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In accordance with the prowvisions of Chapter 2 of Part 13 Companies Act 2006, the following
resolutions are proposed as ordinary or special resolutions of the Company (as indicated)
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RATIFICATION OF DIRECTORS' ACT
ORDINARY RESOLUTION

THAT in accordance with section 239 Companies Act 2006 the conduct of Max Laemmle, a
director of the Company, In entering into an investment agreement (the Investment
Agreement) on 27 November 2015 between (1) the Company, (2) the Founder Entities (as
defined in the Investment Agreement), {3) Novistar GmbH and (4) the Investors (as defined
in the Investment Agreement) on behalf of the Company be ratified and approved

ARTICLES OF ASSOCIATION
SPECIAL RESOLUTION

THAT the articles of association of the Company attached to this wntten resolution be
adopted as the new articles of association of the Company n substitution for, and to the
exclusion of, the existing articles of association of the Company

SUB-DIVISION OF SHARES
ORDINARY RESOLUTION

THAT the sub-diviston of 200 ordinary shares of £1 00 each in the capital of the Company
into 20,000 ordinary shares of £0 01 each in the capital of the Company, such shares having
the nghts and being subject to the oblgations set out in the articles of association of the
Company to be adopted pursuant to resolution 2 above be and 1s hereby authorised

SHARE CAPITAL
Section 551 authorty to allot
ORDINARY RESOLUTION

THAT, in substitution for all existing and unexercised authonties and powers, the directors of
the Company be generally and unconditionally authonsed for the purpose of section 551
Companies Act 2006 (the Act) to exercise all or any of the powers of the Company 1o allot
shares in the Company or to grant nghts to subscribe for, or to convert any secunty into,
shares 1n the Company {such shares and nghts being together referred to in this resolution
as Relevant Securities) up to an aggregate nominal value of £78 57 to such persons at
such times and generally on such terms and conditions as the directors may determine
{(subject atways to the articles of association of the Company), provided that this authority
shall, unless previously renewed, vaned or revoked by the Company in general meeting,
expire on the day before the six month anniversary of the date on which this resolution 1s
passed save that the directors of the Company may, before the expiry of such period, make
an offer or agreement which would or might require Relevant Secunties to be allotted after
the expiry of such perniod and the directors of the Company may allot Relevant Securities in
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pursuance of such offer or agreement as If the authonty conferred by this resolution had not
expired

Disapplication of pre-emption rights in section §61 CA2006
SPECIAL RESOLUTION

THAT, subject to and conditional upen the passing of the resolution numbered 4 1 in this
written resolution and in substitution for all existing and unexercised authorities and powers,
the directors of the Company be empowered pursuant to section 570 of the Act to aliot
equity securities (as defined in section 560 of the Act) pursuant to the authonty conferred
upon them by resolution 4 1 as If section 561 of the Act did not apply to any such allotment
provided that this authority and power shall expire on the day before the six month
anniversary of the date of the passing of this resolution, save that the Company may, before
the expiry of such period, make an offer or agreement which wouid or might require equity
securities to be allotted after such expiry and the directors may allot equity securties In
pursuance of such offer or agreement as If the power conferred by this resolution had not
expired

The persons named below, being all the persons eligible to vote on the above resolutions on the
circulation date, irrevocably agree to each of those resolutions

A%
£ ¥ -
alcon Seven

W frr

Novistar GmbH [ #eiuiz Biser, GF)

Date
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If you agree with the resolutions, please sign and date this document and return 1t to the
Company using one of the following methods

. By hand delivering the signed copy to Tamanna Keir, Gateley Plc, Minerva, 29
East Parade, Leeds LS1 5PS

. Post returning the signed copy by post to Tamanna Keir, Gateley Plc, Minerva,
29 East Parade, Leeds LS1 5PS

. E-mail by attaching a scanned copy of the signed document to an e-mail and

sending 1t to Tamanna Ker@gateleyplc com Please enter "Wntten resoclution
dated {circulation date]" in the e-mail subject box

if you do not agree with the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement to the resolutions, you may not revoke your
agreement

The resolutions set out above will lapse if the required majonty of eligible members have not
signified therr agreement to them by the end of the period of 28 days beginning with the
circulation date set out above |If you agree to the resolutions, please ensure that your
agreement reaches us before that date

In the case of joint holders of shares, only the vote of the senior holder who votes wiil be
counted by the Company Senionty is determined by the order in which the names of the
jont holders appear in the register of members

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 authornty when returning
this document
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
FRAUGSTER LTD.

