Company Number: 07279146

COMPANIES ACT 2006

SATURDAY

WRITTEN RESOLUTIONS

of 08/02/2020
UNITED AUTHORS PUBLISHING LIMITED COMPANIES HOUSE
(the “Company”)

e

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Circulation Date: 15 October 2019

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 by the Company, and attended by me:

(a)

(b)

ORDINARY RESOLUTIONS

THAT the directors of the Company be and are hereby authorised, for the purposes of Section 551 of the
Companies Act 2006, to exercise any and all powers of the Company to allot and issue:

subject always to the passing of Resolution 3 below, a total of 122,782 new A Preferred Shares of £0.002
nominal/par value each to be allotted and issued as bonus shares to the holders of the existing 61,391 A
Preferred Shares in the capital of the Company as at the date hereof (the “Bonus Share Issue”} on the
basis that:

(i)

(ii)

(iii)

(iv}

in accordance with Article 36 of the Company’s existing articles of association, the sum of £245.57,
representing part of the amount standing to the credit of the Company's share premium account, will
be capitalised and appropriated to the holders of the existing A Preferred Shares in order to pay up
their bonus A Preferred Shares in full;

each of the holders of the existing A Preferred Shares will, in respect of and in proportion to their
existing A Preferred Shares, receive two (2) bonus A Preferred Shares for every existing A Preferred
Share which they hold on the date that this Resolution 1(a) is passed;

all such bonus A Preferred Shares will be allotted and issued credited as fully-paid up at their
par/nominal value of £0.002 (and none of the holders of the existing A Preferred Shares will be
required to advance any further subscription monies to the Company in connection with the Bonus
Share Issue); and

the bonus A Preferred Shares to be allotted/issued pursuant to the Bonus Share Issue will rank pari
passu in all respects with the existing A Preferred Shares in the capital of the Company;

up to 750,000 new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company,
with an aggregate nominal value of up to £1,500 and which will also rank pari passu in all respects with
all existing A Preferred Shares in the capital of the Company, subject to such further terms and
conditions as the directors of the Company think proper, and this authority will:

(i)

(if)

become effective on the receipt by the Company of the relevant subscription monies for the relevant
new A Preferred Shares and, if any subscriber for any of those A Preferred Shares fails to advance
their subscription monies to the Company, the relevant A Preferred Shares will not be allotted to that
subscriber and the number of A Preferred Shares allotted will be adjusted down accordingly or
reallocated to an alternative subscriber (on the same terms);

unless varied as to duration or renewed by an ordinary resolution of the Company, expire on the
date falling six (6) months after the date on which this Resolution 1(b) is passed except that the
Company may, before such expiry, make any offer or agreement which would or might otherwise
require any such A Preferred Shares to be allotted/issued after such expiry {and the directors of the
Company may allot/issue such A Preferred Shares in pursuance of any such offer or agreement) as
if the authority conferred by this Resolution 1(b) had not expired; and
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Company Number: 07279146

(ii} revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emptlon rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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 existing articles of association.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resclutions 1{a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par vaiue each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) sall new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, aliotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0,0002 nominal/par value each.

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

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

SIGNED: M L'[é%)umfééig Date: 29 /AO 2019

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

NAME OF SHAREHOLDER (please print): }5cA4-74 - W
NOTES:

1. If you agree to alf the above Resolutions, please indicate your agreement by sighing and dating this document above,
printing your name in the space provided and then retuming the signed and dated document (i} as & scanned/PDF e-mail
attachment fo im@isg-ca.co.uk or (if) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Fioor, Mutual House, 70 Conduit Street, London W18 2GF.

2. You can choose fo agree fo all of the above Resolutions, but you cannot agree to only some of them. If you do not agree to
all of the Resolutions, you do not need to do anything; you will not be deemed to agree fo any of the Resolutions If you fail fo
reply. However, once you have indicated your agresment to the Resolutions, and returmed this document fo the Company
signed and daled, you will be unable to revoke your agreement to the Resolutions.

3. Unless, by twenty-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resoiutions to be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Compeny before close of business on the date which falls 28 days after the stipulated Girculation Date.

4. If you are signing this document on behalf of a person under a power of altomney or other authority, please send a copy of
the relevant power of attorney or authority when refuming this document to the Company.
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(i) revoke and raplace all unexercised authorities previously granted to the directors of the Company in
respect of the aliotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors ba and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Aricle 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 224 are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1{a), 1(b) and 2 above, the draft articles of association
attached to these Resoclutions be and are hereby adopted as the new articles of association of the
Company in substitution for, and o the exclusion of, the Company’s axisting articles of association.

ORDINARY RESOLUTIONS

4, THAT, subjsct fo {and conditional on) the passing of Resolutions 1{a), 1({b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1{a), 1{b) and 2:

{a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

{b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(e) above), be sub-divided into 613,810
participating A Preferred Shares of £0.0002 neminalf/par value each;

(c} the 122,782 participating A Preferred Shares of £0.002 nominal/par valus each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1{a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, ailso be sub-divided into participating 'A’
Preferred Shares of £0.0002 nominal/par value each.

AGREEMENT (please read the noles below before signing this document)

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

the above Resoluhons /d_\_,_,

SIGNED: .72t ‘ Date:.. 520 /O 2019

NAME OF SHAREHOLDER (ploase print) T < Canva M INTC S
TES:

1. If you agree to all the above Resolutions, please indicale your agreemeni by signing and daling this document above,
printing your name in the space provided and then reiurning the signed and dated documeni (i) as a scanned/PDF e-mail
attachment to im@isg-ca.co.uk or (if) by hand or by post to Unitsd Authors Publishing Limited c/o Leigh Saxton Grean, 6"
Floor, Mutual House, 70 Conduit Street, London W18 2GF.

2. You can chaose lo agree lo all of the above Resolutions, but you cannct agree o only some of them. If you do not agree o
alf of the Resolutions, you de not need to do anything; you will nof be desmed to agres 10 any of the Resolutions if you fail to
reply. However, once you have indicated your agreement to the Resolutions, and returned this document to the Company
signed and dated, you will be unabla to revoke your agresmant lo the Resolutions.

3. Unless, by twenly-eight (28) days after the Circulation Date stated abovs, sufliciant agreement has been receivad for all of
the sbove Resolutions to be passed, they will lapss. So, If you agree to the Resolutions, please ensure thal your agreement
is received by the Company before ciose of business on the date which falls 28 days after the siipulated Circulation Daie.

4. If you are signing this decument on behalf of a person under a power of aftomey or other authority. please send a copy of
the relevant power of altorney or authorily when returning this document to the Company.
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(iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the aliotrment and issue of any shares in the capital of the Company.

SPECIAL RESOL UTIONS

2.  THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Arlicle 22A are hereby waived for the
purpose of the directors effecting the Bonus Share lssue).

3. THAT, subject to the passing of Resolutions 1(a), 1{b) and 2 above, the draft articles of association
attached fo these Resolutions be and are hereby adopted as the new articles of association of the
Company in substitution for, and fo the exclusion of, the Company's existing articles of association.

ORDINARY RESOL UTIONS

4. THAT, subject to {(and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1{(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominallpar value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each:

(b} the 61,391 participating A Preferred Shares of £0.002 nominal/ipar value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par valus each;

(¢} the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par vaiue
sach; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, aliotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each,

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

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees to all of
the above Resolutign <)

JA
SIGNED: ... o Date:...a...\...{...‘..Q..l.,.............2019

NAME OF SHAREHOLDER (please print). SR 17~ NO M/ NEES
NOTES: ESAR 1T ~omiveES CAFTAL IV
| DA Guleo lE

1. If you Agree to all the above Resoltions, please indicate your agreament by signing and daling this document abovo,
printing your name in the space provided and then relurning the signed and dated document (i) as a scanned/PDF s-mail
aftachment 1o tim@isg-ca.co.uk or (fl) by hand or by post to United Authors Publishing Limited o/o Leigh Saxton Gresn,
Fioor, Mutual House, 70 Conduit Street, London W18 2GF.

