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which you propose to camry on
business n the UK.

W Alternative name

‘ The company wishes lo register an alternative name under which it proposes to © Please give your corporate name

carry on business in the UK under section 1048 of the Companies Act 2006 :mm i your home state
Corporate name © r © A company may register an
altemative name under which it
r proposes to carry on business i the
Unrited Kingdom under Section 1048
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have parliculars about this company been previously delivered in respect of
another UK establishment ©
3+ No Gotfo Section B2.
2 Yes Please enter the registration number below and then go to Part 5
of the form Please note the ong:nal UK establishment particulars
must be filed up to date

ele[ T T T TTT

€ The particulars are legal form,
wdentity of register, number in
regisirabion, director and secretanes
details, whether the company 1s

a credd or financial institution,

law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credtt or financial institution? @

] Yes
[x] No

© Please tick one box

Company details

If the company is registered in sis country of incorporation, please enter the
details below

Lega!formo I}rlvate Company Limited by Shares

Country of I Singapore

incorperation * r

identrty of reqister chcountlng and Corporate Regulatory Authority
in which it 1

registered © F‘Sl“gapore

Regstration number |n|7 I—O_ I_T ‘—1— [T |7 |T ’_7- ’? I_G_

that register

© This includes whether the company
1s a private or public company or
whether or not the company 1
limited

© This will be the registry where the
company s regrstered in its parent
country

B

EEA or non-EEA member state

Was the company formed outside the EEA?

2 Yes Complete Sections BS and B6.
2 No Golo Section B6.

Governing law and accounting requirements

[ﬂease give the law under which the company 1s incorporated

© This means the relevant rules or

legislaton which regulates the
Governing law © lﬁe Companies Act (Cap.50) |n$erporat|onofmpames in that
r S
Is the company required to prepare, audit and disclose accounting documents
under parent law?
% Yes Complete the details below
2 No GotoPart3
CHFPOZ5
0311 Version 4 1
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From

To

Months

0S INO1

Regustration of an overseas company opening a UK establishment

Please give the penod for which the company is required to prepare accounts by
parent law

Please give the penod aflowed for the preparation and public disclosure of
accounts for the above accounting penod

[o e

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent wath this form? Please
note if accounts have been disclosed, a copy must be sent wath the form, and, if
apphicable, with a certrfied franslation ©

[J Yes
Please indicate what documents have been disclosed

[} Please tick this box i you have enclosed a copy of the accounts

[) Please tick this box If you have enclosed a certified translation of the
accounts

[x} Please tick this box if no accounts have been disclosed

© Please tick the appropnate box{es)

CHFP025
0311 Version 4 1
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Registration of an overseas company opening a UK establishment
Part 3 Constitution
m Constitution of company
The following documents must be defivered with this application 0 A Wmfmﬂ";g ts defined :d
- Certified copy of the company’s constitution and, if applicable, a cerirfied a copy certihied as correct
translation o pany PP authenticated by - the secretary o a
director of the company, permanent
Please tick ihe appropnate box{es) below ﬁﬁ;ﬁxgﬁg‘fm'
[x] 1have enclosed a certified copy of the company’s constiiution @ manager, recerver and iquidator
(] 1enclose a certrfied translation, # applicable @ © A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, admmnistrabive
recemver, recever manager, recever
and hquidator
G2 EEA or non-EEA member state
Was the company formed outside the EEA?
2 Yes Goto Section C3.
3 No Go lo Part 4 'Officers of the company'
Constitutional documents
Are all of the following details in the copy of the constitutional documents of the
company?
- Address of principal place of business or registered office in home country
of incorparation
- Objects of the Company
- Amount of issued share capital
3 Yes Goto Part 4 'Officers of the company
+ No If any of the above details are not included in the constitutional
documents, please enter them in Section C4.
The information 15 not required f 1t 15 contained within the constitutional
documents accompanying this registration
Information not included in the constitutional documents
Please give the address of principal place of business or registered office in the © This address will appear on the
country of incorporation © public record
@ Please give a brief descnipbion of the
Building namelnumberr?'l oompan%‘s business pon
Strest [Robinson Road #24-01 Robinson 77 © Please specy the amount of shares
tssued and the value
[glngapore
Post town I
County/Region [
pooode [0 [ [3[7 [ [5 [
Country [Slngapore
ﬁase give the objects of the company and the amount of 1ssued share capital
Objects of the [ﬁanagement of mind sports events
company © [
Amountofissued  |SGD 8,000, 000
share captal ©
CHFPO25
0¥11 Version 4 1

10356126




OS INO1

Registration of an overseas company opening a UK establishment

Part 4 Officers of the company

Have particulars about this company been previously delivered n respect of
another UK establishment?

9 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
2 No Complete the officer details
for a secretary who 1s an individual, go fo Section D1, for a corporate secretary,

go to Section E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go to Section G1.

Secretary

Continuabion pages

Please use a continuation page
if you need to enter more officer
details

Secretary details @

Use this section to list all the secretanes of the company
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-ES. Please use a continuation page if necessary

Fult forename(s) Iame shwaran
Sumame Izetchmanan

Former name(s) © r

© Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

© Former name(g)

Please prowvide any previous names
which have been used for business
purposes dunng the penod of

this retum Mamed women do

not need to give former names
unless previcusly used for business
purposes

-
0]

Secretary’s service address ©
Building namelnumberrf'i

© Service address
This s the address that wall appear

Robinson Reoad on the public record This does not
Street r have to be your usual residentsal
|¥24—01, Robinson 77 address
If you provide your residentiat
Post town r address here it will appear on the
public record
County/Region r
pots [0 [¢ [0 [+ [+ [~
Country Elnqapore
Secretary's authority
rPIease enter the extent of your authonty as secretary Please tick one box © If you have ndicated that the extent
of your authority 1s imited, please
provide a bref desenption of the
Extentof authonty 1] |imited @ limited authonty i the box below
(] Untimited © 1f you have indicated that you are
not authonsed to act alone but only
Descnption of imited |;s directed by the Directors jomtly, please enter the name(s) of
authonty, if applicable - the persons) with whom you are
1y, app rAre you authonsed to act alone or jointly? Please tick one box. authonsed to acl below
[x] Alone
(] Jontly ©
Iif applicable, name(s) r
of person(s) with
whom you are r
acting jointly r
CHFPO25
03/11 Version 4 1
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Registration of an overseas company opening a UK establishment

Corporate secretary

B

Corporate secretary details @

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5. Please use a continuation page If necessary

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region
Posicode

(T

Country

© Regsstered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

% Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the © EEA
relevant state) and the registration number i that register A full st of countries of the EEA can
be found in our guidance
Where the company/ r wiw companieshouse gov uk
firm is registered © © This 1s the regrster mentioned in
f Articie 3 of the First Company Law
Directive (68/151/EEC)
Registration number r
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by O NonEEA

which 1t 1s govemed If applicable, please also give detarls of the register in which | Whers you have provided detais of
it 1s entered (including the state) and its registration number in that register m register (including state) where
r oy s
Legal form of the you must also provide its number in
corporate body that register
or firm [
Goveming law r
If applicable, where
the company/firm 15
registered © [
f applicable, the
registration number
CHFPO25
03/11 Verson 4 1
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Registration of an overseas company opening a UK establishment
E Corporate secretary's authority
Please enter the extent of your authonty as corporate secretary o gfy;’:u'r‘:"e '"dmffidn:g“w extent
uthonly s y pl%se
Please tick one box provde a bref descrption of 6o
Extent of authonty limded authonty in the box below
[ umied © © |f you have indicated that you are
[ unimited nat authonsed to act alone but onty
jointly, please enter the name(s) of
Description of imited r the person(s) with whom you are
authonty, ifapplicable authonsed {o act below
ty. fapp [Are you authensed to act alone or jointly? Please tick one box
(] Alone
] Jontly @ ;
|
if applicable, name(s) r
of person(s) with
whom you are r
acting jointy I’
I
CHFPO25
0311 Version 4 1
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Regsstration of an overseas company opening a UK establishment
Director
m Director details ©@
Use this section to list all the directors of the company Please complete © Corporate detalls
Sections F1-F4. For a corporate director, complete Sections G1-G5. Please :0 m@ﬁlm“:;g:s& o enter
use a continuation page if necessary PO ;
© Former name(s)
Full forename(s) |T501 cha Please provide any previous names
which have been used for business
Surname F’-\klyama purposes in the last 20 years
Mamed women do not need to give
Former name(s) © r former names unless previously used
for business purposes
r_ © Country/State of residence
This 1s 1n respect of your usual
CO‘.J"UW Stge of Yokohama, Kanagawa, Japan residential address as stated in
residence Section F3
Nationality |?apane se © Business occupation
g d q Im |rn ly |y |y ly If you have a business occupation,
Date of birth IT IT 0 > 1 9> |0 please enter here If you do not,
Business occupation [Execut ive Officer please leave blank.
(fany) © I
W Director's service address ©
77 O Service address
Building namelnumberr Thes s the address that wi appear
Street [E;blnson Road #24-01 on the public record This does not
have to be your usual residental
|Rob1nson 77 address
If you provide your resxdential
Post town r address here it will appear on the
public record
County/Region [
N o A
Courtry [sxngapore
CHFPO25
0¥ 11 Version 4 1
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Registration of an overseas company opening a UK establishment
Director's authority
|Flease enter the extent of your authonty as director Please tick one box © 1 you have indicated that the extent
of your authorty s imited, please
provide a bnef descrption of the
Extentof authonty 117 | \mited © rvuted authonty m the box below
O unlimited © If you have indicated that you are
not authonsed to act alone but only
Descnption of imited Eeserved matters set out in attached extract jointly, please enter the name{s) of
authonty, ffapplicable the person(s) with whom you are
| Are you authonsed to act alone or jointly? Please fick one box authonsed to act below
() Alone
[x! Jonty ©
Hapmmabh;mnm@)lA majority of Messrs Kiyoshi Nakamura, Kunihito
of n{s) with
W&ﬁﬁtgsgm [ﬁbrlmura, Hidetoshi Maki, Naoaki Ijichi,
acting jointly [gétrlck Nally and Francisco Manuel Cordillo Lopez
CHFPO2S
0311 Verson 4§ 1
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are nol hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from time to
bme made by the Company in a General Meeting provided that no regulations
so made shall invalidate any pnor act of the Directors which would have been
valid if such regulatons had not been made and in particular and without
prejudice to the generalty of the foregoing , the Directors may at their
discretion exercise every borrowing power vested in the Company by ds
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company including any uncalled or called
but unpaid capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantally the whole of the
Company’s undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from time to time by power of attorney appoint any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attorneys
of the Company for such purposes and with such powers, authortes and
discretions (not exceeding those vested in or exercisable by the Drrectors
under these Articles) and for such penod and subject to such conditions as
they may thunk fit, and any such power of attomey may contain such
provistons for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discretions

