No 9011579
THE COMPANIES ACT 2008

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF FEATHER MEDIA OPERATIONS LIMITED

in accordance with Chapter 2 of Parl 13 of the Compantes Act 2006 (the "Act"), the sole director
of Feather Media Operations Limited (the "Company™) proposes that the following resolutions
(the "Resolutions”) are passed as special resciutions

SPECIAL RESOLUTION

1 THAT the articles of association attached to these Resolution in the Appendix for the
purposes of wentification be adopted as the anticles of association of the Company in
substitution for and to the exclusion of all the existing articles of association of the
Company

2 THAT any and all pre-emption rights whether contamed in the articles of association of
the Company the Act or otherwise be and are hereby waived in respect of the aliotment
and issue of or grant of nghts to subscnibe for such number and class of shares In the
capital of the Company to such person(s} as may be required upon the conversion of
lcan notes of £1 each created under a loan note instrument of the Company entered into
on or around the date of this resolution up to an aggregate principal amount of £200,000

Please read the notes overieaf before signifying your agreement to the Resolutions

We, the undersigned, being members of the Company entitied to vote on the Resolution on 2
May 2014 hereby agree to the Resclutions

T

Signed by MARTIN KISSINGER *
Dated 2.7} /%’/Zow ///
Signed by PAUL PAMMENT //

Dated 2.3 / ,S’_/iOIL(’

R

21/01/2015
COMPANIES HOUSE




NOTES

OHSEUR

If you agree to the Resolutions, please signify your agreement by signing and dating this
document where mndicated above and returning ot to the Company by delivering the
signed copy personally to Feather Media Operations Limited marked for the attention of
Martin Kissinger

The signed copy of this document should be returned to the Company using one of the
above methods as soon as possible and n any event, so as {0 be received by the
Company by not laler than 30 May 2014

if the Resolutions have not been passed by 30 May 2014, they will tapse

Once you have signified your agreament to the Resoiutions, you may not revoke your
agreement

if you do not agree to the Resolutions, you need nol take any action, you will not be
deemed to agree to the Resolutions if you do not reply

QPE 5519042591 2




ARTICLES OF ASSOCIATION OF FEATHER MEDIA
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Company no %011579

11

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
FEATHER MEDIA OPERATIONS LIMITED
{THE "COMPANY")
{adopted by wnitten resolution passed on 1? ’Q’ 2014)
PRELIMINARY
INTERPRETATION
fn these Arhicles, unless the context otherwise requires
"Act’ means the Companies Act 2006,

"Acting in Concert' has the meaning given to 1t in The Cily Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended from time to
time),

"Articles” means these articles of association as altered from time to tme and
references to an "article” by number are to the relevant numbered paragraph of these
Articles unless expressly provided othemwsse,

"Asset Sale" means the disposal by the Company of all or substanbally all of its
undertaking and assets,

"Available Profits" means profits avallable for distnbution within the meaning of part 23
of the Act,

"Bad Leaver" means If a Founder ceases to be an Employee at any time dunng the
Relevant Period by reason of

(a) resignation without the approval of the Board (save i circumstances determined
by a court of competent junsdiction amounting to constructive dismissal), or

{b) dismissat by the Company (or a member of the Group) for Cause,




save where the Board resolves that such Founder 1s not a Bad Leaver,

"Business Day" means any day (other than a Saturday, Sunday or public holiday 1n the
United Kingdom} on which cleaning banks in the City of London are generally open for
business,

"Cause” means the (a) gross misconduct or a material or repudiatory breach of the terms
of an employment agreement or any other services agreement with the Company,
including any matenal breach of obligabions to the Company concerning confidentiality or
intellectual property or non-comphance with non-compete obligations apphcable under
the terms of the employment agreement or services agreement, (b) fraud or acts of
dishonesty, {c) bemng convicled of any financial crime or other offence punishable by a
custodial sentence or (d) the refusal or fadure to substantially perform duties and
responsibiittes to the Company lawfully prescribed by the Board after reasonable notce
of such failure and a reasonabie opportunity to cure such failure,

"Commencement Date" means the date the relevant Founder commences his
employment by iaking up duties with the Company or any member of the Group,

"Confhict” has the meaning given in article 14 1,

“conflicted director” means a director who has, or could have a Conflict in a situation
tnvolving the Company and consequently whose vote I1s not to be counted in respect of
any resolution to authorise such Conflict and who s not to be counted as participating in
the quorum for the meeting (or part of the meeting) at which such resolution is to voted
upon,

