Transfer Notice has lapsed with
immediate effect.

If:

(a) the Transfer Notice includes a Minimum Transfer Condition and such Minimum Transfer
Condition has been satisfied, or the Transfer Notice deoes not include a Minimum Transfer
Condition; and

(b) allocations under article 26A(9) and, if necessary, article 26A(10) have been made in
respect of some or all of the Sale Shares,

the Board shall give written notice of allocation (Allocation Notice) to the Seller and each
Continuing Shareholder to whom Sale Shares have been allocated (Applicant). The
Allocation Notice shall specify the number of Sale Shares allocated to each Applicant, the
amount payable by each Applicant for the number of Sale Shares allocated to him
(Consideration) and the place and time for completion of the transfer of the Sale Shares
{which shall be at least 20 Business Days after the date of the Allccation Notice).

On the service of an Allocation Notice, the Seller shall, against payment of the
Consideration, transfer the Sale Shares allocated in accordance with the requirements
specified in the Allocation Notice.

If the Seller fails 1o comply with the requirements of the Allocation Notice:

(a) the Chairman of the Company {or, failing him, one of the other Directors, or some
other person nominated by a resolution of the Board) may, on behalf of the Seller:

(i) complete, execute and deliver in his name all documents necessary to give effect to
the transfer of the relevant Sale Shares to the Applicants;

(i) receive the Consideration and give a good discharge far it; and

(iii) (subject to the transfers being duly stamped) enter the Applicants in the register of
Shareholders as the holders of the Shares purchased by them; and
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(b) the Company shall pay the Consideration into a separate bank account in the
Company's name on trust {but without interest) for the Seller untt he has delivered his
certificate for the relevant Shares (or an indemnity, in a form reasonably satisfactory to the
Board, in respect of any lost certificate, together with such other evidence (if any) as the
Beoard may reasonably require to prove good title to those Shares) to the Company.

If an Allocation Notice does not relate to all of the Sale Shares or the Transfer Notice
lapses pursuant to article 26A(9) then, subject to article 26A(14) and within 12 weeks
following service of the Allocation Notice or the date of the lapse of the Transfer Notice
(as the case may be), the Seller may transfer the Second Surplus Shares or the Sale
Shares (in the case of a lapsed offer) {as the case may be) to any person at a price at
least equal to the Transfer Price. The sale of the Sale Shares (following the lapse of a
Transfer Notice) in accordance with this article 26A(13) shall continue to be subject to
any Minimum Transfer Condition.

The Seller's right to transfer Shares under article 26A{13) does not apply if the Board
reasonably considers that:

{a) the transferee is a person {or a nominee for a person) who is a competitor with
{or an Associate of a competitor with)} the business of the Company; or

{b) the sale of the Sale Shares is not bona fide ar the price is subject to a deduction, rebate
or allowance to the transferee; or

{c) the Seller has failed or refused to provide promptly information available to the Seller
and reasonably requested by the Board to enable it to form the opinion mentioned above.

The restrictions imposed by this Article may be waived in relation to any proposed transfer
of Shares with the consent of Shareholders who, but for the waiver, would or might have
been entitled to have such Shares offered to them in accordance with this Article or if the
Company shall so direct by special resolution.

Events of default

26B.

(1

(2)

An Employee/Director Shareholder is deemed to have served a Transfer Notice under

article 26A(4) immediately before any of the following events of default-

{a) his death; or

(b) he becomes Permanently Incapacitated;

(c) a bankruptcy order being made against him, or an arrangement or
composition being made with his creditors, or where he otherwise takes the
benefit of any statutory provision for the time being in force for the relief of
insolvent debtors.