vested in him

All cheques, promissory notes, drafis, bills of exchange, and other negottable
or transferable instruments and all receipts for moneys pad to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from time to tme by
Resolution determine

BORROWING POWERS

Subject to the provisions of these Articles, the Directors may borrow or raise
money from time to time for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or
payment of such sums by mortgage or charge upon all or any of the property
or assets of the Company or by the issue of debentures or otherwise as they

may think fit

LAMATATAGNS

RESERVED MATTERS

Notwithstanding any prowision to the contrary in these Articles, but subject to
the Act, the Company shall not, except with Unammous Approval -

(a) make any matenal alteration in the nature of the Business of the
Company,

(b) amend i any respect these Articles or the nghts attaching to any of
the Shares,

(c) increase the number of Directors or alter the permitted number of

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques and
bills

Directors'
borrowing
powers

WE HEREBY CERTIFY THIS
TO 8E A TRUE COPY

Sirmacns + fimaneot
SIMMONS & SIMMONS KW
Cry Point
One Ropemaker Street
LONDON EC2Y 9SS
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34
Dentsu Directors and West Nally Directors,

sell, transfer, iicense or dispose of all or a substantial part of the
Company's assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscribe for
any shares, debentures, mortgages or secunties, or any interest in
them, tn any company, trust or body,

purchase any new business or asset which 1s substantial in size n
relation to the busmess and assets of the Company at the date of
such purchase, -

procure any resolutton be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruction or amalgamation,

create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty interest over the whole or
any part of the undertaking, property or assets of the Company or any
of its Subsidianes,

pass a resolution on the merger, reconstruction or amaigamation of
the Company,

enter into (or matenally modify or terminate) any partnership, joint
venture or profit shanng arrangemen,

increase the amount of the Company’s 1ssued share cap#al (save in
respect of the issue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible securities
or any other form, over or in the Company's share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company’s share capital,

bormow or raise money or obtain banking or stmilar facilities (other
than on arm's length terms or from any Member,

make any distribution in respect of the capital of the Company,

otherwise than on an arm's length basis, enter into any transaction or
arrangements with any of the Members or Directors or any person
who 1s connected, within the meaning of section 839 of the Income«
and Corporation Taxes Act 1888 of England, to any of the Members

or Directors,
adopt or amend any Business Plan, or
carry out any act or permit any omission In relation to any Subsidiary

which 1s analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 125

The following matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the pnor approval of (or subsequent ratification by) a majonty of the Board-

(a)

any of the matters set out in Article 125 (following Unanimous

Approval thereof in accordance with Article 125), or




(b)

35

any of the following matters (subject to vanation by the Board from
time to time by a simple majority)

0]

()

(m)

(v)

)

(v

{v)

(v}

(x)

()
(3a1)

{xun)
()

(xiv)

(xv)

acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

creating or permitting fo be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with 2 value In excess of £10,000,

imbatng, entithng or compromising any legal proceedings,
including any htgation, arbitration or other formal dispute
settlement procedures, other than debt recovery proceedings
n the ordinary course of business,

the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given n
the normal course of the Company's business or on arm's
length commercial terms, or deposits made with its bankers),

save for monies borrowed pursuant to the Lcan Agreement,
enabling the Company’s banking facilihes to have more than
£10,000 borrowed at any one time,

entenng into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

buying or seling movable properties for an amount above
£10,000, except as setout in the current Business Plan,

1ssuIng any bonds, debentures or similar secunties,

gving any surety, guarantee, letter of support, bond or
indemnuty in respect of or to secure the liabiliies or obligations
of any person,

factoring or discount any book debts of the Company,

changing the names or the scope of the authonty of the
persons authonsed {0 sign cheques or other financial
mstruments on behalf of the Company,

making any donations,

tncurnng In any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidianes for that Financial Year 1s In excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

entering tnto or varying any lease, etther as lessor or lessee,
of any plant, property or equipment of a duraton exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

entering into, making any matenal change to or terminating
any contract, instrument or transaction regarding any interest
in real property or leaseholds,




{xvi)

{xvn)

(v}

(x1x)

(o}

(oa)

(xxu)

(xxm}

(oav)

(v}
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purchasing any real property,

entering into, making any matenal change to or terminating
any contract or transaction which

(A) is of six months or greater duration, I1s incapable of
complete performance in accordance with its terms
within six months of the date of its being entered into
or undertaken, or s otherwise lenger than s
customary in businesses of the same nature as that
of the Company,

(B} cannot readily be fulfiled or performed by the
Company on tme without undue or unusual
expenditure or effort, or

(€) has a value, either as a single transaction or sernes of
transactions, which 1s higher than 15 customary in
businesses of the same nature as that of the
Company,

entening into any agency, distnbution or similar agreement
which 1S expressed to confer any element of exclusivity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusivity,

entenng into or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services requwed in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by its
Directors, or which nvolves a consideraton exceeding
£10,000 per annum,

taking on any new customer placing an initial order in excess
of £10,000 where any services will be rendered to the
customer pnor to payment being received in full by the
Company,

taking decisions affecting or concerning the strategy of the
Company, its business policies or its relationships with
important chents, - <

gving or revoking any power of aftorney or otherwise
authonsing any person to bind or commit the Company to any
obligation,

entenng into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on
an arm's length basis,

granting any matenal rights, by hicense or otherwise, In or over
any intellectual property nghts owned or used by the
Company,

entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or




(>o0v)

{(xxvi)
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(xoax)

{xxx)

(i)

(xxxu}
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senior manager of the Company (whatever his ttle or job
descniption) including any increase in salary other than any
icrease in salary budgeted for in any approved Business
Plan,

entering into any contract of employment with, or for the
provision of services to the Company by, any specified
indwvidual which cannot be terminated on less than six
months’ notice without payment of compensation (other than
statutory compensation) or vary any such contract so that it
cannot be so terminated,

engage any new employees beyond the hmis of any
approved Business Plan,

engaging any indwidual new employee at remuneration in
excess of £20,000 per annum (other than as budgeted for In
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
increase budgeted for in any approved Bustness Plan),
dismissing any employee who receives remuneration in
excess of such figure (other than as set out in any approved
Business Plan) or dismissing withmn any twelve month penod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

introducing or varying any pension scheme or commitment of
any nature

introducing or varying any executive or employee stock or
share option or incentive scheme or profit shanng or bonus
scheme of any nature

adopting or making any matenial modification to matenal
Company regulations or procedures {including, without
hmitation, any employee handbook),

doing or omit to doing any thing or sign, approve, file, vary or
terminate any document which would be required to be
authonsed by, discussed with or informed, submitied or
reported to Dentsu, its Board of Directors or any of its
Investment, Group Management, Content Investment or IT
Investment Discussion Commuttees or other committees were

_ the Management Rulebook toc be complied with in respect of

{000}

{oxv)

the Company,

any payment made by the Company (whether as a single
transaction or as a senes of transactons) to any person or
entity for any reason m excess of £10,000, or

any act or event in relation to any Subsidiary which 1s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Arlicle 126 shall be without prejudice to any
need pursuant to applicable law for any such matter also to be approved by
any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirns that all necessary
requirements have been satisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authonsed by, discussed with or informed, submutted
or reported to Dentsu, its board of directors or any of 1s committees were the
Management Rulebook be needed to be complied with in respect of the
Company or any Subsidiary

DEADLOCK
(a) A deadlock (the "Deadlock”) shall be deemed to have ansen if

(1) any matter set out In Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

()] no resolution {(whether for or against) has been passed in
relation to that matter; and

(m}) any Member has subsequently served notice on the other(s})
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upen the request of any
Member to a senior executive of Dentsu and the managing director for
the time betng of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the period beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision 15 reached then the Members shall act n
accordance with it