"Controlling Interest” means an interest in shares giving o the holder or holders control
of the Company within the meamng of section 1124 of the CTA 2010,

"CTA 2010" means the Corporation Tax Act 2010,

"Deferred Shares” means deferred shares of £0 000001 each in the capital of the
Company,

"Effective Termination Date” means the date on which the Employee's employment,
appomniment or consultancy ferminates,

"Employee” means an ndivdual who 1s employed or appointed by, or who provides
consultancy services to, or ts otherwise engaged by the Company or any member of the
Group,

"Financial Year" and "Financial Perod" means an accounting reference penod {(as
defined by the Act) of the Company

"Founders” means Martin Kissinger and Paut Pamment,
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"Good Leaver" means a Founder who ceases to be an Employee and who 1s not a Bad
Leaver,

"Group" means the Company and iis Subsidiary Undertaking(s) (f any) from ime to tme
and "Group Company" shall be construed accordingly,

“Leaver's Percentage" means, in relaton to and for the purposes of determining the
number of Ordinary Shares that are required (pursuant to article 6) to be converted into
Deferred Shares as a result of a Founder ceasing to be an Employee within the penod
commencing on the Commencement Date and ending on the Effechve Termination Date,
the percentage (rounded up to two decimal places} as caiculated using the formula
beiow

(1 during the period from the Commencement Date to the first anniversary of the
Commeancemeant Date, 100 per cent , and

(u) during the pernod from the first anniversary of the Commencement Date to the
anniversary of the Commencement Cate the percentage (rounded up to two
decimal places) as calculated using the formula befow

100 — (2 0833 x NM)

where NM = number of full calendar months from the Commencement Date to
the Effective Termmnation Date such that the Leaver's Percentage shall be zero
on the first day of the 49th month after the Commencement Date,

"Mode! Articles” means the moedel articles for private companies imited by shares
contained N Schedule 1 of the Companies (Model Articles) Regulations 2008
(S! 2008/3229) as amended prior to the date of adoption of these Articles,

"Ordinary Shares" means the ordinary shares of £0 000001 each in the capstal of the
Company,

"Proceeds of Sale” means the consideration payable (inciuding any deferred
consideration) whether in cash or otherwise to those Shareholders selling Shares under
a Share Sale,

"Relevant Period” means 48 months from the Commencement Dale,

“Share Sale" means the sale of (or the grant of a nght to acquire or to dispose of) any of
the Shares (in one transaction or as a series of transactions) which wili resuilt in the
purchaser of those Shares {or grantee of that nght) and persons Acting m Concert with
him together acquinng a Controtling Interest in the Company, except where foliowing
completion of the sale the shareholders and the proportion of Shares held by each of
them are the same as the shareholders and ther shareholdings in the Company
immedtately prior 1o the sale,

"Shares" means the Ordinary Shares and the Deferred Shares from time to time,
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"Subsidiary”, "Subsidiary Undertaking” and "Parent Undertaking” have the respective
meanings set out in sections 1159 and 1162 of the Act,

"Unvested” means in relation to Crdinary Shares those shares which are capable of
bemng converted into Deferred Shares under article 6, and

"“Wested” means in relation to Ordinary Shares those shares which are no longer capable
of being converted into Deferred Shares under article 6 and i relation to all other
Shares, the number of Shares which are in1ssue

Save as otherwise specificaily provided in these Articles, words and expressions which
have particular meanings in the Model Articles shall have the same meanings in these
Articies, subject to which and unless the context otherwise requires, words and
expressions which have particutar meanings in the Act shall have the same meanings in
these Articles

Headings in these Arucles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference in these Articles to any statule or statutory provision mcludes any orders,
rules, regulations or other subordinate legistation made under that stalue or provision
and, If not inconsistent with the subject or the context, includes every statutory
modification or re-enactment of that statute or provision for the ime being in force

In these Articles

(a) words in the singular include the plural and vice versa and words imporling one
gender include the oiher genders

(b} the use of the words "including” or "includes” does not hmit the meaning of the
words preceding 1, and

{c; a reference to a "person” includes a hody corporate and an unicorporated body
of persons

The Model Articles shall apply to the Company, save nsofar as they are modified or
excluded by these Articles, or are inconsislent with these Articles, and subject to any
such modifications, exclusions or inconsistencies shall together with these Articles
constiiute the articles of association of the Company to the exclusion of any other articles
or regulations set out In any statute or in any statutory instrument or other subordinate
legabsation