The deemed Transfer Notice has the same effect as a Transfer Notice, except that-

(a) the deemed Transfer Notice takes effect on the basis that it does not identify a
proposed buyer or state a price for the shares and the Sale Price shall be the
Fair Value of those shares, determined by the Valuer in accordance with article
26E;

(b) the Continuing Shareholders shail have the right, at any time following the time
a Transfer Notice is deemed served until the Seller ceases to be a shareholder,
to serve an Acceptance and unless and until all of the Continuing Shareholders



have ctherwise given notice that they do not wish to purchase any of the Sale
Shares, article 26A(13) shall not come into force; and

(c) completion of the sale and purchase of the Sale Shares specified in an
Acceptance pursuant to this article shall take place 20 Business Days after the
date of delivery of such Acceptance.

Employee/Director Shareholder

26C. (1) Upon becoming a Leaver, an Employee/Director Sharcholder (and any Permitted
Transferee of a person who was, at the time of the relevant transfer of shares, an
Employee/Director Shareholder (an “Employee/Director Transferor’)) may only sell or
otherwise transfer his shares in the company pursuant to this article.

(2) On the date on which an Employee/Director Shareholder becomes a Leaver, the Leaver is
deemed to have immediately served a Transfer Notice under article 26A(4) (for the purpose
of this article only, a "Leaver Notice”) in respect of his entire shareholding in the company.
Any Permitted Transferee of an Employee/Director Transferor shall also be deemed to
have immediately served a Transfer Notice under article 26A{4), on the date on which the
Employee/Director Transferor becomes a Leaver, in respect of all shares held by that
Permitted Transferee (excluding any shares that the Board declares itself satisfied were not
acquired pursuant to a Permitted Transfer).

(3) The deemed Leaver Notice and the Permitted Transferee's Transfer Notice referred to in
paragraph {2) have the same effect as a Transfer Notice under article 26A(4) except that
the Sale Price for the Sale Shares shall be determined in accordance with article 26E as
follows-

(a) if the employee or director becomes a Leaver within three years of the date on
which he was first entered into the register of members of the company, for any
of the shares he holds {and for any shares held by any of his Permitted
Transferees) at the date of his becoming a Leaver, the Sale Price shall be
Discounted Value; or

(b} if the employee or director becomes a Leaver after the period set out in
paragraph (3Xa), the Sale Price of any of the shares he holds (and any shares
held by any of his Permitted Transferees) shall be Fair Value.

(4) The Continuing Shareholders shall have the right, at any time following the time a
Transfer Notice is deemed served until the Seller ceases to be a shareholder, to serve
an Acceptance and unless and until all of the Continuing Shareholders have otherwise
given notice that they do not wish to purchase any of the Sale Shares, article 26A(13)
shall not come into force; and

(5) completion of the sale and purchase of the Sale Shares specified in an Acceptance
pursuant to this article shall take place 20 Business Days after the date of delivery of
such Acceptance.

Completion of share purchase
26D, (1) Completion of the sale and purchase of shares to Continuing Shareholders under
articles 26A, 26B and 26C shall take place 20 Business Days after-

(a) (in the case of a sale and purchase under article 26A) the date of delivery
of the Transfer Notice to the Continuing Shareholders or (in the case of a sale
and purchase under either article 26B or article 26C) the date of delivery of an
Acceptance Notice by a Continuing Shareholder; or

(b) the date of delivery of determination of the Sale Price in accordance with
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(4)
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article 26E.

On the date of completion-

{a) the Seller shall deliver, or procure that there is delivered to each Continuing
Shareholder who is to purchase Sale Shares ("Purchaser’), a duly completed
stock transfer form fransferring the legal and beneficial ownership of the
relevant Sale Shares to him, together with the relevant share certificate(s) (or
an indemnity in lieu thereof) and such other documents as the Purchaser
may reasonably require to show good titie to the shares, or to enable him to be
registered as the holder of the shares; and

(3]} each relevant Purchaser shall deliver or procure that there is delivered to the
Seller a bankers' draft made payable to the Seller or to his order or an electronic
bank transfer for the Sale Price for the Sale Shares being transferred to him
(or such other method of payment agreed between a Purchaser and the
Seller).

Any transfer of shares by way of a sale that is required to be made under articles

26A, 26B and 26C shall be deemed to inciude a warranty that the Seiller sells the shares

with full title guarantee.