2. You can choose 1o agree lo all of the above Resolutions, but you cannot agree o only some of them. If you do not agree (o
all of the Resolutions, you do not nead to do anything; you will not be deemed to agree lo any of the Resolutions if you fail (o
reply. However, once you have Indicated your agresment to the Resolutions, and returned this document to the Company
signed and dated, you will be unable to revoke your agreement lo the Resolutions.

3. Unlass, by tweniy-eight (28} days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, If you agree to the Resolutions, please ensure that your agreemant
is received by the Company before close of business on the date which falls 28 days affer the stipulated Circtiation Date.

4. if you are signing this document on behalf of a person undsr a power of atiorney or other authority, please send & copy of
the relevant powar of attorney or authority when relurning this document to the Company.
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(i} revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing arlicles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share {ssue).

3. THAT, subject to the passing of Resolutions 1(a), 1{(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditionai on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to {and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1{b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 crdinary shares of £0.0002 nominal/par value each;

(b} the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
pricr {0 the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution *1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominalfpar value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par vaiue each in the capital of the Compeny, allotted and
issued by the Company pursuant fo Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevecably agrees to all of
the above Resoiutions.

SIGNED: ‘23,‘5\/(//\\/

NAME OF SHAREHOLDER {pfease print):

NOTES:

1. If you agree to all the above Resolulions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as a scanned/PDF e-mail
attachment to tim@isg-ca.co.uk or (i{) by hana or by post to United Authors Publishing Limited c/o Lelgh Saxton Gresn, 6¥'
Floor, Mutual House, 70 Condull Street, London W1S 2GF,

ISHAARE Arp M/ NEES LT7D
FLATFORM SECae ;5 N om ./ EES

2. You can choose to agree o all of the above Resolutions, but you cannot agree to only some of them. If you do not agree o
all of the Resolutions, you do not need lo do anylhing; you will not be deemsd 1o agree to any of the Resolutions If you fail to
reply. However, once you have indicated your agreement to the Resolutions, and retumed this document to the Company
signed and daled, you wil be unable to revoke your agreement o the Resolutions.

3. Unless, by twenty-eight (28) days after the Circulation Date stated above, sufficlont agresment has been recejved for all of
the above Resolutions to be passed, they will lapse. So, if you agree o the Resolutions, please ensure that your agreement
is recsived by the Company before close of business on the date which falls 28 days afler the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of attorney or other authorlty, please send a copy of
the relevant power of attornsy or authorlly when returning this document to the Company.
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(iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1{a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’'s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

{b) the 61,391 participating A Preferred Shares of £0.002 nominai/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1{a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

SIGNED: ... ..................] Date:.24th. Qctaber................ 2019

NAME OF SHAREHOLDER (please print): 1 Apj(EL \( (ELA M
NOTES:

1. If you agree to all the above Resolutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as a scanned/PDF e-mail
attachment to tim@lsg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Street, London W1S 2GF.

2. You can choose to agree to all of the above Resolutions, but you cannot agree to only some of them. If you do not agree fo
all of the Resolutions, you do not nesd to do anything; you will not be deemed to agree to any of the Resolutions if you fail tc
reply. However, once you have indicaled your agreement o the Resolutions, and refumed this document fo the Company
signed and dated, you will be unable to revoke your agreement to the Resoiutions.

3. Unless, by twenty-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, thay will lapse. So, if you agree lo the Resolutions, please ensure that your agresment
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. 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 attorney or authority when returning this document to the Company.
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solutic please indicate your agreement by signing and dating this document above,
spaoepmm d and then retuming the signed and dafed document (i) as a scanned/PDF e-mail
g.co.uk or (1) by hand or by post to United Authors Publishing Limiled c/o Leigh Saxton Green, 6
Conduit Street, London W1S 2GF.
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Company Number: 07270148

(iii) revoke and repiace ell unexarcised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

P E ON

2. THAT the directors be and are hereby authorised to alfot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, far the purpose of effecting the Bonus Share Iseue, without
applying the pre-emption rights which are sat out in Article 22A of the Company's existing articlas of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share lssue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolufions 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,

0 A ESOLUTIONS

4. THAT, subject to (and conditionaf on) the passing of Resolutions 1{a), 1(b), 2 and 3 above, and also
subject to {and conditional on) the completion of the ailotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b} and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
Into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b} the 61,391 participating A Preferred Shares of £0.002 nominal/par value each In the Company, axisiing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,90
participating A Preferred Shares of £0.0002 nominal/par value each;

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and igssued by the Company pursuant to the Bonus Share Issue (also as referred to In Resolution 1(a)
above) be sub-divided intc 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, aliotied and
issued by the Company pursuarnt to Resolution 1(b) above, also be sub-divided into participating ‘A’
Prefarred Shares of £0.0002 nominal/par value each.

AGREEMENT (pleasa read the notas below before signing this document)

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

the above Resolutiaii v
sighep: L N~ Y T Date;,..:?.‘.?.?..........Q?.{:........_..zo19

NAME OF SHAREHOLDHR (please print.  TOHN  wyTe b 1 NSO
NOTES:

1. # you agree to alf the above Resolutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (1) as & scannad/PDF e-mail
attachment to tim@Iisg-ca.co.uk or (i) by hand or by posi to United Authors Fublishing Limited c/o Lelgh Saxton Green, 6
Floor, Mutual House, 70 Conduit Street, London W15 2GF.

2. You can chooss to agree to alf of the above Resolutions, but you cannot agres 1o only some of them. if you do not agree to
&il of the Hesolutions, you do not need to do amything; you will not be desmed to agree o any of the Resolutions i you fail to
reply. However, once yau have Indicated your agreement to the Resolutions, and retumed this document ta the Company
signad and dated, you will be unabie {o revoke your agresement 10 the Resolutions.

3. Unless, by twenty-eight (28} days after the Circulation Dats stated abovs, sufficiert agreement has been recelved for all of
the sbove Resolutions o be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your Rgreement
Is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. I you are signing this document on behalf of a person under a powar of attorney or other authority, please send a copy of
the relevant power of atiorey or authority when returning this document lo the Company.
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{ill) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association {such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1{a), 1{b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4, THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the alfotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1{a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company he sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each,

(b) the 681,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1{a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each In the Company, allotted
and issued by the Company pursuant toe the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating *A’
Preferred Shares of £0.0002 nominal/par value each.

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

The undersigned, being a person entitled to vote on the above Resolutions, hereby irrevocably agrees 1o all of
the above Resolutions.

SIGNED: MJK‘_QI Date:gz.l./.l.!ﬁ.{é_g,.....,.......‘2019

NAME OF SHAREHOLDER {please prinf): i v \WCHIAE L PAGALAAEN
NOTES:

1. If you agree to all the above Resolutions, please indicate your agreement by signing end dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as a scanned/PDF e-mail
attachment to tim@isg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Fioor, Mutual House, 70 Conduit Streef, London W18 2GF.

2. You can choose to agree fo all of the above Resolutions, but you cannot agree fo only some of them. If you do riot agree to
all of the Resolutions, you do not need o do anything, you will nof be deemed o agree to any of the Resolutions if you fail to
reply. Howevet, once you have indicated your agreement to the Resolulions, and retumed this document to the Company
signed and dated, you will be unable to revoke your agreement to the Resoiutions.

