COMPANY NO: 9898417
THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
OF
UPDATES MEDIA LIMITED
("' the Company")

(“Date of Circulation”) \o¥ M gvabes 2015
Date Passedon  \O" D(('Q wibty 215

Pursuant to Chapter 2 of Part 13 of the Compamies Act 2006, the duectors of the Company

propose that the following resolution 1s passed as a special resolution
SPECIAL RESOLUTION

THAT the draft regulations attached to this resolution be adopted as the articles of association

of the Company 1 substitution for, and to the exclusion of, the exising articles of associanon

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

Resolution

The undersigned, being persons who are enutled to vote on the above resolution on the date of

circulation of 1t, irrevocably vote 1n favour of 1t

@'}5 10/12/1_5

Luke Ashley Shaun Addis Date

Dot whan of12]15 -

T |

VGFM PTW PAC16/15 Wrtten Resolunon
16/12/2015
COMPANIES HOUSE




Notes:

1 The resolution 1s proposed as a special resolution This means that members holding 75
percent or more of the total voung rights of members enutled to vote on the resolution
must vote 1n favour of 1t to be passed

2 Unless the resolution 1s passed within the period of 28 days from the Date of Circulation,
1it will lapse If you agtee to the resolution please ensure your agreement teaches us before
the end of this period

3 If you agree with the resolution, please indicate your agreement to it by signing and dating
this document and returning 1t to the Company by hand ot by post to the Company’s
registered office
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COMPANY NUMBER 9398417

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
Updates Media Limited
(the "Company")

(adopted by special resolution passed on 2015)

1. DEFINITIONS AND INTERPRETATION

11 In these Articles the following words and expressions have the following
meanings unless the context otherwise requires

" Accountants"

means the accountants of the Company from tme to tme or, if the
accountants are unable or unwilling to act in connection with the reference 1n
question, a chartered accountant nomunated by a majonty of the Directors
and, in either case, engaged on such terms as the Directors acting as agent for
the Company and each relevant Member shall, 1n their absolute discretion, see

fit,
"ACt"

means the Compantes Act 20006,
"Adoption Date"

means the date of the adopuion of these Arucles by the Company,

"Allocation Notice"
has the meaning given n article 54 2,

"Business Day"

means any day (other than a Saturday or a Sunday or public holiday in
England) on which commercial banks are open for general busmess in
London,
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HBuyer"
has the meaning given i article 5 4 2,

"Compulsory Transfer Notice"

has the meaning grven 1n article 6 1,

"Conflict”

has the meanung given 1n article 121,

"Director”

means a director of the Company, and includes any person occupying the
positon of director, by whatever name called and an alternate director
appointed by a director,

"Ehgible Darector”

means a Director who would be entitled to vote on a matter at a meetng of
the Directors (but excluding any Director whose vote 1s not to be counted 1n
respect of the particular matter) and references to ehgible directors in article 8
of the Model Articles shall be construed accordingly,

"Effective Termination Date"

means, 11 relation to a Founder, the date on which that Foundet's employment
or consultancy termunates, whichever 1s the latest,

"Employee"

means an ndividual who 1s employed by the Company or engaged as a
consultant by the Company,

"Family Member"

means, mn relation to any particular individual Member or deceased or former
individual Member

(a)  his spouse or civil partner,
(b) s surviving spouse or civil partner, and

(c)  all his lineal descendants and ascendants 1n direct line of that individual
and their lineal descendants and a hushand or wife or former husband
or wife or widower or widow of any of the above persons A step-child
or adopted child or illegitmate child of any person shall be deemed to
be a hneal descendant of such petson and of the lineal ascendants of
such person,

"Founder"
means Luke Addis

"FSMA"

means the Financial Services and Markets Act 2000,
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"Further Offer"
has the meaning given 1n article 5 4 4,

"Investor"

means a David Lachlan Maclean,

"Market Value"

means the price per Sale Share determuined in accordance with atticle 52 2,

"Member"

means a registered holder of an 1ssued Share from time to time, as recorded n
the register of members of the Company,

"Model Articles"

means the model articles for private companites limited by shares contained in
Schedule 1 of the Companies (Model Arucles) Regulations 2008 as amended
prior to, and 1n force as at, the Adoption Date,

"Offer Notice"

has the meaning given 1n article 53 1,

"Offered Shares"

has the meaning given in article 6 2,

"Ordinary Share"

means an ordinary share of 10 pence 1n the capital of the Company having the
rights and being subject to the restrictions set out 1n these Artcles,

"Permitted Transferee"

means any petson to whom a shareholder may transfer shares under article 4,

"Proposed Price"
has the meaning given in article 512 3,

"Proposing Transfetor"

has the meaning given 1n article 6 1,

"Relevant Securities™

means any Shares, or any right to subscrbe for or convert any securties into
any Shares,