If the Seller fails to complete the transfer of shares as required under this article,

the company-

(a) is irrevocably authorised to appoint any person as agent to transfer the shares
on the Seller's behalf and to do anything else that the Purchaser(s) may
reasonably require to complete the sale; and

(b) may receive the Sale Price in trust for the Seller, giving a receipt that shall
discharge the Purchaser(s).

Any Purchaser shall use his reasonable endeavours to procure (so far as is lawfuliy

possible in the exercise of his rights and powers as a shareholder of the company) the

registration (subject tc due stamping by the Purchaser) of the transfers of the Sale

Shares under this article and each of them consents to such transfers and registrations.

Valuation Methods

26E.

(M

2

The "Fair Value” for any Sale Shares in aggregate shall be determined in writing by

the Valuer on the following bases and assumptions-

(@ the value of the shares in question is that proportion of the fair market value of
the entire issued share capital of the company that the Seller's shares bear to the
then total issued share capital of the company (with no premium or discount for
the size of the Seller's shareholding or for the rights or restrictions applying to the

shares);

(b} the sale is between a willing buyer and a willing seller on the open market;

(c) the sale is taking place on the date that the Transfer Natice of Deemed Transfer
Notice (as the case may be);

(d) if the company is then carrying on its business as a going concern, on the
assumption that it shall continue to do so;

{e) the shares are sold free of all encumbrances; and

{f) to take account of any other factors that the Valuer reasonably believes should be

taken into account.

The “Discounted Value” for the Sale Shares shall be an amount equal to whichever is the
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lower of (i) the aggregate Issue Price of such Sale Shares and (ii) the aggregate Fair
Value of such Sale Shares.

The costs of a valuation in accordance with this article shall be borne in equal proportion
between the Seller and Continuing Shareholders in guestion.

The costs of a valuation under article 26B(2) and in accordance with this article shall be
borne solely by the Seller.

The costs of valuation under article 26C(3) and in accordance with this article shall be
borne solely by the Leaver in guestion,

Transmission of shares

27. (1)

)

3

If titke to a share passes to a ftransmitiee, the company may only recognise the

transmittee as having any title to that share.

A transmittee who produces such evidence of entitlement to shares as the directors may

properly require-

{8) may, subject to the articles, choose either to become the holder of those shares or
to have them transferred to ancther person, and

{b) subject to the articles, and pending any transfer of the shares to another person,
has the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree to

a proposed written resolution, in respect of shares to which they are entitled, by reason

of the holder's death, Permanent Incapacity or bankruptcy (or otherwise), unless they

become the holders of those shares.

Exercise of transmittees' rights

28. (1)
(2)
(3)

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of {ransfer in respect of it.

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

29. If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those

share

s, the transmittee is bound by the notice if it was given to the shareholder before the

transmittee’s name has been entered in the register of members.

Drag Along
29A. (1)
(2)

If the holders of 75% of the ordinary shares in issue for the time being (*Selling
Shareholders™) wish to transfer all of their interest in the shares (Seflers’
Shares) to a bona fide arm's length purchaser (“Proposed Buyer™), the Selling
Sharehclders may require all other shareholders (“Called Shareholders”) to sel!
and transfer all their shares to the Proposed Buyer (or as the Proposed Buyer
directs) in accordance with the provisions of this article (“Drag Along Option”).
The Selling Shareholders may exercise the Drag Along Option by giving written
notice to that effect ("Drag Along Notice”) at any time before the transfer of the
Sellers' Shares to the Proposed Buyer. The Drag Along Notice shall specify-
(a) that the Called Shareholders are required to transfer all their shares (“Called
Shares") pursuant to this article;
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Tag Along
28B. (1)

{b) the person to whom the Called Shares are to be transferred;

(c) the consideration payable for the Called Shares which shall, for each Called
Share, be an amount equal to the price per share offered by the Proposed
Buyer for the Sellers’ Shares; and

(d) the proposed date of the transfer.

