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Pursuant to the authonty given by Regulation 53 of Table A 1n the Schedule to the Companies
(Tables A-F) Regulations which regulations form part of the Company's Articles of Association
we, the undersigned, being all the members of the Company for the time being who are entitled
to receive notice of and to attend and vote at general meetings of the Company hereby make the
following resolution as a Special Resolution and agree that the resolution shall for all purposes
be as valid and effective as 1f passed at a general meeting of the Company duly convened and

held

SPECIAL RESOLUTION

That the regulations contained in the printed document attached to this resolution be and they
are hereby approved and adopted as the Articles of Association of the Company 1n substitution
for and to the exclusion of all existing articles of association

Hayley Parsons

foo Gﬂfﬁ/\
Lee Gnffin

Suzanne Bradshaw

WORK\5263316w 1

Drnel. cassetd

Daniel Cassell

chrsisteboy Daves

Chnistopher Davies

BN lonesnd

Bartholomew Day

322632

e A

PASSEDon 2§ “J, prasor) 2007

1

14




0l Tadvey

Dawvid Harvey

John  wge Niven
John MacNiven

Kot~

Scott Salter

B OIW

QLQ@ go (We com Utek

On behalf of Blue Boar Holdings Limted

Seleny spacrels
Sarah Salter

{-\uﬁ(.t Rusons  han S(Q-JL sDove -{—of L‘""'ﬁ? anh & ‘mvu}

’For %’E b{'tﬁ.ﬂ

WORK\5263316\ 1

322632




Company number: 5799376

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of Aup £1/U41200¢
COMPANIES HOUSE

GOCOMPARE COM LIMITED

(adopted by written resolution on Z_ 5 - j:w,wa 2007)

1. Preliminary

Except as otherwise provided in these articles the regulations contained n Table A
shall constitute the regulations of the company In the case of any inconsistency
between these articles and the regulations of Table A, the provisions of these articles
shall prevail A copy of Table A i1s set out In the schedule to these articles

2. Definitions and interpretation

21 In these articles

(a) the following words and expressions shall (except where the context otherwise
requires) have the following meanings-

"Business Day" means any day other than a Saturday, Sunday or a pubiic
holiday in England,

"electronic communtcation" has the same meaning as in the Electronic
Communications Act 2000,

"Table A" means Table A in the schedule to the Companies (Tables A to F)
Regutations 1985 (S} 1985/805) as amended by the Companies (Tables A - F)
(Amendment) Regulations 1985 (S| 1985/1052) and Schedule 1t to the
Companies Act 1985 (Electronic Communications) Order 2000 (S! 2000/3373),

(b) words and expressions defined in the Act or Table A shall have the same
meanings in these articles unless the context otherwise requires; and

(c) any reference to presence at a general meeting or class meeting shall include
presence of a member by a duly authonsed representative and shall include
presence which s deemed In accordance with these articles (and "presence”
shall be construed accordingly)
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Share capital and no lien

The share capital of the company 1s £1,000,000 divided into 1,000,000 ordinary shares
of £1 each

The company shall not have any lien on any share Regulations 8 to 11 (inclusive) of
Table A shall not apply

Shares

Dunng the period of five years from the date of adoption of these articles, the direclors
are generally and unconditicnally authonsed to exercise all the powers of the company
to allot relevant secunties forming part of the authonsed share caprtal of the company
with which the company was incorporated

The directors may also at any time after the expiry of the authonty granted by
article 4 1 allot any relevant secunties in accordance with any offer or agreement which
Is made by the company prior to such expiry

Section 89(1) of the Act shall not apply to any allotment of equity secunties made by
the company

Subject to articles 4 5 and 4 6 and uniess otherwise determined by special resoiuton,
any equity securities shall, before they are allotted on any terms, be first offered by the
company on the same or more favourable terms to the members 1n proportion as
nearly as i1s practicable to the nominal value of the shares in the company held by
them

Any offer required to be made under article 4 4 shall be made by written notice to each
member at his registered address or If he has no registered address in the United
Kingdom to the address in the United Kingdom notified by him to the company in
wnting for the purpose of receiving notices If a member’s registered address 1s not in
the United Kingdom and he has not notfied an address in the United Kingdom then the
offer shall be deemed to have been made to him even though no notice 1s sent to him
The notice shall specify the number of equity secunties offered and the pencd, being at
least twenty-one days, within which the offer, if not accepted, will be deemed to have
been declined After the expiration of such penod, or if earlier on receipt of notice of
acceptance or refusal of each offer so made, the directors may, subject to these
articles, allot such equity secunties as have not been taken up In such manner as they

think fit

Article 4 4 shall not apply to the allotment of equity secunhtes which would, apart from a
renunciation or assignment of the nght to their aliotment, be held under an employees'
share scheme.