"Sale Shares"

has the meaning given in article 51 21,
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"Seller"

"Share"

has the meaning given 1n arucle 51 1,

means any share formung part of the share capital of the Company from time

to ame,

"Total Transfer Condition"

“Transfer Notice"

"Transfer Price"

has the meaning given 1n article 51 2 4,

means a notice mn accordance with article 42 4 that a Member wishes to
transfer his Shates,

has the meaning given 1n article 52 1, and

"Vesting Start Date"

12

1.3

means the date that the Founder 1s registered as a Member

These articles and the provisions of the Model Articles (subject to any

modifications or exclusions set out mn these Articles) shall constitute all the

articles of association of the Company

In these Articles a reference to

131

132

133

a statutory provision includes a reference to the statutory provision as
teplaced, modified or re-enacted from time to tume before or after
the date of these Articles and any subordmnate legislation made under
the statutory provision before or after the date of these Articles,

a "person" includes a reference to an individual, body corporate,
association, government, state, agency of state or any undertaking
{(whether or not having a legal personality and wrespective of the
jurisdiction 1n or under the law of which 1t was incorporated or
exists), and

"these Articles" 1s to these articles of association (including the
provisions of the Model Articles incorporated theremn), and a
reference to an article 1s to an arncle of these Articles, 1n each case as
amended from time to nme in accordance with the terms of these

Artcles and the Act
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14 The contents table and headings in these Articles are for converuence only and do
not affect their mterpretation

15 Words mmporting the singular include the plural and vice versa and words
importung a gender include every gender

16 The Contracts (Rughts of Third Paruaes) Act 1999 shall not apply to any nights

under these Articles

2.  SHARE CAPITAL
21 The 1ssued share capital of the Company at the date of the adopuon of these
Artcles 1s One hundred pounds (£100 00) divided into 1000 ordinary shares of
Ten pence (£0 10) each

3. TRANSFER OF SHARES ~- GENERAL
31 Notwithstanding any other provision of these Articles, the Directors shall not
register a transfer of any interest in a Share
311 if 1t 15 to a munor, undischarged bankrupt, trustee 1n bankruptcy or
person who (in the opmnion of the Directots) 1s of unsound mind, or
312 unless the transfer 1s
3121 made 1n accordance wath article 4 or article 4 2 4, or
3122 required under article 6
32 The Directors may only refuse to register a transfer of Shares which 1s made 1n
accordance with article 4 or article 4 2 4 or required under article 6 1f
321 the transfer has not been lodged at the Company's registered office
(or such other place as the Directors may nominate for this purpose),
322 the transfer 1s not accompamed by the certsficate for the Shares to
which 1t relates or such other evidence (if any) as the Directors may

reasonably require to show the night of the transferor to make the

transfer,
323 the transfer 1s 1n favour of more than four transferees, or
324 the transfer has not been properly stamped or certified as being not

liable to stamp duty

In all other cases, the Directors must register such a transfer of Shares Arucle

26(5) of the Model Articles shall not apply to the Company
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33 In any case where a Member 1s required to give a Transfer Notice 1n accordance
with the provisions of these Articles and such Transfer Notice ts not duly given
within a peniod of five Business Days of wntten notice from the Directors to the
relevant Member requesting that such Transfer Nouce be duly given, such
Transfer Notice shall be deemed to have been given immediately upon the expiry
of that period of five Business Days Notwithstanding any other proviston of
these Articles, unless the Directors resolve otherwise, any Shares which are the
subject of a Transfer Nouce deemed to have been served 1n accordance with this
article 3 3 (and any Shares recewved after the date of service, or deemed service,
of any such Transfer Notice by way of nghts or on a capitalisation 1 respect of
the Shares which are the subject of that Transfer Notice) shall with effect from
the date of the relevant Transfer Notice (or, if later, the date on which such
Shares are 1ssued), cease to confer upon the holdet thereof any nght to receive
notice of, or attend, speak or vote at, any general meeting of the Company or any
aght to receive or vote on any written resolution of the Company unul such time
as another person i1s entered in the register of members of the Company as the
holder of those Shares

34 Notwithstanding any other provision of these Articles, an obhigation to transfer a
Share under these Articles shall be deemed to be an oblhigation to transfer the
entire legal and beneficial interest in such Share free from any hen, charge or

other encumbrance

4, PERMITTED TRANSFERS

Notwithstanding any other provision of these Articles but subject to Artucle 3 2, the
transfers set out in this article 4 shall be permutted without restriction
41 Permutted Transfers by any investor
411 Any investor may transfer all or any of its Shares to any person,
body, firm or partnership whose business comprises to a matenal
extent the holding for mvestment purposes of securities in and/ or
the provision of debt and other financial faciities to United Kingdom
unlisted companies and includes any subsidiary, nominee, custodian
or manager used by such person, firm or partnership to hold such

investments or to make avatlable such facihties
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5.