Once issued, a Drag Along Notice shall be irrevocable. However, a Drag Along Notice

shall lapse if, for any reason, the Selling Shareholders have not sold the Sellers' Shares

to the Proposed Buyer within 20 Business Days of serving the Drag Along Notice. The

Selling Sharehalders may serve further Drag Along Notices following the lapse of any

particular Drag Along Notice.

No Drag Along Notice shall require a Called Shareholder to agree to any terms except

those specifically set out in this article.

Compiletion of the sale of the Called Shares shall take place on the Completion Date.

Completion Date means the date proposed for completion of the sale of the Sellers’

Shares unless all of the Called Shareholders and the Selling Shareholders agree

otherwise in which case the Completion Date shall be the date agreed in writing by all

of the Called Shareholders and the Selling Shareholders.

The rights of pre-emption set out in these articles shall not apply to any transfer of

shares to a Proposed Buyer {or as it may direct) pursuant tc a sale for which a Drag

Aiong Notice has been duly served.

Within 10 Business Days of the Selling Shareholders serving a Drag Along Notice on
the Called Shareholders, the Called Shareholders shali deliver stock transfer forms for
the Called Shares, together with the relevant share cerlificates (or a suitable indemnity
for any lost share certificates) to the company. On the Completion Date, the company
shall pay the Called Shareholders, on behalf of the Proposed Buyer, the amounts they
are due for their shares pursuant to paragraph (2)(c) to the exient that the Proposed
Buyer has put the company in the requisite funds. The company's receipt for the price
shall be a good discharge to the Proposed Buyer. The company shall hold the amounts
due to the Called Shareholders pursuant to paragraph (2)(c) in trust for the Called
Shareholders without any obligation to pay interest.

To the extent that the Proposed Buyer has not, on the Completion Date, put the company
in funds to pay the consideration due pursuant to paragraph {(2)(c), the Called
Shareholders shail be entitied 1o the return of the stock transfer forms and share
certificates (or suitable indemnity) for the relevant Called Shares and the Called
Sharehclders shall have no further rights or obligations under this article in respect of
their shares.

If any Called Shareholder does not, on completion of the sale of the Called Shares,
execute transfer(s) in respect of all of the Called Shares held by it, the defaulting Called
Shareholder shall be deemed to have irrevocably appointed any person nominated for
the purpose by the Seling Shareholders to be his agent and attorney to execute all
necessary transfer(s) on his behalf, against receipt by the company (on trust for such
holder) of the consideration payable for the Called Shares, to deliver such transfer{s) to
the Proposed Buyer (or as they may direct) as the holder thereof. After the Proposed
Buyer (or its nominee) has been registered as the holder, the validity of such
proceedings shall not be questioned by any such person. Failure to produce a share
certificate shall not impede the registration of shares under this article.

Except in the case of transfers pursuant to article 26A, and after going through the pre-
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emption procedure set out in article 26A, the provisions of paragraph (2) to paragraph (6)
shall apply if, in one or a series of related transactions, one or more shareholders
propose to transfer any of their shares ("Proposed Transfer’) which would, if carried
out, result in any person ("Buyer”), and any person Acting in Concert with the buyer,
acquiring a Controlling Interest in the company.

Before making a Proposed Transfer, a proposed seller (“Proposed Seller”} shall procure
that the Buyer makes an offer ("Offer”) to the other shareholders to purchase all of
the shares held by them for a consideration in cash per share that is at least equal to
the highest price per share offered or paid by the Buyer, or any person Acting in Concert
with the Buyer, in the Proposed Transfer or in any related previous transaction in the
three months preceding the date of the Proposed Transfer ("Specified Price”).

The Offer shall be given by written notice ("Offer Notice"), at least 10 Business Days
{“Offer Period”) before the proposed sale date (“Sale Date”). To the extent not described
in any accompanying documents, the Offer Notice shall set out-

(a) the identity of the Buyer;

b) the purchase price and other terms and conditions of payment;

(©) the Sale Date; and

() the number of shares proposed to be purchased by the Buyer ("Offer Shares”).