SECRETARY

The Secretary or Secretanes shall and a Deputy or Assistant Secretary or
Secretanies may be appomted by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any
Secretary, Deputy or Assistant Secretary so appointed may be removed by
them, but without prejudice fo any claim hé may hdve for damages for breach
of any contract of service between him and the Company The appomtment
and duttes of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

(a} The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a commitiee of
Directors authonsed by the Directors in that behalf, and every
nstrument to which the Seal shall be affixed shall (subject to the

Deadlock

Secretary

Sole Director not
to act as
Secretary

Seal
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prowisions of these Articles as to certificates for shares) be signed by
a Director and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors in place
of the Secretary for the purpose

(b) The Company may exercise the powers conferred by the Act with
regard to having an Official Seal for use abroad, and such powers
shall be vested in the Directors

(c) The Company may have a duplicate Common Seal as referred to in
Section 124 of the Act which shall be a facsimile of the Commen Seal
with the addition on its face of the words “Share Seal”

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors, and any books, records, documents and accounts relating to the
busmness of the Company, and to certify copies thereof or extracts therefrom
as frue copies or extracts, and where any books, records, documents or
accounts are elsewhere than at the Office, the local manager and other officer
of the Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesard

A document purporting to be a copy of a resolution of the Directors or an
extract from the minutes of a meeting of Directors which Is certified as such in
accordance with the provisions of the last preceding Article shall be conclusive
evidence In favour of all persons dealing with the Company upon the faith
thereot that such resolution has been duly passed or, as the case may be, that
such extract 1s a true and accurate record of a duly constituted meeting of the

Directors

DIVIDENDS AND RESERVES

The Company may by Ordinary Resolution declare dividends or make other
payments as the cash resources of the Company reasonably permit provided
that (without prejudice to the powers of the Company to pay interest on share
capital as hereinbefore provided)

(a) no dividend shall be payable except cut of the profits of the Company,

(b)' " no dividend shall be payable in excess of the amount recommended
by the Directors,

{c) there are no amounts outstanding under the Loan Agreement,
(d) the Company has no other borrowings, and
(e) the financial results for the relevant financial year show a profit

availlable for distnbution

Such payments will only be made after taking intc account overheads and
other habiihes of the Company in the foreseeable future, so that such
payment will be made without placing financial strain or nsk on the Company
or utilising additional bank or other borrowing

Official Seal

Share Seal

Power to
authenticate
documents

Certified copies
of resolution
of the Directors

Payment
of dividends
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Director details ©

Please use this section to list all the directors of the company Please complete
Sections F1-F4. For a corporate director, complete Sections G1-G5.

Full forename(s) Fuyoshl

Sumame ﬁa kamura

Former name(s) © r

]

Country/State of Japan

residence ©

Nationality Epanes e

Date of birth IFE)—FB_ l’“_O—lq HF[’?[@—
Business occupation IBlrector

(fany) @ r

© Comporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© CountryiState of residence
This is i respect of your usual
residental address as stated in
Section F3

© Business cccupation

If you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address ©

2

Building narne!numberﬁ 7

© Service address
This 1s the address that will appear

Street F’uoblns on Road on the public record This does not

have to be your usual residential
F24~01, Robinson 77 address

If you provide your residential

Post town r address here it wall appear on the
public record

County/Region r

posose (9 [# [A (A [F[] |

Country IglngaPOre

CHFP025 Laserform Intemational 5/10
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Extent of authonty [x] Limted @ ﬁfn:‘t“ed authonty in mep{{.nh;)x below
[J uUnlimited © If you have indicated that you are
not authonsed to act alone but only
Descnptionof imited rReserved matters set out in attached extract jointly, please enter the name(s) of
authonty, 1applicable the person(s) with whom you are
| Are you authonsed to act alone or jointly? Please tick one box authonsed to act below
[ Alone
{x] Jomtly ©
If applicable, name(s) |A majority of Messrs Soichi Akiyama, Kunihaito
f n{s) wth
3m%emrs;o£ ;re |7Na kamura, Hidetosh:r Maki, Nacaki Ijicha,
acting jointly [Eatrlck Nally and Francisco Manuel Cordilio Lopez
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from tme to
time made by the Company in a General Meeting provided that no regulations
s0 made shall invaiidate any prior act of the Directors which would have been
vald If such regulations had not been made and i particular and without
prejudice to the generalty of the foregoing , the Directors may at ther
discretion exercise every borrowing power vested in the Company by its
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company including any uncalled or called
but unpaid capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantially the whole of the
Company's undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from time to time by power of attomey appoint any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attomeys
of the Company for such purposes and with such powers, authonties and
discretions {not exceeding those vested In or exercisable by the Directors
under these Articles} and for such period and subject to such condiions as
they may think fit, and any such power of attomey may contain such
provisions for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authorities and discretions

vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments and all receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from time to time by

Resolution determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from time to tme for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques
bills

and

Directors’
borrowing
powers

—payment.of_such-sums.by-mortgage.or_charge upon.all.or_any_ of_the._property.

“or assets of the Company or by the 1ssue of debentures or otherwise as they
may think fit |

LAMATATGNS

RESERVED MATTERS

Notwithstanding any provision to the contrary In these Articles, but subject to
the Act, the Company shall not, except with Unarumous Approval -

make any matenal alteration in the nature of the Business of the
Company,

(@

amend 1n any respect these Articles or the nghts attaching to any of
the Shares,

(b)

increase the number of Directors or alter the permitted number of

(©
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Dentsu Directors and West Nally Directors;

(d) sell, transfer, license or dispose of all or a substantial part of the
Company's assets or underiaking,

(e) cause the Company to acquire, purchase, dispose of or subscnbe for
any shares, debentures, mortgages or securities, or any Interest in

them, in any company, trust or body,

(N purchase any new business or asset which is substanbal in size n
relation to the business and assets of the Company at the date of

such purchase, .

{9) procure any resoluton be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruction or amalgamation,

(h) create or permit to be created any martgage, charge (whether fixed or
floating) encumbrance or any other securily interest over the whole or
any part of the undertaking, property or assets of the Company or any

of its Subsidianes,

{n pass a resolution on the merger, reconstruction or amalgamation of
the Company,
)] enter into (or matenally modify or terminate) any partnership, joint

venture or profit sharing arrangement,

(k) increase the amount of the Company’s assued share capital (save in
respect of the issue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible securibes
or any other form, over or in the Company’s share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company's share capital,

U] borrow or raise money or obtamn banking or similar facilites {other
than on arm's length terms or from any Member,;

{m) make any distribution in respect of the capital of the Company,

{n) otherwise than on an arm's length basis, enter into any transaction or

arrangements-with-any-of-the_Members-or-Dhitectors-or-any-person

126

who I1s connected, within the meaning of section 839 of the Incomec
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
(o) adopt or amend any Business Plan, or

{p) cany out any act or permit any omission in relation to any Subsidiary
which 1s analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 125

The following matters shall be exercised only by the Board (acting by simple
majority) and shall not be exercised by any Director or other employee without
the pnor approval of (or subsequent ratificatton by) a majonty of the Board.

(a) any of the matters set out i Article 125 (following Unanmous
Approval thereof In accordance with Article 125), or




(v)
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any of the following matters (subject to vanation by the Board from
time to ime by a simple majonty)

0

(n

(nr)

(v}

(v)

(v
(i)
{vin)

(x)

()
(x1)

acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

initating, entiting or compromising any legal proceedings,
including any hbgation, arbitraton or other formal dispute
settlement procedures, other than debt recovery proceedings
in the ordinary course of business,

the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given in
the normal course of the Company’'s business or on arm's
length commercial terms, or deposits made with its bankers),

save for monies borrowed pursuant to the Loan Agreement,
enabling the Company's banking facilihes to have more than
£10,000 borrowed at any one time,

entering into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

buying or seling movable propertes for an amount above
£10,000, except as set out in the current Business Plan,

issuing any bonds, debentures or similar secuntes;

giving any surety, guarantee, letter of support, bond or
indemnity in respect of or to secure the liabilities or obligations
of any person,

factoning or discount any book debts of the Company,

changing the names or the scope of the authonty of the
persons authonsed to sign cheques or other financial
instruments on behalf of the Company,

()
(xm)

(xw)

(xv)

mgklng any donations,

incurring n any Financial Year aggregate capital expenditure
which when aggregated with the capital expendifure of all the
Subsidianes for that Frnancial Year 1s n excess of the
aggregate amount provided for capital expenditure In the
Business Plan for that Financsal Year,

entering into or varying any lease, erther as lessor or lessee,
of any plant, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

entering into, making any matenal change to or terminating
any contract, instrument cr transaction regarding any interest
tn real property or leaseholds,




(xw1)

(xvii)

(xvin)

{x1x)

{(xx)

(>001)
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purchasing any real property;

entenng into, making any matenal change te or terminating
any contract or transaction which

{A) 15 of six months or greater duration, 1s incapable of
complete performance in accordance with its terms
within six months of the date of its being entered into
or undertaken, or 15 otherwise longer than s
customary In businesses of the same nature as that
of the Company;

(B) cannot readily be fulfiled or performed by the
Company on tme without undue or unusual
expenditure or effort; or

