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Company no. 01564127 COMPANIES HOUSE

The Companies Act 2006
Private company limited by shares
Written resolutions
of
Cornhill Publications Limited (the "Company™)

Jo.lj
| Jume 2014 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose
that the followtng resolution is passed as a speclal resolution (the "Special Resolution™)

Special Resolution:

1

That the Company enter into a senior term and revolving faciities agreement to be made
between amongst others, the Progressive Digital Media Group plc as borrower {the "Parent")
and certain of its subsidianes including the Company as borrowers (the "Borrowers"), the
Company and certain other of the Parent's subsidiares named in it as obligors (the
"Oblgors”), National Westminster Bank Plc as Ornginal Lender and The Royal Bank of
Scotland plc as Arranger, Agent and Security Agent (the "Facilities Agreement”)

2 That the Company enter intc a debenture to be given by, among others, the Parent and the
Company in favour of the Royal Bank of Scotland (the “Debenture")

3 That the Company enter into an accession deed fo the guarantee dated 4 October 2013
between, amongst cthers, the Parent and certain of the Paren{'s subsidiaries in favour of the
Royal Bank of Scotland (the "Accession Deed")

4 That the draft articles of association attached to this resolution be and they are adopted by the
Cocmpany in substitution for, and to the exclusion of, its existing articles of association

5 That each director of the Company s hereby authonsed on behalf of the Company to do all
such acts and things and agree and execute all such documents as may be requested in
connection with or as contemplated by
(a) the Facilibes Agreement,
{0 the Debenture, and
(c) the Accession Deed

Important:

Please read the notes at the end of this document before signifying your agreement to the
Special Resolution
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The undersigned, being persons entitled to vote on the resolutions on the Circulation Date {see Note
4}, hereby irrevocably agree to the Special Resclution

for— enal o 4 Ze 56t

Signed

2l

Name

Date

Notes

Simon John Pyper

0L ~OF - ADA#

If you agree to the resoiution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

« By hand (by delivering the signed copy to Osborne Clarke, 2 Temple Back East,
Temple Quay, Bnistol, BS1 6EG marked for the attention of Adam Love)

¢ By post (by returning the signed copy to Osborne Clarke, 2 Temple Back East,
Temple Quay, Bristol, BS1 6EG marked for the attenbon of Adam Love)

s« By emad (by altaching a scanned copy of the signed document to an emad and
sending 1t to adam love@osbomeclarke com) Please enter "Written resolution”
crrculated in the email subject box

Please note that return of this document will not be accepted by fax

The resolution will lapse if sufficient votes in favour of it have not been received by the
end of the date which is 28 days after the Circulation Date (the Circulation Date being
counted as day one) Unless you do not wish to vote on the resolution, please ensure that
your agreement reaches the Company on or before this date and tme  If the Company has
nol received this document from you by then you wilt be deemed to have voted against the
resolution

Once you have signified your agreement to the resolutions such agreement cannot be
revoked

In the case of joint holders of shares, only the vote of the holder whose name appears first in
the register of members of the Company in respect of such jomnt holding will be counted by the
Company teo the exclusion of the other joint holder(s)

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of atlorney or authonty when returning this
document
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Articles of Association
of
Cornhill Publications Limited

Preliminary

1 Subject as heremnafter provided the Regulations contained or incorporated in Table A In the
First Schedule to the Companies Act 1948 as amended by the Companies Acts 1967 to 1980
(such Table being heremafter called "Table A") shall apply to the Company

2 Regulations 11, 22, 24, 30, 53, 58, 71, 73A, 75, 79, 80, 84(2), 84(4}, 88 to 84 (inclusive) of
Table A shall not apply to the Company, but the Articles heremafter contained together with
the remaining Regulations of Table A shall, subject to the modifications hereinafter expressed,
constitute the regulations of the Company

Private company

3 The Company Is a private limited company, and accordingly -

31 No shares or debentures of the Company shall be offered to the publc (whether for cash or
otherwise), and

32 No shares in or debentures of the Company shall be allotted, nor shall any agreement to allot
such shares or debentures be made, {whether for cash or otherwise), with a view to all or any
of such shares or debentures being offered for sale to the public, and sections 45(2) and 55 of
the Act (as amended by the Companies Act 1980) shall apply for the purposes of this Article
as they apply for the purposes of the AcL

interpretation

4 In Regulation 1 of Table A between the words "reguiations” and "the Act' the words "and In
any articles adopting the same” shall be inserted