—

If the Buyer fails to make the Offer to all holders of shares in the company in
accordance with paragraph (2) and paragraph (3), the Proposed Seller shall not be
entitled to complete the Proposed Transfer and the company shall not register any
transfer of shares effected in accordance with the Proposed Transfer.

If the Offer is accepted by any shareholder ("Accepting Shareholder”) within the Offer
Period, the completion of the Proposed Transfer shall be conditional on completion of
the purchase of all the Offer Shares held by Accepting Shareholders.

The Proposed Transfer is subject to the pre-emption provisions of article 26A, but the
purchase of Offer Shares from Accepting Shareholders shall not be subject to those
provisions.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.

(1)
(2)
{3
(4)

()

6
(N

The company may by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the directors.
No dividend may be declared or paid unless it is in accordance with shareholders'
respective rights.

Unless the shareholders' resolution to declare or directors’ decision to pay a dividend,
or the terms on which shares are issued, specify otherwise, it must be paid by reference
to each shareholder's holding of shares on the date of the resclution or decision to
declare or pay it.

If the company's share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.



Payment of dividends and other distributions

3. (1)

@)

Where a dividend or other sum which is a distribution is payable in respect of a share, it

must be paid by one or more of the following means-

(a) transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide;

(b} sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in writing or as the directors may
otherwise decide;

(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors
may otherwise decide, or any other means of payment as the directors agree with
the distribution recipient either in writing or by such other means as the directors
decide.

In the articles, "the distribution recipient” means, in respect of a share in respect of which a

dividend or other sum is payable-

(a) the holder of the share; or

{b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or

(c) if the holder is no longer entitled to the share by reason of death, Permanent
Incapacity or bankruptcy, or otherwise by operation of law, the transmittee.

No interest on distributions
32. The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by-

(a)
(b)

the terms on which the share was issued, or
the provisions of another agreement between the holder of that share and the company.

Unclaimed distributions

33 (1)

2
3)

All dividends or other sums which are-

(a) payable in respect of shares, and

(b)  unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company

until claimed.

The payment of any such dividend or other sum into a separate account does not make the

company a trustee in respect of it.

if-

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

(b} the distribution recipient has not claimed it,

the distribution recipient is no longer entitied to that dividend or other sum and it ceases to

remain owing by the company.

Non-cash distributions
34, (1) Subject to the terms of issue of the share in question, the company may, by ordinary

(2)

resolution on the recommendation of the directors, decide to pay all or part of a dividend
or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without limitation, shares or other securities in any company).
For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution-
(a) fixing the value of any assets;

(b)  paying cash to any distribution recipient on the basis of that value in order to adjust the

rights of recipients; and
{c) vesting any assets in trustees.



Waiver of distributions
35. Distribution recipients may waive their entittement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but if-

(a)
(b)

the share has more than one holder, or

more than one person is entitled to the share, whether by reason of the death, Permanent
Incapacity or bankruptcy of one or more joint hoiders or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share,

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
36. (1) Subject to the articles, the directors may, if they are so authorised by an ordinary resolution-

2)

3

4)

)

(a) decide to capitalise any profits of the company (whether or not they are available
for distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the company's share premium account or capital
redemplion reserve; and

(b) appropriate any sum which they so decide to capitalise (a "capitalised sum") to the
persens who would have been entitled to it if it were distributed by way of dividend (the
"persons entitled"} and in the same proportions.

Capitalised sums must be applied-

{a) on behalf of the persons entitled, and

(b) inthe same proportions as a dividend would have been distributed to them,

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to

the capitalised sum which are then allotted credited as fully paid to the persons entitled or

as they may direct.

A capitalised sum which was appropriated from profits available for distribution may be

applied in paying up new debentures of the company which are then allotted credited as

fully paid to the persons entitled or as they may direct,

Subject to the articles the directors may-

{a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another;

(b}  make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and

{c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitied which is binding on them in respect of the allotment of shares and
debentures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS ORGANISATION
OF GENERAL MEETINGS

Attendance and speaking at general meetings
37. (1) A person is able to exercise the right to speak at a general meeting when that persen is in

(2)

a position to communicate to all those attending the meeting, during the meeting, any

information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when-

{a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

{p) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the mesting.