(C) has a value, either as a single transaction or seres of
transactions, which 1s higher than is customary in
businesses of the same nature as that of the
Company,

entering into any agency, distnbution or similar agreement
which 15 expressed to confer any element of exclusiity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusivity,

entenng into or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by its
Dwectors, or which involves a consideration exceeding
£10,000 per annum,

taking on any new customer placing an inihal order in excess
of £10,000 where any services will be rendered to the
customer prior to payment being recewed in full by the
Company,

taking decisions affecting or concerning the strategy of the

Company—its=business<pohcies—or—ts—relationships—with

(o}

{x0mm)

{xxv)

(ocv)

important clients, . -

gving or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any

obligation,

entenng into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on

an arm's length basis,

granting any matenal nghts, by hcense or otherwise, in or over
any Intellectval property nghts owned or used by the
Company,

entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or
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senior manager of the Company (whatever his title or job
descnption) including any increase in salary other than any
increase m salary budgeted for in any approved Bustness

Plan,

{(xxvi) entering into any contract of employment with, or for the
provision of services to the Company by, any specified
individual which cannot be terminated on less than six
menths' notice without payment of compensation (other than
statutory compensation) or vary any such contract s¢ that it
cannot be so terminated;

(xxvn) engage any new employees beyond the limits of any
approved Business Plan,

{(xxvm}) engaging any individual new employee at remuneration n
excess of £20,000 per annum {other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
increase budgeted for in any approved Business Plan),
dismissing any employee who receives remuneralion in
excess of such figure {(other than as set out In any approved
Business Plan) or dismissing within any twelve month penod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

{(xxix) introducing or varying any pension scheme or commiment of
any nature

{xxx) ntroducing or varying any executve or employee stock or
share option or incentive scheme or profit sharng or bonus

scheme of any nature

(xxx1) adopting or making any material modification to matenal
Company regulations or procedures (including, without
hmitation, any employee handbook),

(xxxu} doing or omit to doing any thing or sign, approve, file, vary or
terminate any document which would be required to be
authonsed by, discussed with or informed, submited or
reported to Dentsu, its Board of Directors or any of is
investment, Group Management, Content Investment or IT
Investment Discussion_Commuttees or.other_committees were

. the Management Rulebook to be complied with in respect of
the Company,

(xxxmy any payment made by the Company (whether as a single
transaction or as a senes of transactons) to any person or
entity for any reason in excess of £10,000, or

(xxxiv) any act or event in relaton to any Subsidiary which 1s
analogous to or has any substantially simdar effect to any of
the acts or events referred to i this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice {o any
need pursuant to applicable law for any such matter also to be approved by

any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and unti Dentsu confirms that all necessary
requirements have been salisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or termmnate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of its committees were the
Management Rulebook be needed to be complied with in respect of the
Company or any Subsidiary

DEADLOCK
(a) A deadlock (the "Deadiock”) shall be deemed to have ansen If

(1) any matter set out in Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or 2 meeting of the Members,
and

{n) no resoluton (whether for or against) has been passed In
refahon to that matter; and

() any Member has subsequently served notice on the other(s)
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the penod beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision is reached then the Members shall act in
accordance with it

SECRETARY
The Secretary or Secretanes shall and a Deputy or Assistant Secretary or

Secretanes may be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any

Deadlock

Secretary

Secretary—Deputly-or-Assistant-Secretary-so-appointed-may-be—removed-by

130

131

them, but without prejudice to any claim hé may have for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a committee of
Directors authonised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall {subject to the

Sole Director not
to act as
Secretary

Seal




In accordan<e with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

o

Director details ©
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Full forename(s)

[Kunlhlto

Surmame

[Morlmura

Former name(s) @ r

:

Country/State of Singapore

residence ©

Nationalty |Eapanese

Date of birth Fife fofe  [Prpofr|r

Business occupation [PrOJect Manager

(fany) ©

I

© Corporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)

Please prowvide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to gve

for business purposes

€ Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

O Business occupation
If you have a business occupation,
please enter here {f you do not,
please leave blank.

former names unless previously used

Director's service address ©

Building namelnumberlﬁ

© Service address
This ts the address that will appear
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If you provide your residential
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from tme to
time made by the Company in a General Meeting provided that no regulations
so made shall mvalidate any prior act of the Directors which would have been
valid f such regulations had not been made and in particular and without
prejudice to the generalty of the foregoing , the Directors may at thew
discretion exercise every borrowing power vested in the Company by its
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company including any uncalled or called
but unpasd capttal, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantally the whole of the
Company's undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from tme to tme by power of attomey appont any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attorneys
of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such penod and subject to such conditions as
they may think fit, and any such power of attomey may contan such
provisions for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discretions

vested in hm

All cheques, promissory notes, drafts, bills of éxchange, and other negotiable
or transferable instruments and all receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, In such manner as the Directors shall from time to time by

Resolution determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from time to time for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques and
bills

Directors'
borrowing
powers

OF DireECTORS
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or assets of the Company or by the issue of debentures or otherwise as they
may think fit ’

LAMATATGNS

RESERVED MATTERS

Notwithstanding any provision to the contrary in these Articles, but subject to
the Act, the Company shall not, except with Unammous Approval -

{(a) make any matenal alteration in the nature of the Business of the
Company,

(b) amend in any respect these Articles or the nghts attaching to any of
the Shares,

{c) increase the number of Directors or alter the permitted number of
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Dentsu Directors and West Nally Directors,

{d) sell, transfer, icense or dispose of all or a substantial part of the
Company’s assets or undertaking,

(e) cause the Company to acquire, purchase, dispose of or subscnbe for
any shares, debentures, mortgages or secunties, or any interest in

them, in any company, trust or body,

(n purchase any new business or asset which ts substantial in size n
refation to the business and assets of the Company at the date of

such purchase, -

{g) procure any resolution be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide

reconstruction or amalgamation,

(h) create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty interest over the whole or
any part of the undertaking, property or assets of the Company or any

of its Subsidianes,

(1) pass a resolution on the merger, reconstruction or amalgamation of
the Company,
() enter into (or matenally modify or terminate) any partnership, joint

venture or profit shanng arrangement,

{k) increase the amount of the Company’s sssued share capital (save in
respect of the 1ssue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible secunties
or any other form, over or in the Company's share capiial, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company’s share capital,

()] bomrow or raise money or obtain banking or similar facihiies (other
than on army's length terms or from any Member,;

{m) make any distribution m respect of the capral of the Company,

(n) otherwise than on an arm's length basis, enter into any transaction or
arrangements_with-any-of-the-Members-or-Directors-or-any-person:

who 1s connected, within the meaning of section 839 of the Income«
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
(o) adopt or amend any Business Plan, or

{p} canry out any act or permit any omission in relation to any Subsidiary
which 15 analogous to or has any substantially simitar effect to any of
the acts or events referred to 1n this Article 125

126 The followming matters shall be exercised only by the Board (acting by simple
majonty} and shall not be exercised by any Director or other employee without
the pnor approval of (or subsequent ratification by) a majonty of the Board-

(a) any of the matters set out in Article 125 (following Unanimous
Approval thereof in accordance with Article 125); or




(b}
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any of the following matters (subject to vanation by the Board from
time to ime by a simple majority)

(1

(m

[{}]

(v)

V)

{vi}
{vn)
{vun)

(ix)

()
(x)

acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

mnibating, entithng or compromising any legal proceedings,
including any htigation, arbitration or other formal dispute
settlement procedures, other than debt recovery proceedings
in the ordmary course of business,

the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given in
the normal course of the Company’s business or on arm's
length commercial terms, or deposits made with its bankers),

save for monies borrowed pursuant to the Loan Agreement,
enabling the Company's banking facities to have more than
£10,000 borrowed at any one time,

entenng into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

buying or seling movable properties for an amount above
£10,000, except as setout in the current Business Plan,

Issuing any bonds, debentures or similar secunties;

gving any surety, guarantee, letter of support, bond or
ndemnity in respect of or to secure the habilities or obligations

of any person,
factonng or discount any book debts of the Company,

changing the names or the scope of the authonty of the
persons authonsed to sign cheques or other financial
instruments on behalf of the Company;

(xn)

()

(xv)

(xv)

making any donations,

meurnng m any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidiaries for that Financial Year 15 mn excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

entering Into or varying any lease, erther as lessor or lessee,
of any plani, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

entering into, making any matenal change to or termnating
any contract, instrument or transaction regarding any interest
n real property or leaseholds,
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{(xvi)  purchasing any real property,

(xvi}  entenng Iinto, making any matenal change to or terminating
any contract or transaction which

(A) 15 of six months or greater duration, is incapable of
complete performance in accordance with its terms
within six months of the date of its being entered mto
or undertaken, or 15 otherwise longer than s
customary in businesses of the same nature as that
of the Company,

(B) cannot readily be fulfiled or performed by the
Company on hme without undue or unusual

expenditure or effort, or

(C) has a value, either as a single transaction or senes of
transactions, which 1s higher than i1s customary in
businesses of the same nature as that of the
Company,

{xvi) entenng into any agency, distnbution or similar agreement
which 15 expressed to confer any element of exclusivity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusvity,

(xx}  entering into or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by its
Directors, or which mvolves a consideration exceeding

£10,000 per annum,

{xx} taking on any new customer placing an inihal order in excess
of £10,000 where any services will be rendered to the
customer pnor to payment being received in full by the