42

412

An investor may transfer all or any of his Shares to a body corporate

which 1s controlled by him

Permitted Transfers by individuals

421

422

423

424

Subject to articles 422 to 424 inclusive, any Member who 1s an

indtvidual may at any time transfer Shares held by him to a person or

persons shown to the reasonable satisfaction of the Directors to be a

Family Member of his

No Shares shall be transferred under article 421 by an individual

who previously acquired those Shares by way of transfer under article

421 save to another mdividual who 1s a Farmly Member of the

original holder of such Shares

If

4231 any person has acquired Shares as a Famuly Member of a
Membetr by way of one or mote transfers permitted
under this article 4 2, and

4232 that person ceases to be a Family Member of that
Member,

that person shall forthwith transfer all the Shares then held by that
petson back to that Member, for such consideration as they agree,
within 15 Business Days of the cessation

If the personal representatives of a deceased Member are permitted
under these Articles to become registered as the Members of any of
the deceased Member's Shares and elect to do so, those Shares may
at any time be transferred by those personal representatives under
article 4 2 1 to any person to whom the deceased Member could have
transferred such Shares under this article 4 if he had remamed the
holder of them No other transfer of such Shares by personal

representatives shall be permatted under this article 4

PRE-EMPTION ON TRANSFER OF SHARES

51

Transfer Notice
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511 Any Member (a "Seller'') who wishes to transfer any Share (or any

mnterest i any Share) shall, before transfernng or agreeing to transfer

such Share or interest theremn, give notice n wntng (a "Transfer

Notice") to the Company of his wish

512 Subject to article 51 3, a Transfer Nouce shall

5121

state the number of Shares (the "Sale Shares") which

the Seller wishes to transfer,

5122 state the name of the person (if any) to whom the Seller
wishes to transfer the Sale Shares,

5123 state the pnce per Share (the "Proposed Price™) at
which the Seller wishes to transfer the Sale Shares,

5124 state 1f the Transfer Notice 1s condiuonal upon all (and
not only part) of the Sale Shares being sold pursuant to
thus article 4 2 4 (a "Total Transfer Condition"),

5125 consttute the Company as the agent of the Seller in
relation to the sale of the Sale Shares 1n accordance with
thus article 4 2 4, and

5126 not be capable of vanation or cancellanon without the
consent of the Directors

513 Where a Transfer Notice 1s one which 1s deemed to have been given

by virtue of any provision of these Artcles

5131

5132
5133

5134
5135

52 Transfer Price

1t shall relate to all the Shares registered in the name of
the Seller,

it shall not contain a Total Transfer Condition,

the Transfer Price shall be determined in accordance
with articles 5212and 521 3,

1t shall be irrevocable, and

subject to articles 3 3 and 6 2, the Seller may retain any
Sale Shares for which Buyers (as defined mn article 54 2)

are not found

521 The Sale Shares will be offered for sale 1n accordance with this

article 4 2 4 at the following price (the "Transfer Price"™)
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5211 subject to the consent of the Directors, the Proposed
Price, or

5212 such other price as may be agreed between the Seller and
the Directors within 10 Business Days of the date of
service (or deemed service) of the Transfer Notce, or

5213 if no price 1s agreed pursuant to article 52 1 2 wathin the
penod spectfied therein, or if the Directors direct at any

time during that pertod, whichever 1s the lower of

52131 the Proposed Price, and
52132 the Market Value
522 If the Seller and the Directors are unable to agtee on the Transfer

Price 1 accordance with article 52 1 2 or if the Directors direct 1n
accordance with article 52 1 3, the Directors shall forthwith mstruct
the Accountants to determine and certify the Market Value of each
Sale Share calculated on the basis that
5221 the Market Value 15 the sum which a willing buyer would
agree with a willing seller to be the purchase price for all
the Shares then 1n 1ssue divided by the number of Shares
then 1n 1ssue,
5222 no account shall be taken of the size of the holding
which the Sale Shares compnse or whether the Sale
Shares represent a majority or minority interest, and
5223 any difficuity in applying any of the bases set out above
shall be resolved by the Accountants as they, 1 thewr
absolute discreaon, think fit
523 The decision of the Accountants (who shall be deemed to act as an
expert and not as an arbitrator) shall be final and binding on the
Members, save in the event of fraud or manifest error, and their costs
for reportung on their opimon of the Market Value shall, subject to
article 52 4, be borne as directed by the Accountants (taking mnto
account the conduct of the parties and the ments of their respective
arguments 1n relaton to any matters 1n dispute) or, in the absence of
any such direction, as to one half by the Seller and the other half by
the Company
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524 Where in the case of a Transfer Notice which 1s deemed to have been
given by virtue of any provision of these Arncles, the Market Value 1s
less than the pnce proposed by the Directors to the Seller not less
than five Business Days prior to receipt of the Auditors' report by the
Company, then the Auditors' fees shall be bome wholly by the Seller