(Adopted by special resolution passed on December 9th, 2015)
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ART 1 DIRECTORS' POWERS

gl Subject to § 1 2, the board of directors may exercise all the powers of the Company assigned to it by
applicable law

§12  The Company shall not, without the prior consent of the majonty of the members of the board of directors,
engage in any of the following

(a}  any purchase, sale or encumbrances of real estate outside the ordinary course of business,

(b} any purchase, sale, increase or decrease of paricipations 1n legal enhities, including the formation of
subsidianes,

{c}  launch or terminaton of businesses,

Gl)  setup or terrmination of branch offices,

(o)  approval of the annual budget, |
H incurring loans that cumutatively amount to more than EUR 50,000 per fiscal year, '
{g)  granting loans, excluding extensions of payments in the ordinary course of business,

(h)  any transactiens with shareholders or members of the board of directors, or therr respective affilates,

() grant of profit, cash flow or revenue paricipations to managing directors, employees or contractors of
the Company, including the grant of virfual shares,

) adaption or implementation of employee incentive schemes,
(k) substantial changes to the Company's business model as descnbed in the business plan,
()] grant of any encumbrances or secunty over any assets of the Company,

(m) mtiation, continuakion or lermination legal proceedings with an amount in dispute of more than
EUR 20,000,

(m)  any dispositions over the Company's intelleclual property outside the ordinary course of business,
{o)  any other transactions outside the ordinary course of business, and

() any of the above at the leve! of any of the Company’s direct or indirect subsidiaries

ART II BOARD DECISIONS

§21 Unless otherwise provided herein, a decision of the directors s taken in accordance with this article when a
majonty of its members approve thereof
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Such a decision may lake the form of a resolution In wniting, where each eligible director has signed one or
more copies of it or to which each eligible director has otherwise indicated agreement In wnting

§23 A decision may not be taken in accordance with this article If the elrgible directors would not have formed a
quorum at such a meeting

ART III CALLING A DIRECTORS' MEETING

§31 Any director may calt a directors’ meeting by giving not less than five Business Days’ notice of the meeting
{or such lesser notice as all the directors may agree) to the dwectors or by authonsing the company
secretary (f any) to give such notice

§32 Notice of a directors’ meeting shall be given to each director in wniting

ART. IV QUORUM FOR DIRECTORS' MEETINGS

§ 11 Subject to § 3 2, the quorum for the transaction of business at a meeting of directors s two eligible directors,
incluchng the tnvestor Director (as defined below)

§12 If the total number of directors in office for the time being 1s less than the quorum required, the directors
must not take any decision ather than a decision to call a general meeting, so as to enable the shareholders
to appoint further directors in accordance with ART X

ART V CHAIRMAN AND CASTING VOTE

§n1 The chairman of meetings of the directors shall alternate, in three month-intervals, among all directors

§52  The chairman shalt not have a casting vote

ART. VI TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

§061 Subject to sechons 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 Companies Acts a
director who 1s 1n any way whether duectly or indirectly inderested i an existing ar proposed transachion ar
arrangement with the company

la}  may be a parly g, or otherwise interested 1, any transaction or arrangement with the company of 1
wiich the company 1s otherwise (directly or indirectly) interested,

(b} shall be an eligible director for the purposes of any proposed decision of the directors {or commitice
of drrectors) in respect of such existing or proposed transaction or arrangement «m which he 1s
interested,
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{c)

()

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or participate in
any unanimous dectsion, m respect of such existing or proposed transaction or arrangement in which
he Is interested,

may act by tumself or his firm in a professionat capacity for the company (otherwise than as auditor)
and he or tus firm shall be entitied to remuneration for professional services as If he were noi a
drrector,

may be a director or other officer of, or employed by, or a party to a fransaction or arrangement with,
or otherwise interested in, any body corporate n which the company is otherwise (directly or
indirectly) interested, and

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

DIRECTORS' CONFLICTS OF INTEREST

{e)

(£
ART. V11
&7

(a)

(b)
87

The directors may, with the consent of

Speedinvest || EUVECA GmbH & Co KG, an Austnan limited partnership, with its seat in Vienna and
its business address Eschenbachgasse 11, 1010 Vienna, Austna, registered with the Vienna
Commercial Court as FN 4301899 ("Speedinvest”}, and

FutureLog Middle East FZ-LLC, a Free Zone Company with Limited Liability, with its seat in the Dubai
Technology & Media Free Zone in Dubar and its business address Shatha Tower, Flaar 39, Office
3904, Dubai Media City, P O Box 502817, Dubat, United Arab Emirates, formed under Registration
No 18706 ("Investor Consent™),

authorise any matter or situation proposed to them by any director which would, if not authonised. nvolve a

director (an Interested Director) breaching his duty under section 175 of the Acl to avoid conflicts of interest
(Confict)