Company,

(oa) taking decisions affecting or conceming the strategy of the

————Company,—its—business—policies<or=its—relationships--with

important clients, . =

(xt) gmvng or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any

obligation,

{(xxm) entering into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on

an arm's length basis,

(xxv) granting any matenal nghts, by license or otherwise, in or over
any Intellectual property nghts owned or used by the
Company,

(xxv} entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or




{xxvi)

{>ocvi)

{xxvin)

(xoax)

{oxx)

o)

{xxxn)

kY

semor manager of the Company (whatever his title or job
descnpton) mcluding any increase in salary other than any
increase In salary budgeted for in any approved Business

Pian,

entering into any contract of employment with, or for the
prowision of services to the Company by, any specified
indwvidual which cannot be terminated on less than six
months’ notice without payment of compensation (cther than
statutory compensation) or vary any such contract so that it
cannot be so terminated;

engage any new employees beyond the hrmuts of any
approved Business Plan,

engaging any individual new employee at remuneration In
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
increase budgeted for in any approved Business Plan),
dismissing any employee who recewves remuneration In
excess of such figure (other than as set out in any approved
Business Plan} or dismissing within any twelve month penod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

introducing or varying any pension scheme or commiment of
any nature

introducing or varying any executive or employee stock or
share option or incentive scheme or profit shanng or bonus
scheme of any nature

adopting or making any material modification to matenal
Company reguiations or procedures (including, without
Imitation, any employee handbook),

doing or omit to dotng any thing or sign, approve, file, vary or
terminate any document which would be required to be
authonsed by, discussed with or informed, submitted or
reported to Dentsu, its Board of Directors or any of its
Investment, Group Management, Content investment or IT
Investment Discussion_Commttees_or other committees were

(o)

(xxx1v)

the Managemeént Rulebook to be complied with in respect of
the Company,

any payment made by the Company (whether as a single
transaction or as a senes of transactions) to any person or
entity for any reason in excess of £10,000, or

any act or event in relaton to any Subsidiary which 1s
analogous to or has any substanhally similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice to any
need pursuant to applicable law for any such matter also to be approved by
any particular proportion of Members
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The Company shall comply with and shall be operated n accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been satisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or termmate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of its committees were the
Management Rulebook be needed to be complied with m respect of the
Company or any Subsidiary

DEADLOCK
(a) A deadlock (the "Deadiock®) shall be deemed to have arisen

1) any matter set out in Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

(i no resolution (whether for or against) has been passed in
relation to that matter, and

(n) any Member has subsequently served notice on the other(s)
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the ttme being of West Naily who shall discuss the matter 1n good faith
and attempt to reach a deciston on it within the pericd beginning on
the date of that request by the Member and ending 2¢ Business Days
later If a decision 1s reached then the Members shall act in
accordance with it

SECRETARY
The Secretary or Secretanes shall and a Deputy or Assistant Secretary or

Secrelanes may be appointed by the Directors for such term, at such
remuneration and upon such condiions as they may think fit, and any

Deadlock

Secretary

Secretary;-Deputy-or-Assistant-Secretary-so-appointed-may-be-removed-by
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them, but without prejudice to any claim hé may hd&ve for damages for breach
of any contract of service between him and the Company The appontment
and duties of the Secretary or Secretanies shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a committee of
Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall {subject to the

Sole Director not
to act as
Secretary

Seal
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Registration of an overseas company opening a UK establishment

Director details @

‘ Please use this section 10 list all the directors of the company Please complete

Sections F1-F4. For a corporate director, complete Sections G1-G5.

Full forename(s)

[Hldetoshl

Surame

rMa ki

Former name(s) © r

-

Country/State of Japan

residence ©

Nationally |7Japane se

Date of birth Fofe [rfr [rfsfsfz

Business occupation lTDeputy Director

(f any) ©

-

© Corporate details
Please use Sectons G1-GS to enter
corporate director details

© Former name(s)

Please prowvide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

O Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank.

Director's service address ©

Bu:lding name!numberf’l 1

© Service address
This ts the address that will appear

Street |/Rob1nson Road #24-01 on the public record This does not

have to be your usual residential

|;ob1nson 77 address

If you provide your residental

Post town r address here it will appear on the
ublc record
County/Region r P
[ [ [ [ 7[5
Country {Slngapore
CHFPO25 Laserform Intemational 540
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| Please enter the extent of your authonty as director Please tick one box © If you have indicated that the extent
of your authonty s limited, please
de a bnef d of th
Extent of authonty (x] Limited © m aim'fmyﬁgu b‘::nx beloir
[J Unlimited © Ifyou have indicated that you are
not authonsed to act alone but only
Descnplion of imited [Reserved matters set out in attached extract jointly, please enter the name(s) of
authonty, ffapplicable the person(s) with whom you are
rAre you authonsed to act alone or jointly? Please lick one box authonsed to act below
1 Alone
(x] Jontly ©
Hapmmadaname@)[h majority of Messrs Soichi Akiyama, Kiyosha
n(s) with
ﬁﬁﬁgﬁ;é;m [ﬁakamura, Kunihito Morimura, Nacaki Ijicha
acting jointly [Eatrlck Nally and Francisco Manuel Cordillo Lopez
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10446315




122

123

124

ExtraCT

OF DirectoRs

AMTHOZATY

X

— )

125

33

otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheiess to the
provisions of the Act and of these Articles and to any regulations from time to
time made by the Company in a General Meeting provided that no regulations
so made shall invalidate any prior act of the Directors which would have been
valhd if such regulatons had not been made and in particular and without
prejudice to the generality of the foregoing , the Directors may at therr
discretion exercise every borrowing power vested in the Company by its
Memorandum of Association or permitted by law together with coliateral power
of hypothecaling the assets of the Company including any uncalled or called
but unpaid capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantally the whole of the
Company’s undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from time to tme by power of attorney appont any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attorneys
of the Company for such purposes and with such powers, authontes and
discretions (not exceeding those vested In or exercisable by the Directors
under these Articles) and for such penod and subject to such conditions as
they may think fit, and any such power of attomey may contan such
provistons for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authorise any such
attorney to subdelegate ali or any of the powers, authonties and discretions

vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negotable
or transferable instruments and all recempts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from tme to tme by

Resolution determine

BORROWING POWERS

Subject to the provisions of these Articles, the Directors may borrow or raise
money from time to time for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or
-payment of such sums by mortgage.or-charge_upon.all.or_any.of_the.property

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques
bills

and

Drirectors’
borrowing
powers

~ or assets of the Company or by the issue of debentures or otherwise as they
may think fit )

LAMATAT\GNS

RESERVED MATTERS

Notwithstanding any provision to the contrary in these Articles, but subject to
the Act, the Company shall not, except with Unammous Approval -

(a) make any matenal alteration in the nature of the Business of the
Company,

(b) amend in any respect these Artictes or the nghts attaching to any of
the Shares,

{c} increase the number of Directors or alter the permitted number of
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TO BE A TRUE COPY

QNMM‘ + framot
SIMMONS & SIMMONS 14.¢
Cdy Point
One Ropemaker Street
LONDON EC2Y 858
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(h)

0

(k)

M
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Dentsu Directors and West Nally Directors,

sell, transfer, license or dispose of all or a substantial part of the
Company’s assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscnbe for
any shares, debentures, mortgages or secunties, or any interest in

them, in any company, trust or body,

purchase any new business or asset which is substantial in size in
relaton to the busmess and assets of the Company at the date of

such purchase,

procure any resolutton be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease ftrading other than for the purposes of a bona fide
reconstruction or amalgamation,

create or permii to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty mnterest over the whole or
any part of the undertaking, property or assets of the Company or any

of ts Subsidianes,

pass a resolution on the merger, reconstruction or amalgamation of
the Company,

enter into (or matenally modify or terminate) any partnership, joint
venture or profit shanng arrangement,

increase the amount of the Company's 1ssued share capital (save in
respect of the 1ssue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible securities
or any other form, over or in the Company’s share captal, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company's share capital,

borrow or raise money or obtain banking or simtar faciiies (other
than on arm's length terms or from any Member;

make any distnbutbion in respect of the capital of the Company,

otherwise than on an arm's length basts, enter into any transaction or

arrangements_with_any-of-the-Members_or-Directors-or-any-person:

126

(o)
(P}

who I1s connected, within the meaning of section 839 of the incomes«
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
adopt or amend any Business Plan, or

carry out any act or permit any omission in relation to any Subsidiary
which i1s analogous to or has any substantially stmiar effect to any of
the acts or events referred to in this Article 125

The followtng matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the prior approval of (or subsequent ratification by) a majonty of the Board

(a)

any of the matters set out i Article 125 (following Unanimous

Approval thereof in accordance with Article 125), or




(b)
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any of the following matters (subject to vanation by the Board from
time to time by a simple majornty)

(1) acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

() creating or permiting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

(1if) intiating, entiting or compromising any legal proceedings,
ncluding any Iiigation, arbitration or other formal dispute
settlement procedures, other than debt recovery proceedings
in the ordinary course of business,

(V) the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given In
the normal course of the Company’s business or on arm’s
fength commercial terms, or deposits made with its bankers),

v) save for monies borrowed pursuant to the Locan Agreement,
enabling the Company’s banking faciites to have more than
£10,000 borrowed at any one time,

(v1) entenng into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

(vn) buying or seling movable properties for an amount above
£10,000, except as set out in the current Business Plan,