53 Offer Notice

531 Subject to article 53 2, the Directors shall serve a notice (an " Offer
Notice") on all Members within 10 Business Days of the Transfer
Price being agreed or determuned 1n accordance with these Arucles

532 An Ofier Nonce shall not be sent, and no Sale Shares shall be treated
as offered to, the Seller or to any Member who, at the date of the
Offer Notice, 1s bound to give, or has given or 1s deemed to have

gwven a Transfer Notce 1 respect of any Shares registered in his

name.
533 An Offer Notice shall
5331 state the Transfet Price,
5332 contain the other informaton set out in the Transfer
Notice,
5333 mnvite the relevant offerees to respond i wntng to the

Company stating the number of Sale Shares which they
wish to purchase, and
5334 expire, and the offer made theremn to an offeree shall be
deemed to be withdrawn if not previously accepted by
such offeree, on a date which 1s not less than 10 nor
more than 20 Business Days after the date of the Offer
Notice
54 Allocation of Sale Shares
541 After the expiry of the peniod specified in the Offer Notice or, 1f
sooner, upon all Members to whom an Offer Notice was sent having
responded to that Offer Notice (in either case the Allocaton Date),
the Directors shall allocate the Sale Shares m accordance with the
applications recerved provided that
5411 if there are applications for more than the number of

Sale Shares available, the Sale Shares shall be allocated to
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the relevant applicants i proportion (as neatly as
practicable but without allocating to any applicant more
Sale Shares than he applied for) to the number of Shares
held by each of them respecnvely, and
5412 the allocation of any fractional enutlements to Sale
Shares amongst the Members shall be dealt with by the
Diurectots in such manner as 1t sees fit
542 Within five Business Days of the Allocation Date the Directors shall
give notice m wrting (an "Allocation Notice") to the Seller and
each Member to whom Sale Shares have been allocated pursuant to
article 54 1 (each a "Buyer") An Allocanon Notice shall state
5421 the number of Sale Shares allocated to that Buyer,
5422 the name and address of the Buyer,
5423 the aggregate purchase price payable by the Buyer imn
tespect of the Sale Shares allocated to him,
5424 the information (if any) required pursuant to article
544, and
5425 subject to article 5 4 4, the place, date and time (being
not less than two nor more than five Business Days after
the date of the Allocation Notice) at which completion
of the sale and purchase of the relevant Sale Shares shall
take place
543 Subject to article 54 4, completion of a sale and purchase of Sale
Shares putsuant to an Allocation Notice shall take place at the place,
date and time specified in the Allocation Notice when the Seller will,
upon payment of the Transfer Price n respect of the Sale Shares
allocated to a Buyer, transfer those Sale Shares, and deliver the
relevant share certificate(s) therefor, to that Buyer
544 If the Transfer Notice contained a Total Transfer Conditon and the
total number of Shares applied for and allocated to the Buyers in
accotdance with article 541 1s less than the total number of Sale
Shatres then
5441 the Allocation Notice will refer to the Total Transfer

Condition and will contan a further offer (the "Further
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Offer") to the Buyers mviting them to apply for further
Sale Shares at the Transfer Price,

5442 the Further Offer shall expire, and shall be deemed to be
withdrawn, upon the expiry of the pemod (bemng not
mote than 10 Business Days) specified in the Allocagon
Nouce,

5443 any Sale Shares accepted by the Buyers pursuant to the
Further Offer shall be allocated amongst them 1n
accordance with the provisions of articles 5411
and 5 4 1(b), and

5444 following the allocation of any Sale Shares amongst the
Buyers 1 accordance with article 54 4 3, and provided
all the Sale Shares have then been allocated, the
Directors shall 1ssue revised Allocabon Nouces mn
accordance with article 5 4.2 but omutung article 54 2 4

545 Subject to article 54 6, the service of an Allocaton Notice (or a
revised Allocatton Nouce 1 accordance with article 54 4) shall
constitute the acceptance by a Buyer of the offer to purchase the
number of Sale Shares specified theremn on the terms offered to that

Buyer

546 If after followimng the procedure set out in this article 4 2 4 the total
number of Shares appled for and allocated to the Buyers remains
less than the total number of Sale Shares, then