Transfer of Shares

Any instrument of transfer in respect of the first transfer of any shares 1ssued on the
incorporation of the company need only be executed by or on behalf of the transferor
whether or not fully paid Regulation 23 of Table A shall be modified accordingly.
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Proceedings at general meetings

If a quorum 1s not present at any such adjoumed meeting as s referred to In
regulation 41 of Table A, then, provided that the member present holds at least 75% in
nominal value of the ordinary shares of the company In I1ssue, any resolution agreed to
by such member shall be as valid and effectual as if it had been passed unanimously
at a general meeting of the company duly convened and held

If at any general meeting any votes shall be counted which ought not to have been
counted, or shall not be counted which ought to have been counted, the error shall not
vitiate the result of the voting unless it I1s pointed out at the same meeting, and not in
that case unless it shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to affect the result of the voting

Any member or member's proxy or duly authorised representative (being a corporation)
may participate In a general meeting or a meeting of a class of members of the
company by means of any communications system whereby all those participating in
the meeting can hear and address each other Such participation shall be deemed to
constitute presence In person {or by proxy or authonsed representative as appropriate)
at such meeting for all purposes including that of establishing a quorum A meeting
held by such means shall be deemed to take place where the largest number of
participators 1s assembled or if no such group can be 1dentified at the location of the
chairman.

Regulation 57 of Table A shall not apply

{(a) A resolution in wrnittng executed by or on behalf of each member who wouid
have been entitled to vote upon it If it had been proposed at a general meeting
at which he was present shall be as effectual as If it had been passed at a
general meeting duly convened and held and may consist of several
documents each executed by or on behalf of one or more members

{b) Where the company and any member have so agreed, the confiration to the
company by such member of his assent to any resolution by means of an
electronic communmcation shall be deemed to constitute a duly executed

document for the purposes of article 6 5(a) Any such electronic
communication shall be sent to the address notified by the company for this
purpose

(c) Regulation 53 of Table A shall not apply

Single member

Notwithstanding any provision to the contrary in these articles or in Table A, In
circumstances where the company has only one member, that member present in
person or by proxy shall be a quorum

A single member shall, upon taking a decision which may be taken by the company in
general meeting and which has effect as if agreed by the company In general meeting
(unless that dectsion is taken by way of wrntten resolution or unamimous assent),
provide the company with a wniten record of that decision.
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For so long as the company 1s a single member company, all provisions of these
articles and of Table A shall be construed so as to be consistent with the company only

having one member

if, for any reason, the number of members of the company increases beyond one and
for so long as the number of members is more than one, the provisions of this article

shall not apply.

Proxies

An instrument appointing a proxy and the power of attorney or other authority, If any,
under which it 1s signed or a notanally certified copy of that power or authonty may be
handed to the chairman of the relevant meeting and regulation 62 of Table A shall be
modified accordingly

Directors

Unless otherwise determined by ordinary resolution the number of directors shall not
be subject to any maximum but shall be at least one Regulation 64 of Table A shall

not apply

Any adult person may be appointed or elected as a director whatever his age, and no
director shall be required to vacate his office by reason of his attaining or having
attained the age of seventy years or any other age

The directors may appoint any person who is willing to act to be a director, either to fill
a casual vacancy or as an additional director

A member or members having the nght to attend and vote at any general meeting of
the company and holding at least 75% in nominal value of the shares giving that nght
may from time to time by notice in writing to the company remove any director from
office or appoint any person to be a director, and any such removal or appotntment
shall be deemed to be an act of the company and not only of such member or
members Any such notice may consist of one or more documents each executed by
or on behalf of such member or members and shall take effect at and from the time
when such notice is received at the registered office of the company or produced to a
meeting of the directors of the company.