Any authonsation under this ART Vil will be effective only if

ta)

th)

to the extent permitted by the Act, the matier v queston 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 Arlictes or in such other manner as the directors may determine,

any requirement as to the quorum for consideration of the relevant matter 1s met without counting the
Interested Director or any other interested director, and

e
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§73
§71
§75
§76

(®) the matter was agreed to without the Interested Director voting or would have been agreed to if the
Interested Director's and any other :nterested director's vote had not been counted

Any authonsation of a Conflict under this ART VIl may (whether at the time of giving the authorisaton or
subsequently}

{a)  extend to any actual or potential conflict of interest which may reasonably be expected to anise out of
the matter ar situation so autharised,

{b)  provide that the Interested Director be excluded from the receipt of documents and informaton and
the parhicipation in discussions (whether at meehngs of the directors or otherwise) related to the
Conflict,

{L}  provide that the Interested Director shall or shall not be an eligible direclor in respect of any future
decision of the directors in relation to any resolution related to the Conflict,

(@)  mpose upon the Interested Director such other terms for the purposes of dealing with the Conflict as
the directors think fit,

{o) provide that, where the Interested Director obtains, or has obtamed (through his invoivement in the
Confict and otherwise than through s position as a dwrector of the company) formation that s
confidential to a third party, he will not be oblged to disciose that information to the company, or to
use It In relation to the company's affars where to do so would amount to a breach of that confidence,
and

) permit the Interested Director to absent himself from the discussion of matters relating to the Conflict
at any meeting of the directors and be excused from reviewing papers prepared by, or for, the
directors to the extent they relate to such matters

Where the directors authonse a Conflict the Interested Director will be obliged to conduct himself in
accordance with any terms and gonditions imposed by the directors in relation to the Confiict

The directors may revoke or vary such authonsation at any time, but this will not affect anything done by the
interesied Direcior priof to such revocation of vanation, in accordance with the terms of such 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), to account to the company for any remuneration, profit of ather benefit which
he derives from or in connection with a relationship mvolving a Conflict which has been authorised by the
directors or by the company in general meeting (subject in each case to any terms, imits or conditions
attaching to that authonisation) and no contract shall be liable to be avoided on such grounds

ART VIII RECORDS OF DECISIONS TO BE KEPT

§S 1

Where decistons of the directors are taken by electronic means, such decisians shall be recorded by the
directors in permanent form so that they may be read with the naked eye
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ART IX NUMBER OF DIRECTORS

891 Unless otherwise determmed by ordinary resoiution, subject to Investor Consent, the number of directors
{other than alternale directors) shall be three

ART X APPOINTMENT OF DIRECTORS

§ 101 The directors of the Company shall be elected in accordance with the following provisions
(a) one director shall be elected by ordinary resolution,
{b)  one director {the "Investor Direclor”) shall be nemmnated by Speedinvest, and
{¢}  one director shall be nommated by Falcon Seven UG and Zamir Holding UG

§ 102 No Drrectors shall be removed except with investor Consent

ART. XI APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

y111 Any director (appointor) may appoint as an alternate any other director, or any other person approved by
resoluhon of the directors to

(a)  exercise that direclor's powers, and

{h}  carry oul that director's responsibilibes,

n relation to the taking of decisions by the directors, in the absence of the altemate's appotntor

§ 112 Any appointment or removal of an alternate must be effected by notice in wniting to the company signed by
the appointor, or in any other manner approved by the directors

§114 The notice must
(a)  dentfy the propesed altemate, and

(h)  nthe case of a2 notice of appointment, conlain a statement signed by the proposed alternate that the
proposed alternate 13 willing 1o act as the alternate of the director giving the notice

ART XII RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

121 An alternate director may act as alternate director to more than one director and has the same nghts In
relation to any decision of the directors as the alternate’s appomtor

§ 122 Except as the Ariicles specify otherwise, alternate directors
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la)  are deemed for all purposes {o be directors,

th)  are hable for therr own acts and omissions,

() are subject to the same restnctions as thetr appomntors, and
(d)  are not deemed to he agents of or for thewr appointors

and, in particular (without iimitation), each alternate director shall be entitled to receve notice of alt meetings
of directors and of all meetings of committees of directors of which his appointor 1s a member

§ 12 3 A person who s an alternate director but not a director

(a}  may be counted as participating for the purposes of deterrmning whether a quorum 1s present (but
only If that person's appointor 1s not participating),