5461 if the Transfer Notice contained a Total Transfer
Condition, then notwithstanding any other provision of
this article 4 2 4 no Sale Shares shall be deemed to have
been allocated to any Buyer and the Seller and the Buyers
shall not be bound to sell or purchase any Sale Shares 1n
accordance with this article 4 2 4, and

5462 the Company shall nounfy the Seller that it has faled to
find Buyers for all or some (as the case may be) of the
Sale Shares

55 Default by the Seller
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56

If a Seller shall fail for any reason (including death) to transfer any Sale Shares to
a Buyer when required by this article 4 24, the Directors may authonse and
mstruct any Director to execute each necessary transfer of Sale Shares on the
Sellet's behalf and to deliver that transfer to the relevant Buyer The Company
may recewve the purchase money from a Buyer on behalf of the Seller and
thereafter shall, subject to due stampimng, enter the name of that Buyer in the
register of members of the Company as the holder of the Sale Shares so
transferred to hum The receipt of the Company for the purchase money shall
constitute a good discharge to the Buyer (who shall not be bound to see to the
apphcation of it} and after the Buyer has been registered 1n purported exercise of
the power conferred by this article 5 5 the vahdity of the proceedings shall not be
questioned by any person The Company shall hold the relevant purchase money
on trust for the Seller (but without interest) and the Company shall not pay such
money to the Seller until he has delivered the share certificate(s) 1n respect of the
relevant Shares (or a suitable indemmity 1n a form reasonably satisfactory to the
Darectors) to the Company

Transfers following exhaustion of pre-emption nghts

If any Sale Shares are not allocated to a Buyer under any of the foregomng
provisions of this article 4 2 4 the Seller may, at any time within three calendar
months of the date of service of the notice referred to 1n article 54 6 2, sell any
of those unallocated Sale Shares to the person named in the Transfer Notice (or,
if none was so named, any other person) at not less than the Transfer Pnce
(without any deduction, rebate or allowance to the proposed purchaser) provided
that if the Transfer Notice contained a Total Transfer Condition, the Seller shall
not be entided to sell only some of the Sale Shares without the prior wrtten

consent of the Directors

6. COMPULSORY TRANSFERS

61

If a Founder ceases to be an Employee, such Founder (the "Proposing
Transferot") will be deemed to have gtven a Transfer Notice to the Company (a
"Compulsory Transfer Notice') 1n respect of the Offered Shares (as defined
below) on the Effective Termunation Date A Compulsory Transfer Notice will
constitute an offer to sell a proportion of the Proposmng Transferor's

shareholding at par to the other Founders (if any) or the Investor (or, at the
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62

63

64

option of a majonty of the Directors, to an incoming Employee — a “New

Founder”) and shall supersede any current Transfer Notice in respect of any

Offered Shares

Except with the unanimous written consent of each Director (excluding for these

purposes the Proposing Transferor), the proportnon of the Founder's Shares to

be so offered under the Compulsory Transfer Notce (the "Offered Shares™)

shall be as follows

621 100 per cent if the Effective Termunanon Date occurs within 12
months of the Vestung Start Date for that Founder,

622 75 per cent if the Effective Termination Date occurs after 12 months
but within 18 months of the Vestng Start Date for that Founder,

623 625 per cent if the Effective Termination Date occurs after 18
months but within 24 months of the Vestng Start Date for that
Founder,

624 50 per cent if the Effecttive Terminatton Date occurs after 24 months
but within 30 months of the Vestung Start Date for that Founder,

625 25 per cent if the Effecuve Termimaton Date occurs after 30 months

but withuin 36 months of the Vesting Start Date for that Founder,

Notwithstanding any other proviston of these Articles, unless the Directors
resolve otherwise, any Offered Shares shall, with effect from the date of the
relevant Compulsory Transfer Notice (or, 1if later, the date on which such Shares
are 1ssued), cease to confer upon the holder thereof any nght to recetve notice of,
ot attend, speak or vote at, any general meeting of the Company or any nght to
receive or vote on any written resolution of the Company unal such time as
another person 1s entered in the register of members of the Company as the
holder of those Offered Shares {(or other Shares)

If the Proposng Transferor after having become bound makes default mn
transferring the Offered Shares, the Company may receiwve the purchase money
on his behalf, and may authonise some person to execute a transfer of such shares
on behalf of the Proposing Transferor 1n favour of the purchasing shareholders
Fot the purposes of authornsing an individual to execute a transfer on behalf of
the Proposing Transferor, a meeting of the Directors shall be treated as quorate

and a resolunon shall be capable of bemng duly passed without the need for the
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65

66

Proposing Transferor being present, represented or voting The receipt of the
Company for the purchase money shall be a good discharge to the purchasing
members The Company shall pay the purchase money into a separate bank
account and shall hold the same on trust for the Proposing Transferor