Articles 7, 8, 11, 13, 14, 15, 44(2), 52 and 53 of the Mcde! Articles shall not apply to the
company

Ariicle 20 of the Model Articles shall be amended by the insertion of the words "and the
secretary" before the words "properly incur”
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41

42

Article 29 of the Model Articies shall be amended by the insertion of the words ", or the
name of any person(s) named as the transferee(s} m an mstrument of transfer executed
under articie 28(2)." after the words "the transmittee’s name"”

SHARE CAPITAL
DIVIDENDS

Any Available Profits which the Company may determine to distribute in respect of any
Financial Year will be distrnibuted among the holders of the Crdinary Shares pro rata to
their respective holdings of Ordinary Shares

LIQUIDATION PREFERENCE

On a distribution of assets on a hquidation or a return of capital {other than a conversion
redemptlion or purchase of Shares) the surplus assets of the Company remaining after
payment of ts habites shall be appled (lo the extent that the Company s lawfully
permitted to do s0)

{a) first in paying to the helders of the Deferred Shares, if any, a tolal of £1 00 for the
entire class of Deferred Shares (which payment shall be deemed satisfied by
payment 1o any one holder of Deferred Shares),

(b) the balance of the surplus assets (if any) shall be distnbuted among the holders
of Ordinary Shares pro rata to the number of Ordinary Shares held

EXIT PROVISIONS

On a Share Sale the Proceeds of Sale shall be distributed n the order of prionty set out
in article 2 and the Directors shall not register any transfer of Shares if the Proceeds of
Sale are not so distnibuted save in respect of any Shares not sold in connechion with that
Share Sale provided that if the Proceeds of Sale are not settled in therr entirety upon
completion of the Share Sale

{a) the Directors shall not be prohibited from registenng the transfer of the relevant
Shares so fong as the Proceeds of Sale that are settled have been distnbuted in
the order of prionty set out in article 2, and

(p) the Shareholders shall take any achon as 1s necessary {o ensure that the
Proceeds of Sale in their entirety are distributed m the order of prionty set out in
article 2

On an Asset Sale the surplus assets of the Company remainng after payment of its
habiities shali be distnbuted (fo the extent that the Company 15 lawfully permitted {o do
so} In the order of prionty set out in article 2 provided always that if it 15 not lawful for the
Company to distnbute ts surplus assets in accordance with the provisions of these
articles, the Shargholders shall take any action as 1s necessary (including. but without
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62

63

64

85

71

prejudice to the generality of this article 4 2, actions that may be necessary to put the
Company 1nto velumtary lquidation so that article 2 apphes)

DEFERRED SHARES

The creation allotment or wssue of Deferred Shares shall be deemed to confer
irrevocable authonty on the Board at any time after thewr creation, atiotment or 1ssue to
appoint any person to execute or give on behalf of the holder of those shares a transfer
of them to such person or persons as the Company may determine

FOUNDER VESTING
VESTING OF ORDINARY SHARES

If at any bme durning the Relevant Penod a Founder ceases to be an Employee by reason
of being a Bad Leaver, all of the Founder Shares relating to that Founder shalil
immediately convert into Deferred Shares

Subject to article 6 3 below, if at any time dunng the Relevant Penod a Founder ceases
io be an Employee by reason of being a Good Leaver, the Leaver's Percentage of
Ordinary Shares relating to such Founder shall immediately convert into Deferred Shares
{rounded down to the nearest whole share)

If a Founder ceases to be an Employee durning the Relevant Penod on the grounds of
Hness resulting in ncapacity (whether physicai or mental), death or disnmissal by the
Company which 15 determined by a court of competent junsdiction to be wrongful, the
Ordinary Shares relating to that Founder shall immediately become Vested

If a Founder ceases to be an Employee during the Relevant Penod by reason of
dismissal by the Company which 1s determinad by a court of competent junsdiction from
which there 18 no right of appeal to be wrongful, the Ordinary Shares relating to that
Founder shall immediately become Vested

if there 15 @ change in control {as control 1s defined m section 1124 of the CTA 2010) n
the Company then all Ordinary Shares relating to that Founder shall immediately become
Vested

DECISION MAKING BY THE DIRECTORS
DECISIONS OF THE DIRECTORS

The general rule about decision-making by directors 1s that any decision of the directors
must be either