5 In these Articles -

The Statutes means The Companies Acts 1948 to 1980 and every statutory re-enactment
thereof or modification thereto for the time being in force,

The 1980 Act means The Companies Act 1980 {and every statutory re-enactment thereof or
medification thereto for the time being (n force)

Shares

6 Subject to the provisions of the next following Article the Directors are authonsed for the
purposes of Section 14 of the 1980 Act to exercise the power of the Company to allot shares
to the amount of the authorised but unissued share capital of the Company for the time being
and the Directors may allot grant options over or otherwise dispose of such shares to such
persons on such terms and 1n such manner as they think fit provided always that

61 No shares shall be allotted at a discount.
62 Save as provided i sub-paragraph 6 3 of this Article the authority given m this Article to the

Directors to exercise the power of the Company to allot shares shall expire five years after the
date of incorporation of the Company
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63

64

Lien

The Members in General Meeting may by Ordinary Resolution

(a) renew the said authonty {whether or not it has been previously renewed) for a period
not exceeding five years, but such resolution must state (or restate) the amount of
shores which may be allotted under such authonty or as the case may be, the amount
remaming to be allotted thereunder, and must specify the date on which the renewed
authenty will expire,

(b) revoke or vary any such authority {or renewed authority)

Notwithstanding the provisions of sub-clauses 62 and 6 3 of this Article the Company may
make an offer or agreement which would or might require shares to be allotted after such
authonity has expired and in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority has expired

in this Article any reference to the allotment of shares shall include a reference to the grant of
any right to subscribe for, or to coenvert any secunty into, shares, but shall not include any
reference to the allotment of shares pursuant to such a night

in accardance with sub-section (8) of Section 17 of the 1980 Act sub-section (1) (8) and (7) of
Section 17 of the 1980 Act are excluded from applying to the Company Any shares for the
time being unissued shall be offered to the Members in proporticn as nearly as may be to the
number of existing shares held by them respectively unless the Company shall by Special
Resolution otherwise direct Such offer shall be made by wnitten notice specifying the number
of shares offered and IImiting a period (not being less than fourteen days) within which the
offer, f not accepted, will lapse and determine After the expiration of that perod, or on the
receipt of an mtimation from the transferee that he declines to accept the shares so offered,
the Directors may in accordance with the provisions of these Articles aliot grant options over
or otherwise dispose of the same to such persons on such terms and n such manner as they
think most beneficial to the Company The Directors may in hke manner and subject as
aforesaid allot any such new or original shares which by reason of the proportion barne by
them 1o the number of persons enttled to any such offer as aferesaid or by reason of any
other difficulty in apportioning the same cannot in the view of the Directors eventually be
offered in the manner aforesaid

The proviso to Regulation 15 in Table A shall not apply to the Company

The lien conferred by Regulation 11 in Table A shall attach to all Shares whether fully paid or
not and to all shares registered in the name of any person indebted or under lability to the
Company whether he be the sole holder thereof or one of two or more joint holders The
Company shall have a first and paramount lien on every share (whether fully paid or not) for
all moneys (whether presently payable or not) called or payable at a fixed time n respect of
that share and the Company shall also have a first and paramount lien on all shares (including
fully paid shares) registered 1n the name of any person tndebted or under habiity to the
Company whether he be the sole holder thereof or cne of two or more joint holders for all
moneys presently payable by him or his estate to the Company but the Directors may at any
time declare any share to be whally or (n part exempt frotn the provisions of this Article The
Company's hen, if any, on a share shall extend to all dividends payable thereupon

Transfer and transmission of shares

10

A Member wishing to transfer shares to a person or corporation or other body who or which 1s
not already a member of the Company shali give wntten notce to the Directors of the
Company of such intention accompanied by details of the shares which are proposed to be
transferred That written notice shall constitute the Drectors such Member's agents for the