At the option of a majonty of the Directors, a Proposing Transferor shall sell
some or all of hus remaining Shares (not bemng the Offered Shares) to the New
Founder at the Transfer Price (calculated in accordance with Article 52) The
Directors and the Proposing Transferor shall structure any such transfer in the
most tax efficient way reasonably possible, subject to such structure not being
matenially prejudicial ro the Company

A New Founder shall be treated as a Founder for all purposes of these Articles

7. GENERAL MEETINGS

71

72

73
74

75
76

77

No business shall be transacted at any general meeting unless the requusite

quotum 1s present at the commencement of the business and also when such

business 1s voted upon Two Members present either in person, by proxy or by a

duly appointed corporate representative shall be a quorum

Aracle 41 of the Model Articles shall be amended by the additon of the

following as a new paragraph 41(7) in that artcle "If within half an hour of the

time appointed for the holding of an adjourned meeting a quorum 1s not present,

the meeting shall be dissolved "

Article 39 of the Model Articles shall not apply to the Company

A poll may be demanded at any general meeting by

741 the chairman, or

742 by any Member present (in person, by proxy or by a duly appointed
corporate representative) and entitled to vote on the relevant
resoluton

Arucle 44(2) of the Model Articles shall not apply to the Company

Article 44(3) of the Model Articles shall be amended by the mnsertion of the

following as a new paragraph at the end of that article "A demand so withdrawn

shall not invalidate the result of a show of hands declared before the demand was

made "

Article 45(1) of the Model Articles shall be amended as follows
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9.

78

771 by the deletion of the words 1n article 45(1)(d) and the substituton
therefor of the following ™s delivered to the Company n accordance
with the articles not less than 48 hours before the ime appoimnted for
holding the meeting or adjourned meeting at which the night to vote
1s exercised and 1 accordance with any mstructons contained i the
notice of the general meeting (or adjourned meeting) to which they
relate ", and

772 by the insertion of the following as a new paragraph at the end of
article 45(1) "and a proxy notice which 1s not delivered in such
manner shall be mvalid unless the Directors, mn their discretion accept
the proxy notice at any time before the meeting "

The Company shall not be requred to give notice of a general meeting to a

Membet

781 whose registered address 1s outstde the Umited Kingdom unless he
has provided an address for service within the United Kingdom, or

782 for whom the Company no longer has a valid United Kingdom
address

APPOINTMENT AND REMOVAL OF DIRECTORS

81

82

Unless and unul determined otherwise by ordmary resolution of the Company,
the number of Directors (other than alternate directors) shall not be less than two
and 1s not subject to any maximum

In any case where, as a result of death or bankruptcy, the Company has no
Members and no Directors, the transmuttee(s) of the last Member to have died or
to have a bankruptcy order made agamnst hum (as the case may be) has the nght,
by notice in wnting, to appoint a natural person who 1s willing to act and 1s
permutted to do so, to be a Director Arncle 27(3) of the Model Articles shall be
modified accordingly

ALTERNATE DIRECTORS

21

Any Director (in thus article 9, an "appointor") may appoint as an altetnate any
other Director, or any other person approved by resolution of the Directors, to
911 exercise that Directot's powers, and

912 carry out that Directot's responsibilities,
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92

93

94

95

m relatton to the taking of decisions by the Directors, in the absence of the

alternate's appointor

Any appointment or removal of an alternate must be effected by notice 1n wnting

to the Company signed by the appontor, or in any other manner approved by the

Directors

The notice must

931 identfy the proposed alternate, and

932 1 the case of a notice of appomntment, contain a statement signed by
the proposed alternate that the proposed alternate 1s willing to act as
the alternate of the Director giving the notice

An alternate Director may act as alternate director to more than one Director and

has the same nights 1n relauon to any decision of the Directors as the alternate's

appolntor

Save as provided otherwise 1n these Articles, alternate Directors

951 are deemed for all purposes to be Directors,

952 are liable for their own acts and omissions,

953 are subject to the same restrictions as their appointors, and
954 are not deemed to be agents of or for their appointors,

and, 1n particular (without imutation), each alternate Director shall be entitled to recerve

notice of all meetings of Directors and of all meetings of commuttees of Directors of

which his appomtor 1s a member

96

97

A person who 1s an alternate Director but not a Director

961 may be counted as participaung for the purposes of determining
whether a quotum 1s present (but only if that person's appomtor 1s
not participating),

962 tay participate 1n a unarumous decision of the Directors (but only 1f
his appomtor 1s an Elgible Director 1n relation to that deasion and
does not humself participate), and

963 shall not be counted as more than one Director for the purposes of
articles 961and 962