{a) a decision taken at a directors’ meeting 1n accordance with these Articles, or
{b) a directors' written resolution adopted in accordance with anicle 9, of
(c) a unantmous decision {aken in accordance with article 10
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i, for the tme being, the Company has only one director and no provision of these
Articles requires it to have more than one director, the general ruie set out n article 71
does not apply and the diector may, for so long as he remans the sole director, lake
decisions without regard to any of the provisions of these Articles relating to directors’
decision making and exercise all the powers, authornties and discretions conferred on the
directors under these Articles

QUORUM FOR DIRECTORS' MEETINGS

No decision (other than a decision to call a further directors’ meeting} may be taken at a
directors' meeting unless a quorum s participating in the meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors but it must never be less than one and, uniess so fixed at any other number, 18
one

If at any tme the number of drectors 15 less than the nmunimum number required under
these Articies oris less than the number required under these Articles as the quorum, the
directors or director it office may act for the purpose of

{a) appointing an additional director or directors to make up such minimum or

{b) caling a general meeling, for the purpose of making such appomiment or
appomtments

but may not act for any other purpose or make any other decision
DIRECTORS' WRITTEN RESOLUTIONS

Any dwector may propose a directors' written resolution and the company secretary (if
any) must propose a directors’ written resolution if a director so requests

A directors’ wntten resolution is proposed by giving notice of the proposed resolution o
the directors Nobice of a proposed directors’ written resolution must

(&) inciude the text of the proposed resoluton, and
{b) be given i wriing to each director

A proposed directors’ written resolution 1s adopted in accordance with this article © when
a majorty of the non-conflicted directors have signed ong or more copies of il provided
that those diectors wouid have formed a quorum at such a meeting

Once a directors’ written resolution has beegn adopted in accordance with this article 9, 8
must be treated as if it were a decision taken at a direclors’ meeting in accordance with
these Articles
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UNANIMOUS DECISIONS

A decision of the directors 1s 2 unamimous decision taken In accordance with this article
10 when all nen-conflicted directors indicate to each other by any means that they share
a common wview on a matter provided always thal a unammous decision may not be
laken n accordance with this article 10 f the non-conflicted directors would not have
formed a quorum at a directors' meeting had the matter been proposed as a resolution at
such a meeting

Once a unanimous decision has been taken in accordance with this article 10, it must be
treated as If it were a decision laken at 2 diwectors’ meeting in accordance with these
Articles

VOTING AT DIRECTORS' MEETINGS
Subject to these Articles

(a) a decision 15 taken at a directors’ meeting by a majorty of the voles of the
directors who are participating in the meeting, and

{b) each drector participating in a directors’ meehting has one vote

If the number of votes for and agamnst a proposal are equal, the charman or other
director chamng the directors’ meeting shall not have a casling vote

RECORDS OF DIRECTORS' DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in wnting, for at least ten
years from the date of the decision recorded, of

{a) every decision taken at a directors’ meebing in accordance with these Articles,

(b} every decision iaken in the form of a dwectors' written resolution adopted in
accordance with article 9, and

{c} every unammous decision taken in accordance with article 10

Where unamimous decisions of the directors taken in accordance with article 10 are taken
by electromic means, such decisions shall be recorded by the directors in permanent
form so that they may be read with the naked eye

DIRECTORS' INTERESTS
TRANSACTIONS OR OTHER ARRANGEMENTS WiTH THE COMPANY

Subject to sections 177{5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s In any way, whether directly or indirectly,
nterested In an existing or proposed transaction or arrangement with the Company
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(a)

(b}

{c)

(d)

(e}

{f)

may be a parly to, or otherwise interested in any confract, transaction or
arrangement with the Company or in which the Company has a direct or indirect
interest,

shall be counted as participating for voung and guorum purposes in any decision
of the directors {or committee of dwectors} n connection with any proposed or
ewxisting transaction or arrangement with the Company, in which he 1s n any way
directly or indirectly interested,

may hold any other office or place of profit with the Company (except that of
auditor) in conjunction with hus office of director and upon such terms including
as to remuneration, as the directors may decide,

may act by himself or through a firm with which he 1s associated in a professional
capacity for the Company or any other company i which the Company may be
interested (otherwise than as an auditor}) upon such terms, including as to
remuneration, as the directors may decide,

may be or become a director or other officer of, or employed by or otherwise be
interested v any holding company or subsidiary company of the Company or any
other company in which the Cormpany may be interested, and

shall not save as he may otherwise agree, be accouniable to the Company for
any benefit which he {or a person connecied with him {as defined in section 252
of the Act)) derves from any such contract, transaction or arrangement or from
any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be hable to be avoided on
the grounds of any such mterest or benefit nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of
the Act