{vii}  i1ssuing any bonds, debentures or similar securhies,

(ix) giving any surety, guarantee, letter of support, bond or
ndemnity n respect of or to secure the habilities or obligatrons

of any person,

{x) factonng or discount any book debts of the Company,

() changing the names or the scope of the authorty of the
persons authonsed to sign chegues or other financial
struments on behalf of the Company,

(xi) making any donations,

(xm)  incurnng In any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidianes for that Financial Year is In excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

(xiv)  entering Into or varying any lease, either as lessor or lessee,
of any plani, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

{xv) entenng into, making any matenal change to or terminating
any conftract, instrument or transaction regarding any interest
in real property or leaseholds,




(cv1)

(xvin)

{xwvii)

{xix)

{xx)

(o0

{xxin)

()

{xxrv)

(xxv)

— - = -~ Company,=its—business—policies_or—its—relationships—with
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purchasing any real property;

entering into, making any matenal change to or terminating
any contract or transaction which

(A) ts of six months or greater duration, is incapable of
complete performance in accordance with its terms
within six months of the date of its being entered into
or undertaken, or s otherwise longer than s
customary in busmesses of the same nature as that

of the Company,

{B) cannot readily be fulflled or performed by the
Company on tme without undue or unusual

expenditure or effort, or

(C) has a value, either as a single transaction or senes of
transactions, which 1s higher than 1s customary m
businesses of the same nature as that of the
Company,

entering nto any agency, distribution or smnilar agreement
which 1s expressed to confer any element of excluswity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusmty,

entering into or varying any agreement for the provision of
consullancy, management or other services {other than legal
or audit services or other services requred in the ordmary
course of business} which would, or would be likely to result
tn, the Company being managed otherwise than by its
Drrectors, or which involves a consideration exceeding
£10,000 per annum,

taking on any new customer placing an inthal order in excess
of £10,000 where any services will be rendered to the
customer pnior to payment being received in full by the

Company,

taking decisiens affecting or conceming the strategy of the

important clients, - =

gving or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any
obligation,

entenng into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on
an arm’s length basis,

granting any material nghts, by license or otherwise, in or over
any intellectual property nghts owned or used by the
Company,

entenng into or make any matenal change {o any contract of
employment or for the provision of services by any Director or
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semor manager of the Company (whatever his title or job
descniption) including any increase in salary other than any
increase n salary budgeted for in any approved Business
Plan,

(xxvi) entenng Into any contract of employment with, or for the
provision of services to the Company by, any specified
individual which cannot be terminated on less than six
months' notice without payment of compensation (cther than
statutory compensation) or vary any such contract so that it
cannot be so terminated,

{(xxvn) engage any new employees beyond the lmits of any
approved Business Plan,

{xxvu) engaging any indiwidual new employee at remuneration in
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
increase budgeted for in any approved Business Plan),
dismissing any employee who receives remuneration in
excess of such figure {other than as set out in any approved
Business Plan} or dismissing wittun any twelve month penod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

{xxix) nfroducing or varying any pension scheme or commitment of
any nature.

{(xxx) ntroducing or varying any executive or employee stock or
share option or incentive scheme or profit sharing or bonus

scheme of any nature

(xoq) adopting or making any matenal modificatton to matenal
Company regulations or procedures (including, without
imitation, any employee handbook),

(xxxny doing or omit to dotng any thing or sign, approve, fite, vary or
terminate any document which would be required to be
authonsed by, discussed with or informed, submitted or
reported to Dentsu, its Board of Directors or any of its
investment, Group Management, Content Investment or IT

_ _ _ Investment Discussicn_Committees_or_other_committees were

. the'Management Rulebook to be complied with in respect of
the Company,

(xxxn) any payment made by the Company (whether as a single
transaction or as a senes of transactons) io any person or
entity for any reason In excess of £10,000, or

{xxxiv) any act or event In relation to any Subsidiary which s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice to any
need pursuant to applicable law for any such matter also to be approved by

any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been satisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of its committees were the
Management Rulebook be needed to be complied with in respect of the

Company or any Subsidiary.

DEADLOCK
(a) A deadlock (the “Deadleck™) shall be deemed to have ansen if

()] any matter set out in Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

(n) no resoluton (whether for or against) has been passed in
relation to that matter; and

{1i1) any Member has subsequently served notice on the other(s)
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Peadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the penod begmning on
the date of that request by the Member and ending 20 Business Days
later If a decision s reached then the Members shall act in

accordance with rt
SECRETARY
The Secretary or Secretanes shall and a Deputy or Assistant Secrefary or

Secretanes may be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any

Deadlock

Secretary

Secretary~-Deputy-or-Assistant-Secretary-so-appointed-may-be-rermoved-by
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them, but without prejudice to any claim hé may hdve for damages for breach
of any contiract of service between him and the Company The appoiniment
and duties of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in partricular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

{a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a committee of
Directors authonsed by the Directors in that behalf, and every
mstrument to which the Seal shall be affixed shall (subject to the

Sole Director not
to act as
Secretary

Seal
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Please use this section to list all the directors of the company Please complele |@ Corporate details
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Full forename(s) |§aoa ki © Former name(s)
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Mamed women do not need to give
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for business purposes

© Country/State of residence
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Nationality Fapanese Secton F3
|a |d7 |m |m Iyl Ir |v 6 |v 3 © Business occupation

Date of birth 0 o 9 If you have a business occupation,
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(1 Unhmited

Descnptionof imited I?leserved matters set out in attached extract

authonty, ifapplicable
ty. 1app ﬁ\re you authonised to act alone or jointly? Please tick one box

(1 Alone
[(x] Jontly @

If applicable, name(s) |; majority of Messrs Soichi Akiyama, Kiyoshi

of person(s) with

whom you are lgakamura, Kunihito Morimura, Hidetoshi Maka,

acting jontly ’?atrlck Nally and Francisco Manuel Cordillo Lopez

© 1 you have indicated that the extent
of your authonty s limited, please
provide a bnef descnption of the
limited authonty in the box below

€ 1t you have indicated that you are
not authonsed to act alone but only
jointly, ptease enter the name(s) of
the person(s) with whom you are
auvthonsed to act below
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from tme to
time made by the Company in a General Meeting provided that no regulabons
so0 made shall invalidate any prior act of the Directors which would have been
valid ff such regulations had not been made and in particular and without
prejudice to the generality of the foregoing , the Directors may at ther
discretion exercise every borrowing power vested in the Company by its
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company including any uncalled or called
but unpaid capial, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantially the whole of the
Company's undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Diectors may from tme to time by power of attomey appoint any
company, firm or person or any fluctuattng body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attorneys
of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such penod and subject to such conditons as
they may think fit, and any such power of attomey may contan such
provisions for the protection and conventence of persons dealing with such
attomey as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authornities and discretions

vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments and all receipts for moneys patd to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from time to time by

Resolution determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from time to tme for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques and
bills

Directors'
borrowing
powers

-pavment of such-sums-by-mortgage.or.charge.upon.all.or.any.of theproperty__ _ ______

or assets of the Company or by the 1ssue of debentures or otherwise as they
may think fit |

AMTHORAT
LAMATATIGNS
- RESERVED MATTERS
125 Notwithstanding any prowvision to the contrary in these Articles, but subject to

the Act, the Company shall not, except with Unanimous Approval -

(a) make any matenal alteration in the nature of the Business of the

Company,

(b) amend 1n any respect these Articles or the nghts attaching to any of
the Shares,

(c) increase the number of Directors or alter the permitted number of
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—arrangements-with_any-of-the-Members_or_Directors-or-any-person-
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Dentsu Directors and West Nally Directors,

sell, transfer, icense or dispose of all or a substantial part of the
Company’s assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscribe for
any shares, debentures, mortgages or secunties, or any interest In
them, in any company, trust or body,

purchase any new business or asset which is substantal n size in
relation to the business and assets of the Company at the date of

such purchase,

procure any resolution be proposed or passed for the purpose of
voluntarily winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruchon or amalgamation,

create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secuniy interest over the whole or
any part of the undertaking, property or assets of the Company or any
of its Subsidranes,

pass a resolutton on the merger, reconstruction or amalgamation of
the Company,

enter into (or matenally modify or terminate) any partnership, joint
venture or profit shanng arrangement,

increase the amount of the Company’s assued share capital (save in
respect of the 1ssue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible secunties
or any other form, over or n the Company’s share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company’s share captai,

borrow or raise money or obtain banking or simdar facilittes {other
than on arm’s length terms or from any Member,

make any distribution in respect of the capital of the Company,

otherwise than on an arm’s length basis, enter into any transaction or

(0}
(P

who 1s connected, within the meaning of section 839 of the Incomex
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
adopt or amend any Business Plan, or

carry out any act or permit any omssion in retation to any Subsidiary
which 1s analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 125

126 The foliowing matters shall be exercised only by the Board (acting by simple
mayjority) and shall not be exercised by any Director or other employee without
the pnor approval of (or subsequent ratification by) a majonty of the Board:

(a)

any of the mafters set out in Article 125 (following Unanimous

Approval thereof in accordance with Article 125); or




(o)
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any of the following matters (subject to variation by the Board from
time to time by a simple magonty)

(1) acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

{m) creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

() intiating, entithng or compromising any legal proceedings,
mcluding any hbigatron, arbitration or other formal dispute
seftlement procedures, other than debt recovery proceedings
in the ordinary course of business,