The directors shall not be hable to retirement by rotation and regulations 73 to 80 of
Table A (inclusive) shall not apply

Alternate directors

Any director (other than an alternate director) may appoint any other person (including
another director) to be an altemate director and may remove from office an altemnate
director so appointed by him Regulatton 65 of Table A shall not apply

An alternate director shall have the same entitiement to receive notice of meetings as
the entitlement of his appotntor and he shall have one vote for each director for whom
he acts as alternate (in addition to his own vote if he I1s also a director) (but he shall
count as one person only for the purpose of determining whether a quorum is present).
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The first sentence of regulation 66 of Table A shall be modified accordingly The
second sentence of regulation 66 of Table A shall not apply

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director Regulation 67 of Table A shall not apply

Any appointment or removal of an alternate director shall be by notice to the company
from the director making or revoking the appointment or in any other manner approved
by the directors Regulation 68 of Table A shall not apply

Vacation of office by directors
The office of a director shall be vacated if any director

(a) has a bankruptcy order made in respect of him under Part IX of the Insolvency
Act 1986;

(b) becomes prohibited by law from being a director,

(c) in the reasonable opinion of all his co-directors becomes incapable by reason
of mental disorder of discharging his duttes as a director,

(d) resigns his office by written notice to the company, or
(e) 1s remaoved from office pursuant to article 10.4

Regulation 81 shall not apply

Proceedings of directors

Provided that he has disclosed to the directors any matenal interest, a director shall be
entitted to vote at a meeting of directors or of a committee of the directors in respect of
such contract or proposed contract in which he is interested and shall also be counted
In reckoning whether a quorum Is present at such a meeting Regulations 94 to 96
(inclusive) of Table A shall not apply

Notice of every meeting of the directors shall in so far as reasonably practicable be
given orally {or in wnting) to every director and alternate director (whether or not within
the United Kingdom), but the accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any director shall not invalidate the proceedings
at that meeting. Regulation 88 of Table A shall be modified accordingly

Where there is one director only, the quorum for any meeting of directors or committee
of directors shall be one and that director or his alternate shall exercise all the powers
and discretions expressed to be vested in the directors by the regulations of Table A
and by these articles Regulation 89 of Table A shall be modified accordingly

(a) A resolution in writing executed by or on behalf of all the directors enttled to
receive notice of a meeting of directors or of a committee of directors shall be
as effectual as If it had been passed at a meeting of the directors or, as the
case may be, a committee of directors duly convened and held and may
consist of several documents each executed by or on behalf of one or more
directors; but a resolution executed by an altemate director need not also be
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131

13.2

13.3

executed by his appointor and, If it 1s executed by a director who has appointed
an alternate director, it need not also be executed by the alternate director in
that capacity

{b) Where the company and any director have so agreed, the confirmation to the
company by such director of his assent to any resolution by means of an
electronic communication shall be deemed to consttute a duly executed
document for the purposes of article 124(a). Any such electronic
communication shall be sent to the address notified by the company for this
purpose.

{c) Regulation 93 of Table A shall not apply.

Any director may participate In a meeting of directors by means of any communications
system whereby all those participating 1in the meeting can hear and address each
other. Such participation shall be deemed to constitute presence in person at such
meeting for all purposes mncluding that of establishing a quorum A meeting held by

such means shall be deemed to take place where the largest number of participators i1s
assembled or if no such group can be (dentified at the location of the chairman

Notices
Any notice in wnting given under these articles may
(a) be delivered or sent by first class post (airmail iIf overseas)

in the case of a member or his legal to such member's address as shown in

personal representative or trustee the company's register of members or the

in bankruptcy address notified to the company for that
purpose,

in the case of a director or to his last known address or the address

alternate: last notified to the company for that
purpose, and
in the case of the company to its registered office,
or

(b) where a fax number or an address for email or other form of electronic
communication has been notified to or by the company for that purpose, be
sent by the relevant form of electronic communication to that address

Any such notice shall be deemed to have been served and be effective
(a) if delivered, at the time of delivery, and

(b) if posted or sent by fax, email or any other form of electronic communication on
recelipt or 48 hours after the time it was sent, whichever occurs first

In the case of joint holders of a share all notices shall be given to the jomnt holder
whose name stands first in the register of members of the company n respect of the
joint holding Notice so given shall constitute notice to all the joint holders.
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Regulations 112 and 115 of Table A shall not apply

Winding up

In regulation 117, the words "with the like sancticen" shall be inserted immedrately
before the words "determine how the division"

Indemnity

Subject to the provisions of and fo the extent permitted by the Act, every director or
other officer (excluding the auditors) of the company shall be entitled to be indemnified
out of the assets of the company aganst all habilities which he may incur in_the

performance or purported performance of his duties or the exercise, or the purported
exercise, of his powers, or otherwise in connection with such actual or purported
performance or exercise

Regulation 118 of Table A shall not apply
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