216064492



11

12

sale of the shares 1n question or any of them to Members of the Company at a pnce to be
agreed between such transferrng member and the Directors, or in the absence of agreement,
at a price fixed as the fair value of such shares by the Audttors of the Company (acting as
experts and not as arbitrators so that any provistons of law or of statute relating to arbitration
shall not apply) If within twenty-eight days from the date of the said wntten notice the
Directors are unable to find a Member or Members wiling to purchase all such shares, the
transferring member may, (subject to the power of the Directors In their absolute discretion
and without assigning any reason therefor the decline to register any transfer of any share
whether or not it 1s a fully paid share) dispose of so many of such shares as shall remain
undispesed of in any manner he may think fit within six months from the date of the giving of
the afore-mentioned written notice to the Directors

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence bemng produced as may from time to time properly be
required by the directors elect either to be registered himself as holder of the share or to have
some person nominated by him registered as the transferee thereof

The mstruments of transfer of a fully pawd share shall be signed by or on behalf of the
transferor and in the case of shares which are not fully paid up, the instrument of transfer shall
in additon be signed by or on behalf of the transferee The transferor shall be deemed to
remain a holder of the share untl the name of the transferee s entered in the register of
Members in respect thereof

Proceedings at general meetings

13

14

15

16

17

18

19

In every notice convening a general meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote ts entitled to
appoint a proxy to attend and vote instead of him and that proxy need not also be a Member
Regulation 50 of Table A shall be modified accordingly

Proxies may be deposited at the registered office of the Company at any time before the time
of the meeting for which they are to be used unless otherwise specified In the notice
convening such meeting Reguiation 69 of Table A shall be modified accordingly

The words "the appointment of and" shall be omitted in Reguiation 52 in Table A

[n regulation 54 in Table A the words "meeting shall stand dissolved"” shall be substituted for
"members present shall be a quorum"

The word "fourteen” shall be substituted for the word "thirty” In regulation 57 in Table A

At any General Meeting a resolution put to the vote of the Meeting shall be decided on a show
of hands unless a poll 1s (before or on the declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person or by proxy Unless a poll be
s0 demanded a declaration by the Chairman that a resolution has on a show of hands been
carned unanimously, or by a parhcular majonty, or lost and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or against
such resolution The demand for a polt may be withdrawn

Subject to the provisions of the Statutes, a resolution in writing signed by all the Members for
the time being entitled to receive notice of and to attend and vote at General Meeting (or being
corporations by therr duly authonsed representatives) shall be as vald and effective as if the
same had been passed at a General Meeting of the Company duly convened and held Any
such resolution in writing may consist of two or more documents in ltke form each signed by
one or more of such Members
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Directors

20

21

22

23

24

25

26

27

271

27 2

The first Director or Directors of the Company shall be the person or persons named in the
statement delivered under Section 21 of the Companies Act 1976

Unless and until otherwise determined by the Company in General Meeting the number of
Directors shall not be less than one If any time and from time to time there shall be only one
Director of the Company such Director may act alone in exercising all the powers discretions
and authonties vesied in the Directors, and Regulaton 89 :n Table A shall be modified
accordmgly

A person may be appointed a Director notwithstanding that he has attained the age of seventy
years and no Director shall he liable to vacate office by reason only of his having attained that
or any other age

Any Director may by notice in writing signed by hirm and deposited with the Company appoint
an aiternate Such alternate Director must be either a Director of the Company or a person
approved by a majorty of the Directors for the time being of the Company Every alternate
Director shall during the period of his appointment be enttied to notice of Meetings of
Directers and in the absence of the Diwector appeinting him to attend and vote thereat
accordingly, but his appointment shall immediately cease and determine if and when the
Director appointing him ceases to hold cffice as Director One person may act as alternate
director to more than one director and while he 1s so acting shall be entitied to a separate vote
for each director he s representing and if he 1s himself a Directar his vote or votes as an
alternate Director shalfl be in addition to his own vate

A meeting of the board of directors may be held between directors whether by telephone or
video conference or any other audio or audio visual communication media, provided always
that the number of directors participating constitutes a quorum and provided that each director
participating in the meeting can hear each of the other participants and ¢an address of all of
the other participants simultaneously

A director may only vote on any resolution which i» any way concerns or relates to a matter

{a) in which he has, directly or indirectly, any kind of interest whatsoever, or
(b) in respect of which, directly or indirectly, any kind of confiict of his duties whatsoever
may arise