(3) The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote atit.

{4) In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

(8) Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have {or were to have) rights to speak
and vote at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings
38. No business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings
39. (1) If the directors have appointed a chairman, the chairman shall chair general meetings
if present and willing to do so.

(2)  If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to
start-

(a) the directors present, or

(b)  (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting.

(3) The person chairing a meeting in accordance with this article is referred to as "the chairman
of the meeting”.

Attendance and speaking by directors and non-shareholders
40. (1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2)  The chairman of the meeting may permit cther persons who are not-
(@) shareholders of the company, or
{b) otherwise entitled to exercise the rights of shareholders in relation to general meetings,
to attend and speak at a general meeting.

Adjournment
41. (1) If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it.
{2)  The chairman of the meeting may adjourn a general meeting at which a quorum is present if-
(a) the meeting consents to an adjournment, or
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting.
{4) When adjourning a general meeting, the chairman of the meeting must-

(a) either specify the time and place to which it is adjourned or state that it is to continue
at a time and place to be fixed by the directors, and

{b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting.

(5)  If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of it (that is, excluding the
day of the adjourned meeting and the day on which the notice is given)-

(a) to the same persons to whom notice of the company's general meetings is required
to be given, and
(b)  containing the same information which such notice is required to contain.



(6) No business may be transacted at an adjourned general mesting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general
42. A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll is duly demanded in accordance with the articles.

Errors and disputes
43. (1) No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.
(2) Any such objection must be referred to the chairman of the meeting, whose decision is
final.

Poll votes
44 (1)  Apollon aresoclution may be demanded-
(a) inadvance of the general meeting where it is to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resoiution or
immediately after the result of a show of hands on that resclution is declared.
(2) A poll may be demanded by-
(a) the chairman of the meeting;
(p) thedirectors;
(c)  two or more persons having the right to vote on the resclution; or
{d) & person or persons representing not less than one tenth of the total voting rights of
all the sharehoelders having the right to vote on the resolution.
{3) Ademand for a poll may be withdrawn if-
{a) the poll has not yet been taken, and
{b)  the chairman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and in such manner as the chairman of the meeting
directs.
Content of proxy notices
45 (1) Proxies may only validly be appointed by a notice in writing (a "proxy notice™ which-
(8)  states the name and address of the shareholder appointing the proxy;
(b} identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person is appointed;

{c) is signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine; and
(d) is delivered to the company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate.
(2) The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
i5 to abstain from voting} on one or more resolutions.
(4)  Unless a proxy notice indicates otherwise, it must be treated as-
{a) allowing the person appointed under it as a proxy discretion as t¢ how to vote on
any ancillary or procedural resoclutions put to the meeting, and
{b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

45. (1) A person who s entitled to attend, speak or vote (either on a show of hands or on a poll} at a
general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the company by or on behalf of



@)

@)
(4)

that person.

An appointment under a proxy notice may be revoked by delivering to the company 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 is delivered before the start of
the meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointor's behalf.

Amendments to resolutions

47.

(1)

{2)

)

An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resolution if-

{8} notice of the proposed amendment is given to the company in writing by a person
entitled to vote at the general meeting at which it is to be propased not less than 48
hours before the meeting is to take place {(or such later time as the chairman of the
meeting may determine), and

{b)  the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary

resolution, if-

(a} the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed, and

(b} the amendment does not go beyond what is necessary to cerrect a grammatical or
other non-substantive error in the reselution.

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman’'s error does not invalidate the vote
on that resolution.

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
(1) Subject to the articles, anything sent or supplied by or to the company under the articles may

48.

)

3

be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authorised or required by any provision of that Act to
be sent or supplied by or to the company.