3. Unless, by twenty-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, if you agree lo the Resolulions, please ensure that your agreement
is received by the Company before close of husiness on the date which falis 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of atforney or other attthority, please send a copy of
the relavant power of aftorney or authorify when retfurning this document to the Company.
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Company Number: 07279146

(iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORBDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the aliotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a}, 1(b) and 2:

{a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par vatue each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share |ssue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

SIGNED: g‘,”?_pm/p\/%'»y
/

NAME OF SHAREHOLDER (please print):

NOTES:

1. i you agree to all the above Resoiutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as & scanned/PDF e-mall
attachment to im@Isg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited ¢/o Leigh Saxton Green, 67
Floor, Mutual House, 70 Conduit Street, London W18 2GF.,

2. You can choose 1o agree to all of the above Resolutions, but you cannot agree 1o only some of them. I you do not agree to
ali of the Resolutions, you do not need to do anything; you will not be deemed to agree to any of the Resolutions if you fail to
reply. However, once you have Indicated your agreement lo the Resolutions, and retumed this document to the Company
signed and dated, you will be unabile to revoke your agreement to the Resolutions.

3. Unless, by twenly-eight (28) days after the Circulation Date stated above, sufficient agreement has been recelved for all of
the above Resolutions to be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of atforney or other authority, please send a copy of
the relevant power of aitornay or authority when returning this document to the Company.



Company Number: 07279146

(a)

(b)

(c)

(d)

(iif) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the aliotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resclution 1({a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the complietion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resoiutions 1(a), 1(b) and 2:

the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
parlicipating A Preferred Shares of £0.0002 nominal/par value each;

the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue {(also as referred to in Resolution 1(a)

above) be sub-divided into 1,227,820 participating 'A’ Preferred Shares of £0.0002 nominal/par value
each; and

all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b} above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par vaiue each.

AGREEMENT {pleass read the noles below before signing this document)

SIGNED: .

NAME OF SHAREHOLDER (please print): W "D O 56/ iy

NOTES:

1.

Iif you agree (o alf the above Resolutions, please indicate your agreement by signing and dating this documant above,
prinfing your name in the space provided and then relurning the signed and dated document (i} s a scarned/PDF e-mail

attachment o tim@isg-ca.co.uk or {ii) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Street, London W18 2GF.

You can choose to agree fo all of the above Resolutions, but you cannot agree fo only some of them. If you do not agree lo
all of the Resolutions, you do not need to do anything; you will not be deemed to agree to any of the Resolutions if you fail to
reply. However, once you have indicated your agreement lo the Resolutions, and ratumed this document to the Company
signed and dated, you will be unable o revoke your agreement 1o the Resolutions.

Unless, by twenly-eight (28) days after the Circuiation Date stated above, sufficient agreement has been received for all of
the ahove Resolutions to be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulafion Dafe.

If you are signing this document on behalf of a person under a power of attorney or other authonty, please send a copy of
the reievant power of attorney or authority when returning this document to the Company



Company Number: 07279146

(iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions be and are hereby adopted as the new arlicies of association of the
Company in substitution for, and to the exclusion of, the Company's existing articles of association.

ORDINARY RESOLUTIONS

4, THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to {(and conditional on) the completion of the alictment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a)} the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

{b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1{(a} above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c}) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allofted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating 'A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b} above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

the above R utions. ,
SIGNED: 1 7 1) 2 N oo pate:.. V2. {0 X 2010
NAME OF SHAREHOLDER (please print).
\ = W Son]
NOTES:

1. if you agree to all the above Resolutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then refuming the signed and dated document (i) as a scanned/PDF g-mail
aftachment lo tim@J/sg-ca.co.uk or (ii) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Street, London W18 2GF.

2. You can choose to agree to all of the above Resolutions, but you cannot agree to only some of them. if you do not agree to
all of the Resolutions, you do not need fo do anything; you will not be deemed to agree o any of the Resolutions if you fail to
reply. However, once you have indicated your agresment fo the Resolutions, and retumed this document to the Company
signed and dated, you wifl be unable to revoke your agreement to the Raesolulions.

3. Unless, by twenty-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, if you agree to the Resofutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behaif of a person under a power of attomey or other authority, please send a copy of
the relevant power of attomey or authority when retumning this document to the Company.
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(iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A. are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft arlicles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4.  THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1{a), (b} and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

pate:..... | /ll ..... ( ............ 2019

NAME OF SHAREHOLDER (please print): 1Q Capitai EIS Fund 2015, acting by its Manager, IQ Capital Partners

LLP, acting by a Designated Member
NOTES:

1. If you agree to alf the above Resolutions, please indicale your agreement by signing and dating this document above,
printing your name in the space provided and then retumning the signed and dated document (i) as a scanned/PDF e-mail
attachment fo tim@/sg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited c/o Leigh Saxion Green, 6%
Floor, Mutugl House, 70 Conduit Streel, London W1S 2GF.

2. You can choose to agree [0 alf of the above Resolutions, but you cannot agree to only some of them If you do not agree to
alf of the Resolutions, you do not need to do anything; you will not be deemed fo agree fo any of the Resolutions if you fail to
reply. However, once you have indicated your agreement to the Resolutions, and retumed this document to the Company
signed and dated, you will be unable to revoke your agreement {o the Resolutions.

3. Unisss, by twenly-eight (28) days after the Circulalion Date stated above, sufficient agreemsent has been received for sl of
the above Resolutions fo be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of @ person under a power of attomey or other authority, please send a copy of
the relevant power of attorney or authorily when refurning this document to the Company.
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(ii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESQLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1{a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Asticle 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions be and are hereby adopted as the new arlicles of association of the
Company in substitution for, and to the exclusion of, the Company's existing articles of association.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1{a}, 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue {(alsc as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating 'A’' Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, aiso be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

SIGNED: ........ A Date:... 30t October .. 2019
NAME OF SHAREHOLDER (please print). RronvTosd N A’(r
NOTES:

1. If you agree to all the above Resolutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as a scanned/PDF e-mail
atlachment to tim@/sg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited c/o Leigh Saxion Green, 6"
Floor, Mutual House, 70 Conduit Street, London W18 2GF.

2. You can choose to agree o all of the above Resolutions, but you cannot agree to only some of them. If you do not agree to
all of the Resolutions, you do not need to do anything; you will not be deemed o agree to any of the Resolufions if you fail to
reply. However, once you have indicated your agreement fo the Resolutions, and returmed this document to the Company
signed and dated, you will be unable lo revoke your agreement o the Resolutions.

3. Unless, by twenly-eight (28) days aRter the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they wilf lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days afler the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of attorney or ather authority, please send a copy of
the relevant power of attornay or authority when returning this document to the Company.
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(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’'s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditicnal on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

{a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominai/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1{(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

the above Resolutions./ / %

SIGNED: ................. 0. .

NAME OF SHAREHOLDER (please print): TUST (N PO LD

NOTES:

1. If you agree to all the above Resolutions, please indicate your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dafed document (i} as a scanned/PDF e-mail
attachment to tim@lsg-ca.co.uk or (i) by hand or by post to Unifed Authors Publishing Limitad c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Streef, London W18 2GF.

2. You can choose to agree to all of the above Resolutions, but you cannot agree to only some of them. If you do not agree to
all of the Resolutions, you do not need fo do anything; you will not be deemed to agree fo any of the Resolutions if you fail to
reply. However, once you have indicated your agreement to the Resolutions, and returned this document to the Company
signed and dated, you will be unable to revoke your agreement to the Resolutions.

3. Unless, by twenlty-eight (28} days after the Circulation Dafe stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of altorney or other authority, please send a copy of
the relevant power of attorney or authority when returning this document to the Company.
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(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Cornpany.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;,

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

the above Resgluytions.
SIGNED: *hlkm

NAME OF SHAREHOLDER (please print):

NOTES:

1. If you agree to all the above Resolutions, please indicate your agreemeni by signing and dating this document above,
printing your name in the space provided and then relurning the signed and dated document (i} as a scanned/PDF e-mail
attachment lo tim@lsg-ca.co.uk or {ii) by hand or by post fo United Authors Publishing Limited c/o Leigh Saxton Green, 6”
Floor, Mutual House, 70 Conduif Street, London W1S 2GF.