{b)  may paricipate in a unanimous dectsion of the directors (but only if his appointer 1s an eligible director
in relation to that decision, but does not participate), and

(© shall not be counted as more than one director for the purposes of § 12 3{(a) and § 12 3(b)

§ 121 A director who is also an alternate director 1$ entitled, in the absence of his appointor, to a separate vote on
behalf of his appointor, 1In addition to his own vote on any decision of the directors (provided that his
appomntor 1s an efigible director in relation to that decision)

§ 125 An altemate director may be paid expenses and may be indemnified by the company to the same extent as
tus appowntar but shall not be entitled to recewe any remuneration from the company for serving as an
alternate director except such part of the alternate’s appointors remuneration as the apposntor may direct by
notice in writing made o the company

ART. XIII TERMINATION OF A ALTERNATE DIRECTORSHIP

§131

An alternate director’s appointment as an alternate terminates

ta)  when the alternate’s appointor revokes the appointment by nolice to the company in wrting specifying
when it is to terminate,

{b) on the occurrence, In relation to the alternate, of any event which, if it occurred tn relation to the
alternate’s appomtor, would resuit in the termination of the appointor's appointment as a director,

(e) on the death of the alternate's appontor, or

()  when the altemate's appaintor's appointment as a director terminates
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ART XIV TREASURY SHARES

§111 The Company shall be entitted to buy back its own shares pursuant to CA 2008, s 724{1)}{b)}(n) and
s 692(1){b}n), subject to the approval of of the board

ART XV GENERAL MEETINGS

% 15 1 No business shall be transacted at a general meeting If the persons present do not hold at least 75% of the
issued ordinary share capital of the Company

§ 152 ¥ persons present do not hold at least 75% of the ssued ordinary share capital of the Company then the
meeting shall be adjourned for a period of two weeks from the date of that meeting

§ 173 At the subsequent meeting (Re-adjourned Meeting). no business shall be transacted if the persons present
do not hold at feast 50% of the 1ssued ordinary share capital of the Company

§ 13 1t If the persons present to not hold at least 50% of the issued ordinary share capital of the Company at the
Re-adjourned Meeting, no business may be transacted at the Re-adjoumned Meeting

ART XVI POLL VOTES

$161 A poll may be demanded at any general meeting by any qualfying person (as defined in section 318 of the
Act) present and entitled to vote at the meeting

ART XVII PROXIES

§171 Articte 45(1)d) of the Model Articles shall be deleted and replaced with the words ™s delivered 1o the
company in accordance with the Articles before the tme appomnted for holding the meeting or adjourned
meeling at which the nght to vole 1s to be exercised and in accordance with any instructions contained in the
notice of the general meeting (or adjourned meeting) to which they relate”

§ 172 Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a proxy notice which
1s nat delivered in such manner shall be invaid unless the directors, in therr discretion, accept the notice at
any time before the meeting” as a new paragraph at the end of that article

ART XVIIIMEANS OF COMMUNICATION TO BE USED

3181 Subect lo clause 25 2, any notice, document or other information shall be deemed served on, or delivered

to, the intended recipient

ta) o delivered by hand, on signature of a delvery receipt or at the tme the notice. document or other
information 1s left at the address, or
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(b}

{0)

()

(e}

84

{g)

(h}

if sent by fax, at the time of transmussion, or

if sent by pre-paid United Kingdom first class post, recorded dehvery or spectal delivery to an address
in the United Kingdom, at 9 00 am on the second Business Day after posting, or

if sent by pre-pad armail to an address outside the country from which it 1s sent, at 9 00 am on the
fifth Business Day after posting or

If sent by reputable intemational overmight couner to an address outside the country from which 1t 15
sent on signature of a delivery receipt or at the ttme the notice, document or other information s left
at the address, or

«f sent or supplied by e-maid, one hour after the notce, document or wformation was sent or supplied,
or

if sent or supplied by means of a wabsite, when the materal is first made available on the website or
{if later) when the recipient receives (or 18 deemed lo have recewved) notice of the fact that the
matenal 15 avalable on the wehsite, and

f deemed receipt under the previous paragraphs of this clause 25 1 would ocour outside business
hours (meaning 9 00 am to 5 30 pm Monday to Fnday on a day that s not a public holday in the
place of deemed receipt), at 9 00 am on the day when business next staris in the place of deemed
receipt For the purposes of this article, all references to time are to local tme n the place of deemed
receipt

§ 182 To prove service, it s sufficient to prove that

(a)

ih)

(<)