A Director who 1s also an alternate Director 1s entitled, in the absence of his

appotntor, to a separate vote on behalf of his appointor, in addition to his own

vote on any decision of the Directors (provided that hus appointor 1s an Ehgible
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Director 1in trelation to that decision), but shall not count as more than one
Director for the purposes of determunung whether a quorum s present
98 An alternate Director 15 not entutled to receive any remuneration from the
Company for serving as an alternate Director except such part of the
remuneration of the alternate's appointor as the appomtor may direct by notice 1n
wnting to the Company An alternate Director shall be entitled to be retmbursed
by the Company such expenses as tught properly be reimbursed to him 1f he
wete a Director
929 The appointment of an alternate Director terminates
991 when the alternate’s appomtor revokes the appomntment by notice 1n
writing to the Company specifying when 1t 1s to terminate,
992 on the occurrence, in relation to the alternate, of any event which, if
1t occurred 1n relation to the alternate's appointor, would result in the

termination of the appomtor’s appointment as a Director,

993 on the death of the alternate's appointor, or
994 when the appomntment of the alternate's appointor as a Director
terminates

10. PROCEEDINGS OF DIRECTORS

101 Save where the Company has a sole Director, two Eligible Directors, present
etther 1 person or by a duly appomted alternate, shall be a quorum For the
purpose of any meeting (or part of a meeting) held to authonse a director's
conflict of mnterest under article 12 1f there 1s only one Ehgible Director n office
other than the conflicted Director(s), the quorum for such meeting shall be one
Eligible Director Article 11(2) of the Model Articles shall not apply to the
Company

11. TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY
111 Subject to secttons 177 and 182 of the Act, and provided he has declared the
nature and extent of hus mnterest in accordance with the requirements of the Act, a
Director who 1s 1 any way (whether directly or indirectly) interested m an

existing or proposed transaction ot arrangement with the Company
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1111

1112

1113

1114

1115

1116

may be a party to, or otherwise interested i, any transaction or
arrangement with the Company ot mn which the Company 1s
otherwise (directly or indirectly) interested,

shall be an Elgible Director for the purposes of any proposed
decision of the Directors (or a commuttee of Directors) in respect of
such contract or proposed contract in which he 1s interested,

shall be entitled to vote at a meeting of Directors {or of a commuttee
of the Directors) or participate in any unammous decision of the
Directors, 1n respect of such contract or proposed contract in which
he 15 interested,

may act by himself or hus firm 1n a professional capacty for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director,

may be a Director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested 1n, any body
corporate 1 which the Company 1s otherwise (directly or mndirectly)
mnterested, and

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined in section 252 of the Act)) denves from any such
contract, transacttion ot atrangement or from any such office or
employment or from any mterest mn any such body corporate and no
such contract, transaction or arrangement shall be lable to be
avolded on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach

of his duty under section 176 of the Act

112 Artcles 14(1) to 14(4) of the Model Articles shall not apply to the Company

12, DIRECTORS' CONFLICTS OF INTEREST

121 The Directors may, 1 accordance with the requirements set out 1n this article 12,

authonise any mattet ot situation proposed to them by any Director which would,

if not authorsed, mvolve a Director breaching his duty under section 175 of the

Act to avoid conflicts of interest (a " Conflict")
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122 Any authonsation under thus article will be effectve only 1f

1221 to the extent permutted by the Act, the matter in question shall have
been proposed by any Director for consideration at a meetng of
Directors 1n the same way that any other matter may be proposed to
the Directors under the provisions of these Arucles or in such other
manner as the Directors may determine,

1222 any requirement as to the quorum at the meeting of the Directors at
which the matter 1s considered 1s met without countng the Director
1n question, and

1223 the matter was agreed to without the Director in question voung or
would have been agreed to if his vote had not been counted

123 Any authonsation of a Conflict under this article 12 may (whether at the tme of
gwving the authorisation or subsequently)

1231 extend to any actual or potenual conflict of interest which may
reasonably be expected to anise out of the matter so authonsed,

1232 be subject to such terms and for such duration, or impose such limuts
or conditions as the Directors may determine, and

1233 be terminated or vaned by the Directors at any ume

This will not affect anything done by the Director prior to such termination or

variation 1n accotrdance with the terms of the authonsation

124 In authonsing a Conflict the Directors may deaide (whether at the ame of giving
the authonsation or subsequently) that 1f a Director has obtained any mfortation
through his mvolvement 1n the Conflict otherwise than as a Director of the

Company and 1n respect of which he owes a duty of confidentiality to another

person, the Director 1s under no obligation to

1241 disclose such information to the Directots or to any Director or
other officer or employee of the Company; or