2. You can choose lo agree fo all of the above Resolutions, but you cannot agree to only some of them. If you do not agree fo
all of the Resolutions, you do not need to do anything; you will not be deemed to agree lo any of the Resolutions if you fail to
reply. However, once you have indicated your agreement to the Resolutions, and refurmed this document to the Company
signed and dated, you will be unable to revoke your agreement to the Resolutions.

3. Unless, by twenty-eight (28} days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, if you agree lo the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. 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 attorney or authority when returning this document to the Company.
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(@

(b)

©

(d)

(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

THAT the directors be and are hereby authorised to aliot and jssue the required 122,782 new A Preferred
Shares pursuant to Resolution 1{(a) above, for the purpose ¢f effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Articie 22A of the Company’s existing articles of
association {such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share issue),

THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
atiached {0 these Resolutions 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 articies of association.

OHDINARY RESOLUTIONS

THAT, subject to {(and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allofment and issue of the relevant number of new A
Prefeired Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

the exisling 1,430,326 ordinary shares of £0.002 nominallpar‘value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred t¢ in Resoiution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

the 122,782 participating A Preferred Shares of £0.002 nominal/par vaiue each in the Company, sllotted
and issued by the Company pursuant to the Bonus Share Igsue (aiso as referred to in Resolution 1(a)
above} be sub-divided into 1,227 820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and -

all new A Preferred Shares of £0.002 nominal/par vaiue each‘ in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

NAME OF SHAREHOLDER (please print). ﬂm L /w RaTER

Date;..?.r.1...(9.&.&'?..41_/.7.....2019

¥ you agree to afl the above Rasolutions, please Indicate your agreement by signing and dating this docurnent above,
printing your name in the space provided and then returning the signed and daled docurnent (i} as & scanned/PDF e-mail
attachment to tim@isg-ca.co.uk or (1) by hand or by post to Unlted Authors Publishing Limited c/o Leigh Saxton Green, 6™
Floor, Mutual House, 70 Conduit Streef, London W18 2GF. ‘

You can choose 10 agree (o all of the above Resolutions, bul you cannot agree 1o only some of them. If you do not agree 1o
all of the Rasolutions, you do nol need to do anything; you will not be deamed to agree to any of the Resolutions If you fail to
reply, However, once you have indicated your agreement fo the Resolutions, and retumed this document 10 the Company
signed and dated, you will be unable o revoke your agreement 16 the Resolutions.

Unless, by twenly-eight (28} days after the Circulation Date stated above, sufficiert agreement has been received for all of
the above Resolutions to be passad, they will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is receivad by the Company belfore close of business on the date which falis 28 days after the stipulated Circulation Date.

if you are signing this document on behalf of a person under a powar of attornay or other authonity, please send a copy of
the relevant power of attornay ot authonity when returning this dncument to tha Campany.
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(it revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of ine afiotment and issue of any shares in the capital of the Company.

SPECIAL RESOQLUTIONS

2. THAT the diractors be and aie hereby authorised to ailot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1{a) above, for the purpose of effecting the Bonus Shase Issue, without
appiying the pre-emption rights which are set out in Asticle 22A of the Company's exisling acticles of
association {such that, for the avoidanca of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject 1o the passing of Resolutions 1(a). 1(b) and 2 above, the draft arictes of association
attached to thest Resolutions be mnd are hereby adopted as the new arlicles of assaciation of the
Company in substitution for. and to the exciusion of, the Company's existing articles of association.

QRDINARY RESOLUTIONS

5. THAT. subject ta (and conditional on) tha passing of Resolutions %{a). 1(b], 2 and 3 above, and also
subject 1o {and conditianal on}) the completion of the allotment and issue of the relevant number of new A
Preferred Sharos by the Company pursuant to the foregoing Resalutions 1(a). 1(b} and 2:

{(a) the existing 1,430.326 ondinary shares of £0.002 nominal’par value each in the Company be sub-divided
into 14,303,260 ardinary shares of £0.0002 nominal'par value each;

{b) tha 61391 participating A Preferred Shares of £0.002 nominalipar valua each in the Company. existing
prigr to the Bonus Share !ssue {as referrad 10 in Resolution 1{3} above). be sub-divided into 613,910
patticpating A Prefemad Shares of £0.0002 nominal/par value each:

fe; the 122 Y82 aatiwcparrg A Prelered Snares of £0.302 nomng /par valle eacn in the Company, alatec
and issJad by the Company pursJan: ‘o the Bonus Share ssue 13iso as refared 1o in Resoluion 1(g)
abov2) ne sub-divided in 1.227.820 partcinsting A Preferred Shates of £C.0002 ~omrinalioar value
each: and

() alt new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company. alictted and
isgued by the Company pursuant to Resolution 1{b} above, aiso ba sub-divided inlo participating A’
Preferred Shares of £0 0002 nominalipar value each.

AGREEMENT (piease raad the notes below belore signing this document)
The undersigned, being a person enhtled {o vote on the above Resolutions. hereby irevocably agrees to all of

the above R /Qi.,
SiGNED:,_f/._-;. 2 e

[t

NAME OF SHAREHOLDER (please printy 1A%, b, Go ot &/
NQTES:

[ pou agree [ av the apove Aesoiions, (Nedse MOicais youl agroement by sgning and daling s document above,
prnting your nawme it the Apace wovided and then retuming the signed and dated documen| (1) 28 2 $eannedPDF e-rmdl
aacnment lo tm GEg-0w.00.6k or (i} by hamd of by post to United Authirs Publishing Liiniad o/p Leigh Saxton Green, 67
Fioor, Mutug! Housa, 70 Canduit Strest, London W13 2GF,

2 You can choose [0 agnee (o &) of (e above Resok:hons, bul you Cunnol agree o only 3arme of 19aN. i you do nos agrec 1o
all ¢! e Resolutions, vou do ridd need 15 4o anything: you will nol be decmied 10 anres 10 any of the Hesolubons if you fai o
eply. Howaver, onoe you hase ingicatad your agreemant (o the Hesoiutions, and relumed s JoCLent o e Somparty
signaa and dated, you wid by unabie tu mvole your agrooment (o the Resafutions.

3. Uniess, by twony-oight (285 dsys afier the Circuiation Date staltdd above, sufficiunt sgrecment his bear weeved for at of
the above Resclutons to be passed, they wil lapse. So, if you agrec 1o he Resohrtions, plesse ansiye (hat you- agreenent
5 scenved by he Company bolore Siose of bysineas on he date which i8s 28 days gPer !he sSpuared Cirevistion Dale.

4 ¥ you sre signing tis SonUTER! ON benal Of & persan under a peser of attomey Or athe: GLMonily, pidasy sand o copy of
the ratgvan! power ul AMOMoy o Uthonly #hen relLining this dooumen? 1 the Company
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{ii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions be and are hereby adopted as the new articles of assocciation of the
Company in substitution for, and to the exclusion of, the Company's existing articles of association.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1{a), 1(b), 2 and 3 above, and also
subject to {and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating ‘A" Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into padicipating ‘A’
Preferred Shares of £0.0002 nominal/par value each,

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

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

SIGNED: .. fbw\‘} pater. 2200l 2019

NAME OF SHAREHOLDER (please print): ~ATloem SEcul (s 5 Aot L3772
NOTES:

1. If you agree to all the above Resolulions, please indicale your agreement by signing and dating this documsnt above,
printing your name in the space provided and then returning the signed and dated document (i} as a scanned/PDF e-mail
attachment to tim@lsg-ca.co.uk or (ii} by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6
Floor, Mutual House, 70 Conduit Streat, London W18 2GF.,

2. You can chbose ta agree to all of the above Resolutions, but you cannot agree fo only some of them. If you do not agree fo
alf of the Resolutions, you do not naed (o do anything; you will nof be deemed fo agree to any of the Resclutions if you fail to
reply. However, once you have indicated your agreement lo the Resolutions, and returned this docurment lo the Company
signed and daled, you will be unable to revoke your agreement to the Resolutions.