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

A director may agree with the company that notices or documents sent 1o that director
in a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified time to be less than 48 hours.

Company seals

49.

(1
2)
)

4

Any common seal may only be used by the authority of the directors.

The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the company has a common seal and it is

affixed to a document, the document must also be signed by at least one authorised

person in the presence of a witness who attests the signature.

For the purposes of this article, an authorised person is-

{a) any director of the company,

(b)  the company secretary (if any), or

(c)  any person authorised by the directors for the purpose of signing documents to which
the common seal is applied.



No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the company,
no person is entitled to inspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder.

50.

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary.

51.

Indemnity

52.

Insurance

53.

(1)

2)
(3)

(1)
)

DIRECTORS' INDEMNITY AND INSURANCE

Subject to paragraph (2), a relevant director of the company or an associated company

may be indemnified out of the company's assets against-

(a) any liability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b) any liability incurred by that director in connection with the activities of the
company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the
Companies' Act 20086),

(c) any other liability incurred by that director as an officer of the company or an
associated company.

This article does not authorise any indemnity which would be prohibited or rendered void by

any provision of the Companies Acts or by any other provision of law.

In this article-

(a) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and

(b} a "relevant director® means any director or former director of the company or an
associated company.

The directors may decide to purchase and maintain insurance at the expense of the

company, for the benefit of any relevant director in respect of any relevant loss.

In this article-

(a) a "relevant director” means any director or former director of the company or an
associated company,

{(b) a "relevant loss" means any loss or liability which has been or may be incurred
by a relevant director in connection with that director's duties or powers in relation
to the company, any associated company or any pension fund or employees’ share
scheme of the company or associated company, and

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body carporate.

Confidentiality

54.

{n

(2)

When holding shares in the company, shareholders may have access to Confidential
Information. The disclosure of Confidential Information to any person outside the company
could cause substantial financial and other damage to the business of the company. Each
shareholder therefore acknowledges it is essential to prevent the unauthorised disclosure of
Confidential Information.

No shareholder will:

{a) unless expressly authorised by the company or, in the case of an Employee/Director

Shareholder, as a necessary part of the performance of his duties for the company,



(3)

(4)

(8}

disciose to any person or any other company, or otherwise make use of, any
Confidential Information; or

(b} make any copy, abstract, summary or précis of the whole, or any part, of any document
or record, including any computer programme, system or software, except (i) in the case
of an Employee/Director Shareholder, when required to do so in the course of his
empioyment by the company or, if applicable, his appointment as a director {in which
event the copy, abstract, summary or précis will be the property of the company) and (ii)
in the case of storage on any shareholder's computer system(s), to the extent that such
storage is required to comply with that shareholder’s statutory or regulatory obligations.

Each shareholder will:

(a} where he is in possession or control of, or he has in his custody, any Confidential
Information, retain such Confidential Information in his possession, custody or control
until he is required to return that Confidential Information to the company pursuant to
Article 54(3)b) below; and

(b} return to the company, immediately on written request, all Confidential Information and
all other documents, records (including computer-held records), computer disks, media
and other papers and property beionging fo the company and which are in his
possession or control, including (in the case of an Employee/Director Shareholder) any
documents and records he has created or made in the course of his employment by the
company (or, if applicable, his appointment as a director).

Each shareholder acknowledges that any breach of this Article 54 constitutes a material

breach of these articles and may render him liable to disciplinary action {in the case of an

Employee/Director Shareholder) and/or legal proceedings to restrain the disclosure of any

Confidential Information to a third party, and for damages if any loss to the company resuits

from any unauthorised disclosure or use of Confidential Information.