14 DIRECTORS' CONFLICTS OF INTEREST

141 The dwectors may, in accordance with the requirements set out in this article, authonse
any matter or situation proposed to them by any director which would, if not authorised,
involve a director breaching his duty under section 175 of the Act to avoid conflicts of
interest {a "Conflict”)

14 2 A dwector seeking authornisation n respect of a Conflict shail

(@

(b}

deciare to the other directors the nature and extent of his interest in a Conflict as
soon as 1s reasonably practicable, and

provide the other directors with such \information as 1s necessary to enable them
to decide how {0 address any actual or potential conflict of interest which may
reasonably be expected to arnse out of that matter

143  Any authonsation under this article 14 wili be effective only if
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14 4

14 5

146

(2) the matter in question shall have been proposed by any director for consideration
in the same way that any other matter may be proposed to the directors under
the provisions of these Articles or in such cother manner as the directors may
determine,

(b} any requirement as to the quorum for consideration of the relevant matter 15 met
without counting the director in question and any other conflicted director, and

(c) the maiter was agreed to without the director and any other confhicted director(s)
voting or would have been agreed to if therr votes had not been counted

When the directors authonise a Conflict under this article 14 the directors may (whether
at the time: of giving the authorisation or subsequently)

(a) exiend the authonsation to any actual or potentiai conflict of interest which may
reasonably be expected to anise out of the Conflict so authornsed

{b) make the authonsation subject to any terms and for such duration or impose such
imints or conditions on the authonisation as the directors may determine, and

(e) withdraw the authonsation or vary the terms or condions to which the
authorisation 1s subject at any time, provided that this will not affect anything
done by the director in question prior to such terminaton or vanation n
accordance with the terms of the authornisation

In authonsing a Conflict the directors may dectde (whether at the time of giving the
authonsation or subsequently) that if a director has obtained any mformation through his
mvolvement in the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentially to another person the director s under no
obligation to

{a) disclose such information to the directors or to any director or other officer or
employee of the Company, or

{b) use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the dwectors authonse a Conflict they may provide, without limitation (whether at
the time of giving the authonisation or subsequently) that the director

{(a) 1Is excluded from participating in any discussions (whether at meetings of
directors or atherwise) relating to the Conflict,

{b) 1s excused from reviewing papers prepared by, or for, the directors {o the extent
they reiate to the Conflict, and
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{c) 15 excluded from participating for vohing and guorum purposes in any future
decision of the directors concerning any matter which gives nise or otherwise
relates to the Conflict

Where the directors authorise a Conflict

(a) the director will be obliged to conduct lnmself in accordance with any terms limits
and/or conditons imposed by the directors in relation to the Conflict, and

{b) the director will not nfringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms,
limits and/or condittons (if any) as the directors impose in respect of s
authonsation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), o account to the company for any
remuneration, profit or other benefit which he derves from or in connection with a
relationship involving a Conflict which has been authorsed by the directors or by the
Company in general meeting {subject in each case to any lerms, limits or conditions
attaching to that authonisation) and no contract shall be liable {o be avoided on such
grounds

If a question anses al a directors’ meeting as {o the entitiement of a director (including the
chairman or other directar chairing the meeting) to participate in the meeting (or part of
the meeling) for quorum and voting purposes and the question 15 not resolved by the
director concerned voluntanly agreeing not to participate, the question shall be decided
by a decision of the diwectors participating in the meeting {and for this purpose, the
director concerned is nol to be counted as participating in the meeting, or that part of the
meeting, for quorum or voting purposes) and thew decision shall be final and conclusive
except In a case where the nature and extent of the interest of the director concerned
have not been farrly disclosed

APPOINTMENT AND REMOVAL OF DIRECTORS
NUMBER OF DIRECTORS
tnless otherwise determined by ordinary resolution
(a) the number of directors shall not be subject to any maximum, and

{b) the minimum number of directors shall be one '
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154

16

17

18.

19.