3. Uniess, by iwenty-sight (28) days after the Circulation Date stated above, sufficient agreement has been raceived for ali of
the above Resolutions tc be passed, they wiil lapse. So, If you agree lo the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a powsr of atiornoy or other authority, please send a copy of
the relevant power of attorney or authority when returning this document to the Company.
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(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant io Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1({b) and 2 above, the draft articles of association
attached to these Resolutions be and are hersby 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1{a), 1(b), 2 and 3 above, and also
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating 'A’' Preferred Shares of £0.0002 nominal/par value
each; and

{d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b} above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

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

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

siGNED: ... & Date:........ 5 “H“:’L .......... 201Ls .
Signed by Mainspring Nominees Limite
NAME OF SHAREHOLDER (please printi: MNL NOMINEES ~ 0 0 *sting as atiomey for

NOTES: (Draper EspritEis) Linled and on behatf of

1. if you agree lo &l the above Resoiutions, please indicate your agreement by signing and dating this document above,
prinfing your name in the space provided and then retumning the signed and dated document (i) as a scanned/PDF e-mail
aftachment to tim@Jsg-ca.co.uk or (i) by hand or by post to United Authors Publishing Limited c/o Leigh Saxton Green, 6™
Filoor, Mutuaf House, 70 Conduit Strest, London WS 2GF.

2. You can choose lv agres to all of the above Resolutions, but you cannot agree fo only some of ther. If you do not agree fo
all of the Resolutions, you do not need to do anything; you will not be deemed o agree o any of the Resolutions if you fail to
reply. However, once you have indicated your agreement to the Resolutions, and returned this document to the Compsny
signed and dated, you will be unable to revoke your agreement to the Resolutions.

3. Unless, by twenty-eight (28) days efler the Circulation Date staled above, sufficient agreement has been received for alf of
the above Resolutions lo be passed, they will lapsa. Sa, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before ciose of business on the date which falis 28 days efter the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under @ pawer of attomey or other authority, please send a copy of
the relevani pawer of attorney or authority when returning this document to the Company.
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(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1{a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A. are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b} and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4, THAT, subject to {and conditional on) the passing of Resolutions 1(a), 1(b), 2 and 3 above, and also
subject to (and conditionat on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1{a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating 'A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating 'A’
Preferred Shares of £0.0002 nominal/par value each.

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

The undersigned, being a person entltled to vote on the above Resolutions, hereby irrevocably agrees to all of

the above Resolutions (
SIGNED: /?/ .................................... Date:...... Z‘f‘it@} ......... 2019

NAME OF SHAREHOLDER (please (prmt)

TES: t/adwfqﬂo ”\]GQE

1. If you agree to all the above Resolutions, please indicate your agreement by signing and daling this document above,
printing your name in the space pravided and then relurning the signed and dated document (i} as a scanned/PDF e-mail
altachment to lim@isg-ca.co.uk or (ii) by hand or by post to United Authors Fublishing Limited c/o Leigh Saxton Green,
Floor, Mutual House, 70 Conduit Streel, London W15 2GF.

2. You can choose fo agree fo alf of the above Resolutions, bul you cannol agree to only some of them, If you do not agree to
all of the Resoiutions, you do not need to do anything; you will not be deemed to agree to any of the Resolutions if you fail to
reply. However, once you have indicaied your agreement lo the Resolutions, and returned this document o the Gompany
signed and dated, you will be unable lo revoke your agreement 1o the Resolutions.

3. Unless, by twenty-sight (28} days affer the Circulation Dale stated above, sufficient agreement has been received for all of
the above Resolutions lo be passed, they will lapse. So, if you agree 1o the Resolutions, please ensure that your agreemeni
is received by the Company before ciose of business on the dats which falls 28 days after the stipulated Circulation Date,

4. ! you are signing this docurnent on behalf of a person under a power of attorney or other authority, please send a copy of
the relevani power of attorney or authority when returning this document to the Company.
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(ifiy revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESQLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association {such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share issue).

3. THAT, subject to the passing of Resolutions 1(a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

DI Y LUTIONS

4. THAT, subject 1o (and conditional on) the passing of Resolutions 1(a}, 1(b), 2 and 3 above, and alsc
subject to (and conditional on) the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

{a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)

above) be sub-divided into 1,227 820 parlicipating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotied and
issued by the Company pursuant to Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each. .

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

The undersigned, peing a person entitled to vote on the above Resolutions, hereby irrevocably agrees to all of

the above Resgltions
&%

SIGNED: ...,

................................... Date:.............(.../,..l.(..... ( ...2019

NAME OF SHAREHOLDER (please print}). 1Q Capitail Fund 1l LP, acting by its General Partner, |Q Capital
Partners GP |l Limited, acting by its Manager, 1Q Capital Partners
NQTES: LLP, acting by a Designated Member

1. if yout agree (o alf the above Resolutions, please indicate your agreement by signing and dsling this document above,
printing your hame in the space provided and then returning the signed and dated document (i) as a scanned/PDF e-mall

attachment to tm@Jsg-ca.co.uk or (ii) by hand or by post o United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Street, London W15 2GF.

2. You can choose fo agree to all of the above Resolutions, but you cannot agres to only some of them. If you do nof agree to
ail of the Resolutions, you do nof need fo do anything; you will not be deemad fo agree to any of the Resolutions if you fail to
raply. However, once you have indicaled your agreement io the Resolutions, and refumed this document to the Company
signed end daled, you will be unable fo revoke your agreement fo the Resolutions.

3 Unless, by twenly-eight (28} days after the Circulation Dale stated above, sufficlent agreement has been received for all of
the above Resolutions to be passed, thoy will lapse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Date.

4. If you are signing this document on behalf of a person under a power of attomey or other authority, please send a copy of
fhe refevant power of ettomey or authority when relurming this document to the Company.
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(i) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2.  THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company’s existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share lssue).

3. THAT, subject to the passing of Resolutions 1{a), 1(b) and 2 above, the draft arlicles of association
attached to these Resolutions 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.

ORDINARY R N

4, THAT, subject to (and conditional on) the passing of Resolutions 1{(a), 1(b), 2 and 3 above, and also
subject to {and congditional on) the completion of the aliotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1(a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominal/par value each;

{(c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resolution 1(a)
above) be sub-divided into 1,227,820 participating 'A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant fo Resolution 1(b) above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

AGREEMENT (p/ease read the notes below before signing this document)

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

I T — pater..... bl A L 2019

NAME OF SHAREHOLDER (please print): 1Q Capital EIS Fund 2015, acting by its Manager, 1Q Capital Partners
iLLP, acting by a Designated Member
NOTES:

1. If you agree {o ell the above Resolulions, please indicale your agreement by signing and dating this document above,
printing your name in the space provided and then returning the signed and dated document (i) as 8 scanned/PDF o-mail
attachment 1o tim@/sg-ca.co.uk or (i) by hand or by post e United Authors Publishing Limited c/o Leigh Saxton Green, 6"
Floor, Mutual House, 70 Conduit Streel, London W18 2GF.

2. You can choose to agree to &l of the above Resolutions, but you cannot agree to only some of them. If you do not agree to
all of the Resolutions, you do not need to do anything; you will not be desmed to egree to any of the Resolutions if you fail to
reply. However, once you have indiceted your agreement fo the Resolutions, and refumed this document fo the Company
signed and dated, you will be unable to revoke your agreement to the Resolutions.

3. Unless, by twenly-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for all of
the above Resolutions to be passed, they will lapse. So, if you agree fo the Resolutions, please ensuve that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipulated Circulation Data.

4. If you are signing this document on behalf of a person under a power of attomey or other authority, please send a copy of
the relevant power of attomey or authorily when returning this document to the Company.
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{iii) revoke and replace all unexercised authorities previously granted to the directors of the Company in
respect of the allotment and issue of any shares in the capital of the Company.