(v) the making of any loan or advance or otherwise gving credit
to any person (other than loans, advances or credit given in
the normal course of the Company’s business or on arm's
length commercial terms, or deposits made with its bankers),

(v} save for monies borrowed pursuant to the Loan Agreement,
enabfing the Company’s banking facilites to have more than
£10,000 borrowed at any one time,

(v1) entenng Into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

(vm) buying or selling movable properties for an amount above
£10,000, except as set out in the current Business Plan,

(v}  issuing any bonds, debentures or similar secunties,

(x} aving any surely, guarantee, letter of support, bond or
indemnity in respect of or to secure the liabiliies or obligations

of any person,
(x) factoring or discount any book debts of the Company,

(1} changing the names or the scope of the authonty of the
persons authorised to sign cheques or other financial
nstruments on behalf of the Company,

{xu) making any donattons,

() incunng it any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidianes for that Financial Year 1s in excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

(xv) entering into or varying any lease, either as lessor or lessee,
of any plant, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

(xv) entening Into, making any matenal change to or terminating
any contract, instrument or transaction regarding any interest
tn real property or leaseholds,
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{xv1)  purchasing any real property,

(xvn} entenng into, making any matenal change to or terminating
any contract or transaction which

{A) 15 of six months or greater duration, is incapable of
complete performance in accordance with its terms
within six months of the date of its being entered into
or undertaken, or s ctherwise ionger than s
customary in businesses of the same nature as that
of the Company,

(B) cannot readlly be fulfilled or performed by the
Company on tme without undue or unusual
expenditure or effort, or

(C) has a value, etther as a single transaction or senes of
transactions, which s higher than 1s customary in
businesses of the same nature as that of the

Company,

{xvm} entering into any agency, distnbubion or similar agreement
which 1s expressed to confer any element of exclusivity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusmty,

(xix) entenng into or varying any agreement for the prevision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by s
Directors, or which mvolves a considerabhon exceeding

£10,000 per annum,

(xx} taking on any new customer placing an inthal order in excess
of £10,000 where any services will be rendered to the
customer prior to payment being received in full by the

Company,

(xx)) taking decisions affecting or concerning the strategy of the

“Company,—its=business_polcies—or—its —relatonships—with———. -~ ..

important clients, - <

(xxu) gwving or revoking any power of aftorney or otherwise
authonsing any person to bind or commit the Company to any

obligatton,

(xxm) entenng into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on
an arm'’s length basrs,

(xxwv} granting any matenal nghts, by hcense or otherwise, i or over
any mtellectual property nghts owned or used by the

Company,

(xxv} entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or




(ow)

(xxvi)

{xxvi)

{x0ax)

(oxx)

(X000}

{xxxu)
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senor manager of the Company (whatever his tile or job
descnption) including any tncrease n salary other than any
tncrease n salary budgeted for in any approved Business
Pian,

entering into any contract of employment with, or for the
provision of services to the Company by, any specified
individual which cannot be terminated on less than six
months' notice without payment of compensation (other than
statutory compensation} or vary any such contract so that it
cannot be so terminated;

engage any new employees beyond the lmits of any
approved Business Plan,

engaging any indwvidual new employee at remuneration In
excess of £20,000 per annum (other than as budgeted for In
any approved Business Plan}, increasing the remuneration of
any employee so as to exceed such figure (other than any
Increase budgeted for in any approved Business Plan),
dismissing any employee who recewves remuneration i
excess of such figure {other than as set out in any approved
Business Plan) or disrmssing within any twelve month period
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Pian)

mtroducing or varying any pension scheme or commitment of
any nature

Introducing or varying any executive or employee stock or
-

share option or incentve scheme or profit sharnng or bonus

scheme of any nature

adopting or makmg any matenial modificaton to matenal
Company regulations or procedures (including, without
limitation, any employee handbook),

doing or omit to doing any thing or sign, approve, file, vary or
terminate any document which weould be required to be
authonsed by, discussed with or informed, submitted or
reported to Dentsu, its Board of Directors or any of its
investment, Group Management, Content Investment or IT
Investment Discussion Committees_or other committees were

{xxxir)

(ooav)

_ the Management Rulebook to be complied with in respect of

the Company,

any payment made by the Company (whether as a single
transaction or as a senes of transactions} to any person or
entity for any reason in excess of £10,000, or

any act or event in relaton to any Subsidiary which 1s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice to any
need pursuant to applcable law for any such matter also to be approved by
any particular proportion of Members
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The Company shali comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been satsfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reparted to Dentsu, its board of directors or any of its committees were the
Management Rulebock be needed to be complied with in respect of the
Company or any Subsidiary

DEADLOCK
(a) A deadlock (the “Deadlock”) shall be deemed to have arisen If

()] any matter set out in Article 125 has been raised at andfor
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

{n) no resolution (whether for or agamst) has been passed In
relation to that matter; and

() any Member has subsequently served notice on the other(s)
within 15 Business Days afier the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) in the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter 1n good faith
and attempt to reach a decision on it within the penocd beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision 1s reached then the Members shall act in
accordance with it

SECRETARY
The Secretary or Secretanes shall and a Deputy or Assistant Secretary or

Secretanes may be appomnted by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any

Deadlock

Secretary

Secretary-Deputy-or-Assistant-Secretary-so-appointed-may-be-removed-by

130

131

them, but without prejudice to any cltatm hé may hdve for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

{a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a committee of
Directors authonsed by the Directors mn that behalf, and every
instrument to which the Seal shall be affixed shall (subject to the

Sole Director not
to act as
Secretary

Seal
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otherwise expressly confermed upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from time to
time made by the Company in a General Meeting provided that no regulations
s0 made shall invalidate any pnior act of the Directors which would have been
vald if such regufatons had not been made and in particular and without
prejudice to the generalty of the foregoing , the Dwectors may at ther
discretion exercise every borrowing power vested i the Company by its
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company ncluding any uncalled or called
but unpaid capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantially the whole of the
Company’s undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from tme to tme by power of attorney appoint any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attorneys
of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such penod and subject to such conditions as
they may think fit, and any such power of attorney may contan such
provisions for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discretions

vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negobiable
or transferable instruments and alt receipts for moneys patd to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from tme to tme by

Resolution determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from tme to tme for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

. —payment.of.such.sums.by mortgage.or charge upon.all.or_any.of_the.property

to manage
Company's
business

Power to
appomt attorneys

Signature of
cheques and
bills

Directors’
borrowing
powers

or assets of the Company or by the 1ssue of debentures or otherwise as they
may think fit )

LAMATATIONS

RESERVED MATTERS

Notwithstanding any prowvision to the contrary in these Articles, but subject to
the Act, the Company shall not, except with Unanimous Approval -

(a) make any matenal alteration in the nature of the Business of the
Company,

(b) amend i any respect these Articles or the nghts attaching to any of
the Shares,

(c) increase the number of Directors or alter the permitted number of
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Dentsu Directors and West Nally Directors,

sell, transfer, license or dispose of all or a substantial part of the
Company's assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscnbe for
any shares, debentures, mortgages or secunties, or any interest in

them, in any company, trust or body,

purchase any new business or asset which s substantial in size in
relabion to the business and assets of the Company at the date of

such purchase, -

procure any resolution be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruction or amalgamation,

create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty interest over the whole or
any part of the undertaking, property or assets of the Company or any

of its Subsidianes,

pass a resolution on the merger, reconstruction or amalgamation of
the Company,

enter into (or matenally modify or terminate} any partnership, joint
venture or profit sharing arrangement,

increase the amount of the Company's assued share capital (save in
respect of the 1ssue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible securities
or any other form, over or in the Company's share capttal, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company's share capital,

bormow or raise money or obtan banking or similar facilities (other
than on arm’s length terms or from any Member;

make any distnbution in respect of the capital of the Company,

otherwise than on an arm’s length basis, enter into any transaction or

amrangements-with -any-of-the-Members-or-Directors-or-any-person

126

(0)
{p)

who 15 connected, within the meaning of section 839 of the {ncome«
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
adopt or amend any Business Plan, or

cary out any act or permit any omission In relation to any Subsidiary
which 1s analogous to or has any substantially similar effect to any of
the acts or events referred te in this Article 125

The following matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the prior approval of (or subsequent ratification by) a majonty of the Board

(a)

any of the matters set out in Article 125 (following Unammous
Approval thereof in accordance with Article 125), or




(b)

35

any of the following matters (subject to vanation by the Board from
time to tme by a simple majonty)

{}] acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

(n) creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

(ui) nmhating, entithng or compromising any legal proceedings,
including any ltgation, arbitrabon or other formal dispute
settlement procedures, other than debt recovery proceedings
in the ordinary course of business;

{iv) the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given m
the normal course of the Company's business or on arm's
length commercial terms, or deposits made with its bankers),

(v) save for monies borrowed pursuant to the Loan Agreement,
enabling the Company’s banking facilties to have more than
£10,000 borrowed at any one time,

(v) entering nto an agreement for the Company to pay any
person or entty for any reason In excess of £10,000,

(vn) buying or seling movable properties for an amount above
£10,000, except as set out In the current Business Plan,

{vir}  1sstung any bonds, debentures ar similar securities;