Articie 17(1) of the Model Articles shall be amended by the insertion of the following
words at the end of that Article

"provided that the appointment does not cause the total number of directors to exceed
the maximum number of directors prescribed by the Articles "

The Founders shall each be entitled to nominate one person to act as a Director of the
Company by notice in wnting addressed to the Company from time to time and the other
tiolders of Shares shall not vote ther Shares so as to remove thal Director from office
Each Founder shall be entitied to remove its nominated Direcior so appointed at any time
by notice in wriing to the Company served at #ts registered office and appoint another
person to act in his place

An appointment or removal of a Director under article 15 3 will take effect at and from the
time when the notice 1s received at the registered office of the Company or produced to a
meeting of the directors of the Company

TERMINATION OF DIRECTOR'S APPOINTMENT

in addition to the circumstances set out in article 18 of the Model Articies, a person
ceases to be a director if thal person has been absent from directors’ meetings for six
consecutive months without the permission of the directors and the directors decide that
his office be vacated

COMPANY SECRETARY
SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such lerm,
at such remuneration and upon such conditions as they may think fit and from time to
time remove such person and, if the directors so decide, appoint a replacement, in each
case by a decision of the directors

ALLOTMENT OF SHARES
DIRECTORS' POWER TO ALLOT SHARES

The exercise by the directors, pursuant to section 550 of the Act, of any power of the
Company to allot Shares or to grant nghts to subscribe for, or to convert any secunty into
Shares, 18 prohibited

AUTHORITY TO ALLOT SHARES

Subject to article 21 the directors are generally and unconditionally authorsed for the
purposes of section 551 of the Act to exercise all the powers of the Company to allot
Shares or grant nghis to subscribe for or convert securnities into Shares provided that

{a) the maximum amount of Shares thal may be alloited under thus authorty shall be
Shares having a maximum nominal value of £2 00, and
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{b} this authority will expire on the day preceding the fifth anniversary of the date of
adoption of these Articles, save that the Company may before such expiry make
an offer or agreement which would or might require Shares to be allotted or nights
o be granted after such expiry and the directors may aliot Shares or grant such
rights 1 pursuance of any such offer or agreement as if this authonty had not
expired

EXCLUSION OF STATUTORY PRE-EMPTION RIGHTS

In accordance with seclion 567 of the Act, none of the requiremenis set out Iin section
561 or section 562 of the Act shall apply to an allotment of equity securiies (within the
meaning of section 560 of the Act) by the Company

ALLOTMENT OF NEW SECURITIES - PRE-EMPTION
For the purposes of this article 21

{a) "New Securnties” means Shares or nghts 10 subscnibe for, or fo convert any
securities inlo, Shares,

(b) references to the allotment of New Secunties inciude the grant of a nght to
subsceabe for, or to convert any securities inlo Shares

If at any time the Company proposes to allot any New Secunties, then the New Securties
shall not be allotted to any person unless

{a) the Company has in the first instance offered the New Securities to members in
accordance with article 21 3 {the "Initial Offer"}, and

(b) where applicable, the Company has, in accordance with article 21 4, inviled those
members who accepted therr entitlement to New Securities under the Inhal Offer
in full to apply for any New Securities not accepted pursuant to the Imibal Offer
{the "Further Offer")

Under the Imtral Offer the Company shall offer the New Secunties to members n
proportion {as nearly as may be without involving fractions) to the respective numbers of
existng Ordinary Shares held by them (such proportion being in relation to each
member, his "Initlal Offer Entitlement”) and each member shall be entitied {o accept the
niial Offer in respect of any number of New Secunttes up to tis Imbial Offer Enfitlement
The Imtial Offer shall be in wnting and shall give details of

(a) the total number of New Secunties being offered pursuant to the imtial Offer,
{b) in retation to each member, his lnitial Offer Entitlement,
(c} the price payable in respect of the New Securitigs (the "lssue Price”)
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(d) the time and date (bemng not less than 14 days from the date of the notice
containing the lnihal Offer) by which acceptances must be received under the
Intial Offer and following which the Imtial Offer will close, and

(e) the procedure for acceptance of, and payment under the Intial Offer

Acceptances of the Imtiat Offer shall be wrevocable New Secunties in respect of which
valid acceptances of the Initial Offer are received shall be ailotted and definitive
certificates i respect of such New Secunties shall be despaiched to the members
entitled to such New Secunties within five days after the ¢lose of the Initial Offer

Under the Further Qifer the Company shall invite those members who have valdly
accepled the Inihal Offer in respect of therr full Imhal Offer Entitlement to apply at the
Issue Price for those New Secunties in respect of which valid acceptances of the Inttial
Offer were not received by the Company ("Surplus Secunties”) Each such member
shall be entitied to apply for any number of Surplus Secunties up {o the total number of
Surplus Securnties availlable under the Further Offer {any such application being an
"Excess Application”) The Further Offer shall be i wnting shall be made as soon as
practicable after the close of the Initral Offer (and in any event within five days thereafler)
and shall give details of