SPECIAL RESOLUTIONS

2. THAT the directors be and are hereby authorised to allot and issue the required 122,782 new A Preferred
Shares pursuant to Resolution 1(a) above, for the purpose of effecting the Bonus Share Issue, without
applying the pre-emption rights which are set out in Article 22A of the Company's existing articles of
association (such that, for the avoidance of doubt, the provisions of Article 22A are hereby waived for the
purpose of the directors effecting the Bonus Share Issue).

3. THAT, subject to the passing of Resoclutions 1{a), 1(b) and 2 above, the draft articles of association
attached to these Resolutions 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.

ORDINARY RESOLUTIONS

4. THAT, subject to (and conditional on) the passing of Resolutions 1{a), 1(b), 2 and 3 above, and also
subject to (and conditional on} the completion of the allotment and issue of the relevant number of new A
Preferred Shares by the Company pursuant to the foregoing Resolutions 1(a), 1(b) and 2:

(a) the existing 1,430,326 ordinary shares of £0.002 nominal/par value each in the Company be sub-divided
into 14,303,260 ordinary shares of £0.0002 nominal/par value each;

(b) the 61,391 participating A Preferred Shares of £0.002 nominal/par value each in the Company, existing
prior to the Bonus Share Issue (as referred to in Resolution 1{a) above), be sub-divided into 613,910
participating A Preferred Shares of £0.0002 nominaV¥par value each;

{c) the 122,782 participating A Preferred Shares of £0.002 nominal/par value each in the Company, allotted
and issued by the Company pursuant to the Bonus Share Issue (also as referred to in Resclution 1(a)
above) be sub-divided into 1,227,820 participating ‘A’ Preferred Shares of £0.0002 nominal/par value
each; and

(d) all new A Preferred Shares of £0.002 nominal/par value each in the capital of the Company, allotted and
issued by the Company pursuant to Resolution 1(b} above, also be sub-divided into participating ‘A’
Preferred Shares of £0.0002 nominal/par value each.

AGREEMENT (please read the noles below before signing this document)

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

NAME OF SHAREHOLDER (please print). 1Q Capital Side Car Fund LP, acting by its General Partner, I1Q
Capital Partners GP |l Limited, acting by its Manager, 1Q Capital
NOTES: Partners LLP, acting by a Designated Member

1. Iif you agree fo all the above Resclulions, please indicafe your agreement by signing and dating this document above,
printing your name in the space provided and then retuming the signed and dated document (i) as a scanned/PDF e-mail
aftachment to tim@isg-ca.co.uk or (ii} by hand or by post to Unitad Authors Publishing Limited ¢/o Leigh Saxton Green, &"
Floor, Mutual House, 70 Conduit Street, London W15 2GF.

2. You can choose to agree (o all of the above Resolufions, buf you cannot agree to only some of them. If you do not agres (o
ali of the Resolutions, you do not need fo do anything; you will not be deemed to agree lo any of the Resolutions if you fail to
reply. However, once you have indicated your agreement fo the Resolutions, and refumed this document (o the Company
signed and dafed, you will be unable to revoke your agreement to the Resolutions.

3. Uniess, by twenly-eight (28) days after the Circulation Date stated above, sufficient agreement has been received for ali of
the above Resclulions to be passed, they will ispse. So, if you agree to the Resolutions, please ensure that your agreement
is received by the Company before close of business on the date which falls 28 days after the stipufated Circulation Date.

4. If you are signing this document on behalf of a person under a power of attormney or other authonty, please send & copy of
the relevan! power of altomey or authorly when returning this document to the Company.
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.

In these 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 29B(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);

"A Preferred Shares" means the participating ‘A’ preferred shares of £0.0002 nominal/par value each
in the capital of the company which have the rights set out in article 29C (and "A Preferred Share" will
be construed accordingly);

"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;

“Beneficial Owner" means a person whose shares are held on trust by NomineeCo,

"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 public holiday in the United
Kingdom) when banks in the City of London are generally open 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 29A(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 recorded in documentary
form or on a computer disk or tape) refating to the business methods, corporate plans, management
systems, finances, business opportunities or research and development projects of the company or
relating to the marketing or sales of any past, present or future praduct or service of the company
including, without Hmitation, 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 to
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 positicn 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 Along 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 relation 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 theshares;

“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);



"L eaver 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)

(B)

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 parther 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 2 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 a 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 (c) 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.

"NomineeCo" means Crowdcube Nominees Limited (Company Number: 09820478) or any Permitted
Transferee of such nominee;

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

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

"Offer Period" 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;

"Ordinary Shares" means the ordinary shares of £0.0002 nominal/par value each in the capital of the
company (and "Ordinary Share" will be construed accordingly);

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

"paid" means paid or credited as paid;
"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 to 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 Family Trust, (b) in relation to a transferor which is a company, a
Member of the Same Group as the transferor, (c) in relation te 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
ar nominee Shareholder, any replacement trustee or nominee and any person (and any Privileged
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
{e) in any case, another person who, at the time of the transfer in question, is already registered as a
shareholder of the company (f) if the transferor is a Beneficial Owner, any person or entity to whom
that Beneficial Owner transfers the beneficial interest in the relevant shares provided always that the
owner of the legal title to those shares remains NomineeCo and (g) in relation to NomineeCo, means
another trust or nominee company that is a Member of the Same Group;

"Privileged Relation" means, in relation to an Qriginal Sharehoider, 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 298(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);

"Seller"s Shares" has the meaning given in article 29A(1);

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

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

"shares" means the Ordinary Shares, the A Preferred Shares and any other shares in the capital of the



company from time to time;

"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 2006;

"Termination Date" in respect of any Employee/Director Shareholder means (i) the date of
termination of his employment with the company (ii) if earlier 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 ctherwise 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 cor, 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 1159 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 been amended so that: (a)
references in sections 1159(1)(a) and (c) 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)(b) 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 resclution.

Directors may delegate
5. (1)  Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles-
(a) to such person orcommittee;
(b)  bysuch means (including by power of attorney),
(c) tosuch anextent;
(d) inrelation to such matters or territories; and
(e) onsuch terms and conditions; as they
think fit.
(2)  If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.
(3)  The directors may revoke any delegation in whole or part, or alter its terms and

conditions.
Committees
6. (1) 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 bydirectors.

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

DECISION-MAKING BYDIRECTORS

Directors to take decisions collectively

7. (1) The general rule about decision-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.
2y -

(a) the company only has one director,and

(b)  no provision 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. (1) A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

(2) 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.

(3) 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 resclution at a directors' meeting.

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

Calling a directors' meeting
9. (1)  Any director may call a directors’ meeting by giving notice of the meeting to the directors
or by authorising the company secretary (if any) to give such notice.
(2)  Notice of any directors’' meeting must indicate-



(8) its proposed date andtime;

(b) where itis to take place; and

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

(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.

(4) Noftice 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 natice 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} 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 themeeting.
(2} In determining whether directors are participating in a directors' meeting, it is irrelevant

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

(3) if all the directors participating in a 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
11. (1) At adirectors’ meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.
(2) The guorum 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.
(3) 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 a general meeting so as to enable the shareholders to appoint further directors.

Chairing of directors’ meetings
12. (1) The directors may appoint a director to chair their meetings.
(2) The person so appointed for the time being is known as the chairman.
(3) The directors may terminate the chairman's appointment at any time.
(4) 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 chairit.

Casting vote
13. (1) If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting has a castingvote.
(2) But this does not apply if, in accordance with the articles, 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) 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
puUrposes.

(2) 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.



3)

4)

(5)
(6)

(7)

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) thedirector'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.

For the purposes of this article, references to proposed decisions and decision- making

processes include any directors' meeting or part of a directors’ meeting.

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 andconclusive.

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

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

15.

Directors' discretion to make further rules
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.

16.

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.

(1

(2)

3

Any person who is willing to act as a director, and is permitted by law to do so, may be
appointed to be adirector-

(a) by ordinary resolution, or

{b) by a decision of the directors.