()

if delivered by hand or by reputable international overmight couner, the notice was detivered to the
correct address or

if senl by fax, a transmussion report was recerved confirming that the notice was successfully
transmitted to the correct fax number, or

if sent by post ar by awrmail, the envelope containing the natice was properly addressed, pawd for and
posted, or

if sent by e-mall, the notice was properly addressed and sent to the e-mail address of the recipient

ART. XIX

INDEMNITY

§ 191 Subjectto § 12 2, but without prejudice to any indemnity to which a relevant officer 1s otherwise entitted

(a)

each relevant officer shali be indemnified out of the company's assets against all costs, charges,
losses, expenses and habithies incurred by him as a relevant officer in the actual or purported
execution andfor discharge of his duties, or in relation to them including (in each case) any habiity
incurred by him in defending any civil or cnminal proceedings, in which judgment 1s given in s favour

10
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102

§ 193

or in which he 1s 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 applicatton in which the
court granis him, in his capacity as a relevant officer, relief from hability for neghgence, default,
breach of duly or breach of trust i relation to the company’s affairs, and

(b} the company may provide any relevant officer with funds t0 meet expenditure incurred or to be
incurred by him in connection with any proceedings or application referred to in § 19 1{a) and
otherwise may take any action to enable any such relevant officer to aveid curnng such
expenditure

This article does not authorise any indemnity which weuld be protibited or rendered void by any prowvision of
the Companies Acts or by any other provision of law

in this article a "relevant officer” means any director or other officer or former director or other officer of the,
but exciuding wn each case any person engaged by the company as auditor {whether or not he 15 also a
director or other officer), ta the extent he acts in hus capacity as auditor)

ART. XX INSURANCE

§201

The directors may decide to purchase and mamtan insurance, at the expense of the company, for the
benefit of any relevant officer in respect of any relevant loss

In thus arbicle

(a)  a "relevant officer" means any director or other officer or former director or other officer of the
company, but excluding in each case any person engaged by the company as auditor (whether or not
he s also a director or other officer), to the extent he acts in his capacity as auditor),

(h)  arelevant loss™ means any loss or habiity which has been or may be incurred by a refevant officer in
connection with that relevant officer’s duttes or powers in relation to the company

XXI INTERPRETATION AND MODEL ARTICLES

Capttalized terms used herein shall have the meaning assigned thereto i Schedule § 21 1

Save as otherwise specifically prowided in these Articies, words and expressions which have particular
meanings in the Model Articles shall have the same meanings in these Articles, subject to which and unless
the cantext otherwise requires, wards and expressions which have particular meanings in the Act shall have
the same meanmgs n these Articles

The Model Articies shail apply to the company, except in so far as they are modified or excluded by, or are
inconsistent with, these Articles

Articles 8 9(1) and (3), 11(2) and (3), 13, 14{1)}, (2) (3) and (4}, 17{2). 20, 24, 44(2), 49, 52 and 53 of the
Model Articles shall not apply to the company
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215

§219

Article 7 of the Modet Articles shall be amended by
{a)  the mnsertion of the words "for the time being® at the end of anicle 7(2)(a), and

{b)  the insertion In aricle 7(2) of the words “{for so long as he remains the sole director)” after the words
"and the director may”

In article 25(2)(c) of the Model Articles, the waords "evidence, indemnity and the payment of a reasonable
fee” shall be deleted and replaced with the words "evidence and indemmity”

Article 27(3) of the Model Articles shall be amended by the insertion of the words ", subject to article 10,"
after the word "But"

Arucle 29 of the Model Articles shall be amended by the nsertion of the words *, ¢r the name of any
person{s) named as the transferee(s) in an instrument of transfer executed under article 28(2) of the Model
Articles " after the words "the transmittee’'s name”

Articles 31(1){a) to (c) (inclusive) of the Model Articles shall be amended by the deletion, in each case, of the
words "either” and “or as the directors may otherwise decide" Article 31(d) of the Madel Articles shall be
amended by the deletion of the words "aither” and "or by such other means as the directors decide”
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SCHEDULE § 21 1

DEFINITIONS

Act means the Companies Act 2006
appointor has the meaning given in§ 111
Articles means the company's aricles of association for the ime being in force

Business Day means any day other than a Saturday, Sunday or public holiday in England on which banks in
London are epen for business

Conflict has the meaning gvenin§7 1

eligible director means a director who would be entiled to vote on the matter at a meeting of directors {but
excluding any director whose vole is not to be counted in respect of the particular matter)

Model Articles means the medel articles for private companies mited by shares contained in Schedule 1 of the
Companies {Model Articles) Regulations 2008 ($1 2008/3229) as amended prior to the dale of adoption of these
Articles