{a) the total number of Surplus Secunties available under the Further Offer,

{b) the time and date (being not less than five days from the date of the notice
containing the Further Offer) by which apphcations must be recewed under the
Further Offer and foilowing which the Further Offer wili close, and

{c) the procedure for application and payment under the Further Offer

If the available number of Surplus Secunties i1s equal to or exceeds the number in respect
of which Excess Applcatons are received under the Further Offer, all Excess
Applications shall be satisfied in full if however, Excess Applications are received under
the Further Offer for more than the available number of Surpius Secunties, the Surpius
Secunties shall be allocated amongst the members who have made Excess Applications
in proportion as between themselves (as nearly as may be without involving fractions) to
the raspective numbers of existing Ordinary Shares held by them immediately prior to the
making of the Inthal Offer provided that, if such allocation would have the effect of
allocating to a member a number of Surplus Secunties i excess of that applied for by
him, that member's allocation of Surplus Secunties shall be reduced to the number
applied for by him and the balance of the Surplus Secunties shall be re-allocated
amongst the other members who have made Excess Apphcations and whose allocations
have not fallen to be reduced, such re-allocation to be n proportion as between
themselves to the respective numbers of existing Ordinary Shares held by such other
members immediately prior to the making of the Inthal Offer

Applicatons under the Further Offer shall be wrrevocable The Surplus Secunties taken up
pursuant to the Further Offer shall be allotied and definitive certificates 1n respect of such
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Surplus Secunties shall be despatched to the members entitled to such Surplus
Securities within five days after the close of the Further Offer

The directors may allot any Surplus Securities not taken up pursuant to the Further Offer
to such persons, on such terms and in such manner as the directors think fit provided
that no Surptus Secunties shall be aliotted at a price which s less than the Issue Price or
otherwise on terms which are more favourable to the subscrnbers of such Surplus
Securities than the terms of the imtial Offer

The provisions of this articie 21 shall not apply to
{a} the allotment of New Securities under an employees’ share schemes,

(b} the allotment of New Secunties by way of consideration for the acquisition by the
Company of any non-cash asset or assets,

{c) the allotment of New Secunties otherwise than in comphance with the procedure
set out In aricle 21 if such allotment has been approved by special resolution

TRANSFERS OF SHARES
SHARE TRANSFERS

No Share may be transferred unless the transfer 1s approved by the holders of 60 per
cent of the Ordinary Shares

The directors may refuse to register the transfer of a Share if

(a) the transfer 1s not lodged at the registered office of the Company or such other
place as the directors have appomntad,

(b} the transfer 1s not accompanied by the certificate for the Shares to which it relates
and such other evidence as the directors may reasonably require fo show the
nght of the transferor to make the transfer or the nght of a person other than the
transferor to make the transfer on the transferor's behaif,

{c) the transfer is in respect of more than one class of Shares

(d) the transfer 1s in favour of more than four transferees,

(&) the transfer s 1o a nunor, bankrupt or a peison of unsound mind, or
{f the transfer 1s not duly stamped (if required)

If the directors refuse to register a transfer of a share, the instrument of transfer must be
returned to the transferee with the notice of refusal unless the directors suspect that the
proposed transfer may be fraudolent
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DECISION MAKING BY SHAREHOLDERS
VOTES IN GENERAL MEETING

The Ordinary Shares shall confer on each holder of Ordinary Shares the nght to receive
notice of and to atiend, speak and vote at all general meetings of the Company and to
receive and vole on proposed written resolutions of the Company

The Deferred Shares (if any) shall not entitle the holders of them to recewve notice of, to
attend, to speak or to vote at any general meeting of the Company nor to receive or vole
on, or otherwise constitute an eligible member for the purposes of, proposed wniten
resolutions of the Company

POLL VOTES

A poll may be demanded at any general meeting by any qualifying person (as defined 1n
section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Mode! Articles shall be amended by the insertion of the following new
paragraph at the end of that article

"A demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made”

PROXIES

Article 45(1)(d) of the Mode! Articles shall be deleted and replaced with the words "is
delivered to the Company in accordance with these Articles not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the nght to vote
15 to be exercised and in accordance with any instructions contained in the notice of the
general meeting {or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a
proxy notice which s not delivered in such manner shall be invalid ,unless the direclors,
in therr discretion, accept the notice at any time before the meeting” as a new paragraph
at the end of that article