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

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
A person ceases to be a director assoon as-

18.

(a)

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 compaosition 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
company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for mere 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;

H 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) for their services to the company as directors, and
{b) for any other service which they undertake for the company.
(3) Subject to these articles, a director's remuneration may-
{(a) take anyform,and
(b} 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.
(6) 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 ofdirectors,
(b} general meetings, or
() separate meetings of the holders of any ciass 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 thecompany.

PART 3
SHARES AND DISTRIBUTIONS

All shares to be fully paid up
21. (1) Noshare 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 these 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, conditions and manner of redemption of any such shares.



Allctment of shares
2Z2A. (1)

(2)

Unless the company shall by special resolution otherwise direct, all shares which the
directors propose to issue shall first be offered to the members of the company in proportion
as nearly as may be tc 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 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 or 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 toit.

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 shareholder holds.

Every certificate mustspecify-

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

(b) the nominal value of those shares;

{c) that the shares are fully paid;and

(d} any distinguishing numbers assigned tothem.

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-

(a) 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)

2

If a certificate issued in respect of a shareholder's shares is-

(a) damaged or defaced, or

(b) said to be lost, stolen ordestroyed,

that shareholder is entitled to be issued with a replacement certificate in respect of the

same shares.

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

(c)  must comply with such conditions as to evidence, indemnity and the payment



of a reasonable fee as the directors decide.

Share transfers

26. (1)
(2)

(3)
(4)

(5)

(6)

Shares may be transferred by means cof 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.

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to anyshare.

The company may retain any instrument of transfer which is registered.

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
applicabte) (i) his Privileged Relations (i) 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 Privileged
Relations of any such other person).

Pre-emption rights on share transfers

26A (1)

(2)

(3)

(4)

®)

(6)

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 to 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 (the "Seller") wishing to transfer shares in the
capital of the company (the "Sale Shares") shall give notice in writing (the "Transfer
Notice") to the Company.

The Transfer Notice shallspecify:
(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 Vaiue of the Sale Shares if no cash price is agreed between the
Seller and the Board (the "Transfer Price"});and

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

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



(7)

(8)

(9)

(10)

withdrawn.

A Transfer Notice appoints the Company the agent of the Seller for the sale of the Sale Shares
at the Transfer Price.

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 (the "Continuing
Shareholders"), inviting them to apply in writing within 28 Business Days of the date of the offer
(the "First Offer Period") for the maximum number of Sale Shares they wish to buy (such
application being 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 Shareholders).

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 Shareholders
who have applied for Sale Shares.

Fractional entittements 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 (the "Initial Surplus Shares")
shall be dealt with in accordance witharticle 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 {the "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 allocate the remaining Initial
Surplus Shares to each Continuing Shareheolder who has applied for Initial Surplus Shares in the
proportion that his existing holding of Shares (including any Saie 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 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 Period, 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 (the "Second
Surplus Shares") shall be dealt with in accordance with article 26A(13).



(1)

(12)

(13)

(14)

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 shall notify the Seller and all those to whom Sale Shares have been
conditionally allocated under articlte 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 does 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 {an "Allocation Notice") to the Seller and each
Coentinuing Shareholder to whom Sale Shares have been allocated (an "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 (the
"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 Allocation 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 Natice. If the Seller fails to 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 theSeller:

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

(ii} receive the Consideration and give a good discharge for it; and

(ii}y (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

(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 until 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 Board may reasonably
require to prove good title to those Shares) to the Company.

If an Allocation Notice does not relate to aill 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 or the price is subject to a deduction, rebate or



(15)

allowance to the transferee; or

(¢} 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
entitted 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 Permanentlylncapacitated;

(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 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 untit 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

{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 Shareholder {and any Permitted Transferee of

(2)

(3)

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.

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).

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 (3)(a),
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.

{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 Sharehoiders 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 article 26E.

(2} 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 (a "Purchaser”), a duly completed stock transfer form
transferring 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 title to
the shares, or to enable him to be registered as the holder of the shares; and

(b} 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).

(3) 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 include a warranty that the Seller sells the shares with full titie
guarantee.

(4) 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 reascnably 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).

{56) Any Purchaser shall use his reasonable endeavours to procure (so far as is lawfully
possible in the exercise of his rights and powers as a shareholder of the company) the
registration (subject to 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. (1) The "Fair Value" for any Sale Shares in aggregate shall be determined in writing by the

Valuer on the following bases andassumptions:

(a) 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 theshares);

{b) the sale is between a willing buyer and a willing seller on the open market;

(¢} the sale is taking place on the date that the Transfer Notice of Deemed Transfer Notice
{as the case maybe);

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

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

(f) to take account of any other factors that the Valuer reasonably believes shouid be taken



into account.

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

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

(4) The costs of a valuation under article 26B(2) and in accordance with this article shall be borne

S

olely by the Seller.

(5) The costs of valuation under article 26C(3) and in accordance with this article shall be borne

s

olely by the Leaver inquestion,

Transmission of shares

27. (D
(2)
(3)

Exercise of

28. (1)

(2
(3)

If title to a share passes to a transmittee, 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:
(a) may, subjectto these articles, choose either to become the holder of those shares or

to have them transferred to another person,and
(b} subject to these articles, and pending any transfer of the shares to another person,

has the same rights as the holderhad.
But transmittees do not have the right to attend or vote at a generat meeting, or to 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.

transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitied 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 transfer 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
26A. (1)

(2)

If the holders of 75% of the shares in issue for the time being (the "Selling
Shareholders™) wish to transfer all of their interest in the shares {the "Sellers'
Shares") to a bona fide arm’s length purchaser (the "Proposed Buyer"), the Selling
Shareholders may require all other shareholders (the "Called Shareholders”) to sell
and transfer all their shares to the Proposed Buyer {or as the Proposed Buyer
directs) in accordance with the provisions of this article (the "Drag Along Option™).
The Selling Shareholders may exercise the Drag Aleng Option by giving written
notice to that effect (the "Drag Along Notice"} at any time before the transfer of the
Sellers' Shares to the Proposed Buyer. The Drag Along Notice shall specify:

(a) thatthe Called Shareholders are required to transfer all their shares {the "Called
Shares"} pursuant to this article;
(b) the person to wham the Called Shares are to be transferred;

(c) the consideration payable for the Called Shares which shall, for each Called Share,



(3)

(4)
(5}

(6)

(7

8)

(9)

Tag Along

be an amount equal to the price per share offered by the Proposed Buyer for the
Sellers' Shares; and
(d) the proposed date of thetransfer.

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
Shareholders 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 thisarticle.

Completion of the sale of the Called Shares shall take place on the Completion Date.
"Completion Date” means, for these purposes, 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 to a sale for which a Drag Along 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 shall deliver stock transfer forms for the
Called Shares, together with the relevant share certificates (or a suitable indemnity for
any lost share certificates) to the company. On the Completion Date, the company shall
pay the Called Sharehclders, on behalf of the Proposed Buyer, the amounts they are due
for their shares pursuant to article 29A(2)(c) to the extent 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 article 29A(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 article 29A(2)(c), the Called Shareholders
shall be entitled to the return of the siock transfer forms and share certificates (or
suitable indemnity) for the relevant Called Shares and the Called Shareholders shall have
no further rights or aobligations under this article in respect of their shares.

Iif 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 Selling 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 of the Called Shares, 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.

29B. (1} Except in the case of transfers pursuant to article 26A, and after going through the pre-

(2)

(3)

emption procedure set out in article 26A, the provisions of articles 29B(2) to 29B(6) below
shall apply if, in one or a series of related transactions, one or more shareholders propose
to transfer any of their shares (the "Proposed Transfer") which would, if carried out, result
in any person (the "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 {the "Proposed Seller”) shall procure
that the Buyer makes an offer (the "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 (the "Specified Price”).