The restrictions in this Article 54 apply only to Confidential Information and will not prevent:

(a) any disclosure or use of Confidential Information authorised by the company, required
by law or made to enable any Employee/Director Shareholder to properly perform his
duties for the company;

(b) any shareholder from using his personal skills in any business in which he is lawfully
engaged without using any Confidential Information; or

(c) the use by any shareholder of any Confidential Information that is in, or which comes
into, the public domain other than as a result of a breach of this Article 26F by that {or
any other) shareholder;

(d) any disclosure of Confidential Information by any Family Trust or other trustee or
nominee shareholder to any person who is from time to time beneficially interested in
any of the shares held by such Family Trust, trustee or nominee Shareholder {and no
such Family Trust or other trustee or nominee shareholder will be liable for any
subsequent use or misuse of any such Confidential information by any such person); or

(e) for the purpose cnly of evaluating or advising on its investment in the company, and for
no other purpose whatsoever, any disclosure of Confidential Information by any
shareholder which is an Investment Fund, Investment Manager, or a nominee of an
Investment Fund or an Investment Manager, to a Member of the Same Fund Group or
any of its or their respective professional advisers.

Inventions and patents

55.

(1

All discoveries, inventions, improvements, processes, designs or copyright works which are
discovered, developed, part-developed or made during the pericd of any
Employee/Shareholder Director's employment with the company (or, if applicable, his
appoeintment as a director), either in the course of work undertaken on behalf of the company
or relating to products or services provided by the company, will be the sole property of the
company. No Employee/Director Shareholder may disclose any details of any such discovery,
invention, improvement, process, designs or copyright works to any third party without the
prior written consent of the company, and such inventions or developments cannot be
promoted or sold, in whole or in part, without prior written permission from the company.



(2)

Each Empioyee/Director Shareholder is required to enter into such documents are necessary
or appropriate from time to time in order to vest title to any such discovery, invention,
improvement, process, designs or copyright works in the company and, in the meantime, each
Employee/Director Shareholder is required, notwithstanding the termination of his employment
(and/or his appointment as a director), to do all that is necessary to obtain patent or other
protection for the same and, in the meantime, to hold all rights in connection with the
discovery, invention, improvement, process, designs or copyright works in trust for the
company.

Restrictive covenants

56.

(1)

2)

(3)

Each Employee/Director Shareholder undertakes that, in order to protect the company’s

business and its relationships with its customers (including authors, readers, and third parties),

he will not, at any time during the twelve {12) months immediately following the Termination

Date, whether on his own account or on behalf of any other person, firm or company, and

whether directly or indirectly:

(a) solicit, entice or endeavour to entice away from the company, or employ or endeavour to
employ, any person employed by the company either at a managerial level or in a sales
capacity who had been so employed at the Termination Date and with whom the
Empioyee/Director Shareholder had contact during the period of one year prior to the
Termination Date;

{b) solicit custom from or deal with any person firm or company which was a customer of
the company at the Termination Date or during the period of one year prior to that date
and with which the Empfoyee/Director Shareholder had contact during that period in
relation to any products or services of a type sold or manufactured by the company and
in respect of the provision or sale of which he was concerned to a material extent during
his employment with the company (or, as applicable, his appointment as a director);

{c) deal with any person firm or company which was a supplier of the company at the
Termination Date or during the period of one year prior to that date and with which the
Employee/Director Shareholder had contact during that period in relation to any
products or services of a type sold or manufactured by the company and in respect of
the purchase of which he was concerned to a material extent during his employment
with the Company (er, as applicable, his appointment as a director); or

{d) in competition with the company, engage in or undertake work of a simitar nature to that
engaged in or undertaken by the company in relation to the manufacture or sale of
products or the provision of services being products or services with which the
Employee/Director Shareholder was concerned to a material extent and within the
geographical area or areas in which he was employed or for which he had responsibility
at the Termination Date or during the period of one year prior thereto.

Each of the sub-paragraphs in Article 56(1} will be construed as a separate undertaking and,
any of the restrictions or obligations contained in Article 56(1) are held to be invalid or
unenforceable, but would be valid or enforceable if part of the restriction or obligation were
deleted, then such restriction or obligation will apply with such deletions as may be necessary
to make them enforceable.

Each Employee/Director Shareholder acknowledges that the restrictions and obligations set
out in Article 56(1) are reasonably required for the protection of the company and its business.