ADMINISTRATIVE ARRANGEMENTS
DEEMED DELIVERY OF NOTICES, DOCUMENTS AND INFORMATION

Any notice, document or information sent or supplied by the Company 1s deemed to have
been received by the intended reciprent

{a) if sent by first class post, at the expration of 24 hours after it was put in the post
{or, where second class post 1s used, at the expiration of 48 hours after t was put
n the post) and, m proving such receipt, it will be sufficient to show that the
notice, document or information was properly addressed to the intended recipient
and put into the postal system with postage paid,
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(b} if sent by hand or by courier, at the time it Is teft at or delivered 1o the relevant
address,
(c) f sent by electronic means, one hour after it was sent and, in proving such

receipt it will be sufficient to show that the notice, document or information was
property addressed to the intended recipient, and

{d) if sent or suppled by being made available on a website, when 1t was first made
available on the website or, if later, when the intended recipient recewved (or I1s
deemed to have recewved) nobice of the fact that the notice, document or
nformation was avaiable on the wabsiie

In calculating a pernad of hours for the purposes of article 26 1, no account shall be taken
of any part of a day that is not a working day {(as defined in section 1173 of the Act)

A notice, document or information 1s properly addressed to the intended recipient for the
purposes of arucle 261 if it s addressed to the intended recipient at an address
permitied by the Act

The accidental failure to send, or the non-recept by any person entitled o, any notice of
or other document or information relating to any meeting or other proceeding shall not
invalidate the relevant meeting or proceeding

JOINT HOLDERS
Except as otherwise provided in these Articles

(a) any notfice, document or information which 1s authoerised or required to be sent or
supplied to joint holders of a share may be sent or supplied to the joint holder
whose name stands first in the register of members of the Company 1n respect of
the share, to the exclusion of the other joint holder(s), and

(b} anylhing which needs to be agreed or specified by the jont holders of a share
shall for all purposes be taken to be agreed or specified by all the jont holders
where it has been agreed or specified by the joint holder whose name slands first
In the register of members of the Company in respect of the share

DIRECTORS' LIABILITIES
INDEMNITY

Subject to article 28 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled

(a) each relevani officer shall be indemnified out of the Company's assels against all
costs, charges. losses, expenses and habities incurred by him as a relevant
officer
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(b}

{1 in the actual or purported execution and/or discharge of his duties, or in
relation to them, and

(n in relation to the Company's {or any associaled company's) activities as
trustee of an occupational pension scheme {as defined in section 235(6)
of the Act),

mcluding {in each case) any hability incurred by him in defending any civit or
cnminal proceedings, in which judgment is gwen in hus favour or in which he 15
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or in connection with any
apphcation in which the court grants him, in his capacity as a relevamt officer,
relief from babilty for neghgence, default, breach of duty or breach of trust in
relation to the Company's (or any associated company's) affairs, and

the Company may provide any relevant officer with funds to meet expenditure
incurred or to be mcurred by him in connection with any proceedings or
apphication referred to in articie 28 1(a) and otherwise may take any action to
enable any such relevant officer to avoid incurning such expendiure

This article does not authonse any indemnity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law

in this article

(a)

(b)

companies are associaled if one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "refevant officer” means any director or other officer or former director or other
officer of the Company or an associated company {Including any company which
15 a trustee of an occupational pension scheme (as defined by section 235(8) of
the Act), but excluding i each case any person engaged by the Company {or
assoclated company) as auditor {whether or not he I1s also a director or other
officer), to the extent he acts in lus capacity as audslor)

INSURANCE

The dwectars may decide to purchase and mamtam insurance, at the expense of the
Company for the benefit of any relevani officer in respect of any relevant loss

in this arficle

(a)

a "relevant officer” means any director or other officer or former director or other
officer of the Company or an associated company {including any company which
is a trustee of an occupational pension scheme (as defined by section 235(6) of
the Act), but excluding in each case any person engaged by the Company (or
associated company) as auditor (whether or not he s also a director or other
officer), to the extent he acts in his capacity as auditor),

C \NRPortbNEUROPEVGQMB51504179_3 doc
Include Oraft Include Date include Time




{D) a "relevant loss” means any loss or lability which has been er may be incurred by
a relevant officer 1n connection with that relevant officer's duties or powers in
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the Company or associaled company, and

{c) companies are associated f one is a subsidiary of the olher or both are
subsidianes of the same body corporate
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