The Cffer shall be given by written notice (the "Offer Notice"), at least 10 Business Days (the
"Offer Period") before the proposed sale date (the "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;



(4)

(5)

(6)

(¢) the Sale Date; and
(d) the number of shares proposed to be purchased by the Buyer (the "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 (an "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.

A Preferred Shares

20C (1)

(2)

3)

On a distribution of assets by the company on a liquidation, winding up or other return of
capital (other than a conversion, redemption or purchase of shares), including following any
consolidation or merger of the company’s business or any Asset Sale, the surplus assets of
the company remaining after the payment of its liabilities shall be applied by the company as
follows (to the extent that the company is lawfully permitted to do so):

(a) firstly, in paying a sum equal to £X plus £100 (where "X" is an amount equal to the
aggregate Preference Amount of all of the A Preferred Shares in issue at the relevant
time) to be distributed as to 0.001% (the "First Deduction") to the holders of the Ordinary
Shares pro rata according to the number of Ordinary Shares held by them and as to
99.999% to the holders of the A Preferred Shares pro rata according to the number of A
Preferred Shares held by them (provided always that, if there are insufficient surplus
assets to pay the amounts per A Preferred Share equal to the Preference Amount, and
the First Deduction, then the remaining surplus assets of the company shall be
distributed, as to the First Deduction, to the holders of the Ordinary Shares pro rata
according to the number of Ordinary Shares held by them and, as to the balance, to the
holders of the A Preferred Shares pro rata according to the amounts paid up on their
respective A Preferred Shares); and

{b) secondly, the balance of the surplus assets (if any)} will be distributed among the holders
of the Equity Shares pro rata to the number of Equity Shares held by each of them (as if
the Equity Shares constituted one and the same class of shares).

On a Share Sale, notwithstanding anything to the contrary in the terms and conditions
governing such Share Sale, on written notice being given to the selling sharehoiders by the
company, the selling shareholders immediately prior to such Share Sale shall procure that the
consideration for such Share Sale (whenever received) shall be placed in a designated trustee
account and shall be distributed amongst such selling shareholders in such amounts and in
such order of priority as would be applicable on a return of capital (pursuant to the provisions
of article 29C(1) above).

For the purposes of this article 29C:

"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),;

"Asset Sale" means the disposal by the company of all, or any substantial part of, its
business and assets {other than pursuant to a bona fide scheme of solvent amalgamation or
recaonstruction);

"Controlling Interest” means an interest in shares giving to the holder or holders control of the
company within the meaning of section 1124 of the Corporation Tax Act 2010;

"Equity Shares" means, together, the Ordinary Shares and the A Preferred Shares;
"Preference Amount™ means, in respect of each A Preferred Share, the aggregate of (i) the

Issue Price of that A Preferred Share and (ii) any accrued but unpaid dividends that are
payable on that A Preferred Share; and



(4)

"Share Sale" means the sale of any Equity Shares (in one transaction or as a series of
transactions) which will result in the purchaser of those Equity Shares {and, if applicable, any
person(s) Acting in Concert with such purchaser together) acquiring a Controlling Interest in
the company, except where, following completion of the Share Sale, the shareholders and the
proportion of shares held by each of them are the same as the shareholders and their
shareholdings in the company immediately prior to the Share Sale.

Except as specifically provided in the foregoing provisions of this Article 29C, the Ordinary
Shares and the A Preferred Shares will rank equally as regards attendingand voting at general
meetings of the company, the right to receive any dividends (and other distributions) declared,
made or paid by the company from time to time, and in all other respects.

DIVIDENDS AND OTHER BISTRIBUTIONS

Procedure for declaring dividends

30.

M
2)
3
4)

(%)

(6)
)

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 resolution 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 inarrear.

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

31.

(1)

(2)

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 these 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
The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by-

32.

(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 ofit.

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 entitled 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 disfribution 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 intrustees.

Waiver of distributions

35. Distribution recipients may waive their entittlement 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 holders 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)

(2)

)]

(4)

(5)

Subject to these articles, the directors may, if they are so authorised by an ordinary

resolution:

(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 redemption
reserve; and

(b)  appropriate any sum which they so decide to capitalise (a "capitalised sum") for the
persons 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 beapplied-

{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 tc the persons entitled or

as they maydirect.

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 these articles the directors may-

(a) apply capitalised sums in accordance with articles 36(3)} and 36(4) above partly in



(b)

(c)

one way and partly in another;

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

authorise any person to enter into an agreement with the company on behalf of all the
persons entitled 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

A person is able to exercise the right to speak at a general meeting when that person is
in 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:

37.

M

2)

(3)
(4)
(5)

(a)
(b)

that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

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 meeting.

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it.

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.

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

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.

38.

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so.

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

39.

(1)
(2)

(3)

start:
(a)
(b)

the directors present, or
(if no directors are present), themeeting,

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.

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

Directors may attend and speak at general meetings, whether or not they are
shareholders.

The chairman of the meeting may permit other persons who are not-

40.

(1
(2)

(a)
(b)

Adjournment
(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
1o be present, the chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if-

4.

(2)

shareholders of the company, or
otherwise entitled to exercise the rights of shareholders in relation to general meetings,
to attend and speak at a generalmeeting.



3
4)

(6)

{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 orderlymanner.

The chairman of the meeting must adjourn a generat meeting if directed to do so by the

meeting.

When adjourning a general meeting, the chairman of the meeting must:

() 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.
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) tothe 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.
No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general

42.  Aresolution 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

(2)

Poll votes
4. (1)

2)

(3)

(4)

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.

Any such objection must be referred to the chairman of the meeting, whose decision is

final.

A poll on a resolution may be demanded-

{a) inadvance of the general meeting where it is to be put to the vote, or

{b) ata general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

A poll may be demandedby-

(a) the chairman of the meeting;

(b} the directors;

{c) two or more persons having the right to vote on the resolution; or

(d} a person or persons representing not less than one tenth of the total voting rights of
all the shareholders having the right to vote on the resolution.

A demand 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.

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:

(a) 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 is
to abstain from voting) on one or moreresolutions.

(4)  Unless a proxy notice indicates otherwise, it must be treated as-

(a) allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions 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

46. (1) A person who is 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
that person,

(2)  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 whem or on whose behalf the proxy notice was
given.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which itrelates.

(4) 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) Anordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if-
(a) 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 proposed 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.
{2) 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 correct a grammatical or
other non-substantive error in theresolution.

(3) 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

48. (1) Subject to these articles, anything sent or supplied by or to the company under the articles
may 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 byor to the company.

(2)  Subject to these 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.

{3) A director may agree with the company that notices or documents sent to 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} Anycommon seal may only be used by the authority of the directors.



(2) The directors may decide by what means and in what form any common seal is to be used.

(3) 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 thesignature.

(4) Forthe 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

50. 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
merelyby virtue of being a shareholder.

Provision for employees on cessation of business

51. 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.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
52. (1) 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 2006},
(c)  any other liability incurred by that director as an officer of the company or an associated
company.
(2)  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.
(3)  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.

Insurance
53. (1) 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.
(2) In this article-

(@) 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 bodycorporate.

Confidentiality

54. (1) 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



{2)

(3

(4)

(%)

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,
disclose 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
employment 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 regulatoryobligations.

Each shareholder will;

(@) 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 belonging to 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 appcintment 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 results

from any unauthorised disclosure or use of Confidential Information.

The restrictions in this article 54 apply only to Confidential Information and will not prevent;

(8) any disclosure or use of Confidential Information authorised by the company, required
by law or made to enable any Employee/Director Shareholder to preperly 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

(¢} 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) sharehoider;

(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 only 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

2

discovered, developed, part-developed or made during the period of any
Employee/Shareholder Director's employment with the company (or, if applicabie, his
appointment 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.

Each Employee/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
(andfor 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) Each Employee/Director Shareholder undertakes that, in order to protect the company’'s

2)

(3)

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
Employee/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 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 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 (or, as applicable, his appeointment as a director); or

(d)  in competition with the company, engage in or undertake work of a similar 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.