{each such matter being a Conflict Matter and each such director being referred to in this
article as a Conflicted Director and each other director who I1s not so affected being referred
to in this article as an Unconflicted Director), if such Conflict Matter has been authonised by
the Unconflicted Directors

The Unconflicted Directors may autharise, subject to such express terms and conditions as
they see fit, any Conflict Matters which anse No Conflicted Director shall be taken into
account 1n calculating the guorum present at the meeting for the purposes of such
authornsation and the vote of a Conflicted Director shall not be counted n relation to any such
authorising resolution

The office of Director shall be vacated if the Director -

Resigns his office by writing under his hand left at the Registered Office

Be found or become of unsound mind or becomes bankrupt or compounds with his creditors
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274

275

28

29

Becomes for the time being prohibited from being a Director by reason of any order made
under Section 188 of the Act or under Section 28 of the Comparmes Act 1976

If he 1s removed from office by a resolution duly passed under Section 184 of the Companies
Act 1948

If he 1s prohibted from being a Director by a Court Order made under Section 9 of the
Insolvency Act 1576

The Directors may exercise all the powers of the Company to borrow money, whether in
excess of the nominal amount of the share capital of the Company for the time being 1ssued or
not, and to mortgage or charge ts undertaking, property, and uncalled capital or any part
thereof, and to issue debentures, debenture stock and any other secunties whether outnight or
as a security for any debt, lability or obligation of the Company or of any third party

The Direclors shall manage the husiness of the Company, and all the powers of the Company
which are not by the statutes, these Articles or the Regulations of Table A which apply to the
Company required to be exercised by the Company in general meeting shall be exercised by
the Directors

Secured Institutions

30

31

Notwithstanding anything contained in these articles, whether expressly or impliedly
contradictory to the provisions of this Article 30 (to the effect that any provision contained In
this Article shall ovemde any other provision of these articles)

(a) The directors shall not decline to register any transfer of shares, nor may they
suspend registration thereof, where such transfer

(1) 1 to any bank, institution or other person which has been granted a secunty
Interest in respect of such shares, or to any nomnee of such a bank,
insbitution or other person (or a person acting as agent or security trustee for
such person) (Secured Institution) (and a certificate by any such person or
an employee of any such person that a security interest over the shares was
so granted and the transfer was so executed shall be conclusive evidence of
such facts), or

(n) Is delivered to the Company for registration by a Secured Institution or its
nominee in order to perfect its secunty over the shares, or

(b} 1s executed by a Secured Institubon or iIts nominee pursuant to a power of sale or
other power existing under such security,
and the direclors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained Iin these articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or its nommee and no Secured Institution or its nominee shall {in
erther such case) be required to offer the shares which are or are to be the subject of
any transfer as aforesaid to the shareholders for the time being of the Company or
any of them and no such shareholder shall have any nght under the articies or
otherwise howsoever to require such shares to be transferred to them whether for any
valuable consideration or otherwise

The directors shall not 1ssue any share certficates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (if any) Secured Institutions
{(as defined 1n Article 30(a)(1} above)
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32 I'he lten set out In Article 9, shall not apply to shares held by a Secured Institutton {as defined
In Article 30(a)()) above)

Any vanation of this Article shail be deemed to be a vanation of the rights of each class of
share in the capital of the Company

Dwvidends

33 No dividend or interim dividend shall be paid otherwise than in accordance with the provisions
of Part Ill of the 1980 Act which apply to the Company

Secretary

34 The first Secretary of the Company shall be the person named in the Statement delivered
under Section 21 of the Companies Act 1976

Seal

35 In Regulation 113 of Table A the words "or by some other person appointed by the Directors
for the purpose" shall be omitted

Accounts

36 The accounts and other documents tc be prepared by the Directors under Regulation 126 of
Table A shall be prepared in accordance with sections 150 and 157 of the Act as amended by
Sections 18 to 22 inclusive of the Companies Act 1867 and in accordance with sechons 1to 7
of the Companies Act 1976

indemnity

37 Subject to the provisions of Section 205 of the Act, and in addition to such indemnity as is

contained in Regulation 136 of Table A, every Director, Alternate Director, officer or official of
the Company shall be entitled to be indemnified out of the assets of the Company against all
losses or habilttes incurred by him in or about the execution and discharge of the duties of his
office
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