1242 use or apply any such informatton in performing hus duttes as a
Director,

where to do so would amount to a breach of that confidence

125 Where the Directors authorise a Conflict they may (whether at the time of giving
the authonsation or subsequently) provide, without limitation, that the Director

1251 1s excluded from discussions (whether at meetings of Directors ot

otherwise) related to the Conflict,
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126

127

1252 1s not given any documents or other information relating to the
Conflict, and

1253 may or may not vote {(or may or may not be counted 1n the quorum)
at any future meeting of Directors 1 relanon to any resolution
relating to the Conflict

Where the Directors authornise a Conflict

1261 the relevant Director will be oblged to conduct himself 1
accordance with any terms mmposed by the Directors 1n relaton to
the Conflict, and

1262 the Director will not infringe any duty he owes to the Company by
virtue of sectons 171 to 177 of the Act provided he acts n
accordance with such terms, htuts and conditions (if any) as the
Directors impose mn respect of 1ts authonsation

A Director 1s not required, by reason of being a director (or because of the

fiduciary relattonship established by reason of being a director), to account to the

Company for any remuneration, profit or other benefit which he derves from or

in connection with a relationship involving a Conflict which has been authorised

by the Directors or by the Company i general meeting (subject 1n each case to

any terms, limits or conditions attaching to that authorisation) and no contract

shall be liable to be avoided on such grounds

13. SERVICE OF DOCUMENTS

131

Any notice, document or other information gwven mn accordance with these

Articles shall be deemed served on or delivered to the intended recipient

1311 if properly addressed and sent by prepaid Unuted Kingdom first class
post to an address in the United Kingdom, 48 hours after it was
posted,

1312 if properly addressed and sent by reputable international overnight

courter to an address outside the Umted Kingdom or from outside
the United Kingdom to an addtess within the United Kingdom, five
Business Days after posting provided that dehivery in at least five

Business Days was guatranteed at the time of sending and the sending
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1313

1314

1315

party recerves a confirmation of delivery from the couner service
provider,

if propetly addressed and delivered by hand, when 1t was given or left
at the appropnate address,

if propetly addressed and sent or supplied by electronic means, one
hour after the document or information was sent or supphed, and

if sent or supplied by means of a website, when the matenal 1s first
made available on the website or (if later) when the recipient recerves
(ot 1s deemed to have recewved) nouice of the fact that the matenal 1s

available on the website

For the purposes of this article 13 1, no account shall be taken of any part of a

day that 1s not a working day

132 In proving that any notice, document or other informaton was properly

addressed, 1t shall be sufficient to show that the notice, document or other

information was delivered to an address permitted for the purpose by the Act

14. INDEMNITY

141 Subject to article 14 2, but without prejudice to any mdemnity to which a

relevant officer 15 otherwise entitled

1411

1412

each relevant officer shall be indemmfied out of the Company's
assets agamst all costs, charges, losses, expenses and labilities
incurred by him as a relevant officer in the actual or purported
executton and/or discharge of his duties, or 1n relaton to them
mncluding (in each case) any hability incurred by him n defending any
civil or eniminal proceedings, in which judgment 1s given 1n his favour
or 1n which he 1s acquutted or the proceedings are otherwise disposed
of without any finding or admussion of any matenal breach of duty
on his part or 1n connecuon with any apphicatien 1 which the court
grants hum, mn his capacuy as a relevant officer, relief from hability for
neghgence, default, breach of duty or breach of trust in relaton to
the affairs of the Company (or any assoctated company), and

the Company may provide any relevant officer with funds to meet
expenditure mncurred or to be incurred by hum in connection with any

proceedings or apphication referred to 1n article 14 1 1 and otherwise
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may take any action to enable any such relevant officer to avoid
incurning such expenditure
14 2 Thus article 14 does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law
143 In this article 14 and 1n article 15
1431 companies are associated if one 1s a subsidiary of the other or both
are subsidiaries of the same body corporate, and
1432 a relevant officer means any Director or other officer or former
Director or other officer of the Company or an associated company
{including any company which 1s a trustee of an occupational pension
scheme (as defined by section 235(6) of the Act), but excluding 1n
each case any person engaged by the Company (or any associated
company) as auditor (whether or not he 1s also a Director or other
officer), to the extent he acts 1n his capacity as auditor)

14 4 Article 52 of the Model Articles shall not apply to the Company

15. INSURANCE
151 The Directors may decide to purchase and maintamn mnsurance, at the expense of
the Company, for the benefit of any relevant officer 1n respect of any loss or
liability which has been or may be incurred by that relevant officer m connecton
with his duties or powets m relaton to the Company, any associated company or
any penston fund or employees' share scheme of the Company or associated
company

152 Article 53 of the Model Articles shall not apply to the Company
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