{1x) giving any surety, guarantee, letter of support, bond or
indemnuty in respect of or to secure the habilities or obligations

of any person,
{x) factoring or discount any book debts of the Company,

(x1) changing the names or the scope of the authorty of the
persons authorrsed to sign cheques or other financial
instruments on behalf of the Company,

{xn) mgkm_g any donations,

(any  ancurring in any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidianes for that Financial Year is in excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year:

(xv)  entenng Into or varying any lease, either as lessor or lessee,
of any plant, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments 1n excess of £10,000,

(xv) entering into, making any matenal change to or terminating
any contract, instrument or transaction regarding any interest
in real property or leaseholds,
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{xwi)  purchasing any real property:

(xvu) entenng into, making any materia! change to or terminating
any contract or transaction which

(A) 1s of six months or greater duration, 1s incapable of
complete performance in accordance with iis terms
within six months of the date of its being entered into
or undertaken, or 15 otherwise longer than I1s
customary in businesses of the same nature as that
of the Company,

(B) cannot readilly be fulfilled or performed by the
Company on time without undue or unusual

expenditure or effort, or

(C) has a value, either as a single transaction or senes of
transactions, which s higher than 1s customary in
businesses of the same nature as that of the
Company,

(xvi) entenng Into any agency, distnrbution or similar agreement
which 1s expressed to confer any element of exclusivity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusivity,

(xix) entenng info or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely {o result
In, the Company being managed otherwise than by its
Directors, or which involves a consideration exceeding

£10,000 per annum,

(xx) taking on any new customer placing an imthal order in excess
of £10,000 where any services will be rendered to the
customer prnior to payment being received in full by the
Company,

(oa)  taking decisions affecting or concerning the strategy of the

Company,—its—business—policies--or—ts~relationships—with—- =

important clients, -

{(xxu} gmng or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any

obligation,

(xxut) entering mto any arrangement, contract or other transacton
outside the normal course of its business or otherwise than on

an arm's length basis,

(xxiv) granting any matenal nghts, by license or otherwise, in or over
any ntellectual property nghts owned or used by the
Company,

{(xxv) entering into or make any matenal change to any contract of
employment or for the prowision of services by any Director or
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semor manager of the Company (whatever his title or job
descnption) including any increase in salary other than any
increase n salary budgeted for in any approved Business
Plan,

{xxv1i) entering into any contract of employment with, or for the
provision of services to the Company by, any specified
mdividual which cannot be terminated on less than six
months' notice without payment of compensation (other than
statutory compensation) or vary any such contract so that it
cannot be so terminated,

(xxvi) engage any new employees beyond the Imits of any
approved Business Plan,

{(xxvmn) engaging any indvidual new employee at remuneration In
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
mcrease budgeted for i any approved Business Plan),
dismissing any employee who receives remuneration n
excess of such figure (other than as set out in any approved
Business Plan) or dismissing within any twelve month period
employees with an aggregate salary In excess of £60,000
other than as set out in any approved Business Plan)

(xxix) introducing or varying any pension scheme or commitment of
any nature

()xx) introducing or varying any executive or employee stock or
share option or incentive scheme or profit shanng or bonus
scheme of any nature.

(xxxi1} adoptng or making any matenal modification to matenal
Company regulations or procedures (including, without
limitation, any employee handbook),

(xxxn) doing or omit to doing any thing or sign, approve, file, vary or
terminate any document which would be required to be
authonsed by, discussed with or informed, submitted or
reported to Dentsu, its Board of Directors or any of its
Investment, Group Management, Content investment or IT

e .. ___lnvestment Discussion_ Committees _or other.committees were

_the Management Rulebook fo be complied with in respect of
the Company,

-

(xxxin) any payment made by the Company (whether as a single
transaction or as a senes of transactions) to any person or
entity for any reascn in excess of £10,000, or

{xxxwv) any act or event in relaton to any Subsidiary which s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice to any
need pursuant to applicable law for any such matter also to be approved by
any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebock Unless and until Dentsu confirms that all necessary
requirements have been satisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authorised by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of its committees were the
Management Rulebook be needed to be complied with in respect of the

Company or any Subsidary

DEADLOCK
(a) A deadlock (the “Deadlock”) shall be deemed to have arisen If

{1) any matter set out 1n Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

(n) ne resolution (whether for or against) has been passed in
relation to that matter; and

(in) any Member has subsequently served notice on the other(s)
within 156 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the penod beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision I1s reached then the Members shall act in

accordance with it

SECRETARY

The Secretary or Secretanes shall and a Deputy or Assistant Secretary or
Secretanes may be appointed by the Directors for such term, at such
remuneration and upon such condions as they may think fit, and any
Secretary-Depuly-or-Assistant-Secretary-so-appeinted-may-be-removed-by
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them, but without prejudice to any claim hé may hdve for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a8 committee of
Directors authonsed by the Directors in that behalf, and every
nstrument to which the Seal shall be affixed shall (subject to the

Deadlock

Secretary

Sole Director not
to actas
Secretary

Seal




I accordance with
Section §0460f the
Companies Adt 2006 &
Regulation 4{1) of the
Overseas Companies
Regulatons 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Sections F1-F4. For a corporate director, complete Sections G1-G5

Please use this sectron 10 hist all the directors of the company Please complete

Full forename(s)

I?ranc:.sco Manuel Cordilloe

Sumame

Lopez

Former name(s) © r

=

Country/State of | Spain

residence @

Nationality Epanlsh

Date of birth I"_B'_F Iﬁ-lﬁ FI@FIT

Business occupation

(f any) ©

Director, Head of Digital

:

© Corporate details
Please use Sections G{-G5 to enter
corporate director details

© Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
Thss is tn respect of your usual
residential address as stated in
Section F3

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank,

F2

Director's service address ©

Building namelnumberlTT

© Service address
This 1s the address that will appear

Street |;tob1nson Road #24-01 on the public record This does not

have to be your usual residental

IEoblns on 77 address

If you provide your residential

Post town r address here it will appear on the
blic record
County/Region r e
o [0 [ [ (7717 [
Country |?1ngapore
CHFPO25 Laserform Intematonal 5/10

10446439




0S INO1 - continuation page
Registration of an overseas company opening a UK establishment
W Director's authority
Iﬁease enter the extent of your authonty as director Please tick one box © Ifyou have indicated that the extent
of your authonty s limited, please
rovide a bnef descripion of the
Extent of authonty [x] Limited ©@ Emlted authonty n mg box below
] Unlimited © [fyou have ndicated that you are
not authonsed to act alone but only
Descnptionof hmited lReserved matters set out in attached extract Jointly, please enter the name(s) of
authonty, Happlicable the person(s) with whom you are
rAre you authonsed to act alone or jointly? Please tick one box authorssed to act betow
] Atone
(%] Jointly @
If applicable, name(s) IVA majority of Messrs Soicha Akiyama, Kiyoshi
s} with
%%emm;:lg a)r‘:t i Nakamura, Kunihiteo Morimura, Hidetoshi Maka,
acting jointy [;aoakl Ijichi and Patrick Nally
CHFPO2S

1044843¢
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company tn General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulations from time to
time made by the Company in a General Meeting provided that no regulations
so made shall invalidate any pnor act of the Directors which would have been
valid if such regulations had not been made and In particular and without
prejudice to the generality of the foregoing , the Directors may at their
discretion exercise every borrowing power vested in the Company by Hs
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company incfuding any uncalled or called
but unpaid capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantally the whole of the
Company’s undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Driectors may from tme to tme by power of attormey appont any
company, firm or person or any fluctuating body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attomeys
of the Company for such purposes and with such powers, authorntes and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such penod and subject to such conditions as
they may think fit, and any such power of attorney may contan such
provisions for the protection and conventence of persons dealing with such
attorney as the Dwectors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discrebions
vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments and all receipts for moneys patd to the Company
shali be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Dwectors shall from time to tme by

Resolution determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from tme to time for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

{o manage
Company's
business

Power to
appoint attorneys

Signature of
cheques
bills

and

Directors’
borrowing
powers

of DirecroRs
AMTHORAT

X

.

125

or assets of the Company or by the issue of debentures or otherwise as they
may think fit :

LAMATATONIS

RESERVED MATTERS

Notwithstanding any prowviston to the contrary in these Articles, but subject to
the Act, the Company shall not, except with Unanimous Approval -

(a)

make any matenal alteration in the nature of the Business of the
Company,

amend in any respect these Articles or the nghts attaching to any of
the Shares,

(b)

increase the number of Directors or alter the permitted number of

©

WE HEREBY CERTIFY THIS
TO BE A TRUE COPY

Siracns + franet
SIMMONS & SIMMONS v
City Point
One Ropemaker Street
LONDON EC2Y 9SS




(d)

{e)

N

(9)

(h

0

(k)
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Dentsu Directors and West Nally Directors;

sell, transfer, license or dispose of all or a substantial part of the
Company's assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscribe for
any shares, debentures, mortigages or secunhes, or any Interest in
them, in any company, trust or body,

purchase any new business or asset which is substantial n size in
relaton to the business and assets of the Company at the date of

such purchase, .

progure any resolution be proposed or passed for the purpose of
voluntarily winding-up the Company or otherwise cause the Company
to cease frading other than for the purposes of a bona fide

reconstruction or amalgamation,

create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty interest over the whole or
any part of the undertaking, property or assets of the Company or any

of its Subsidianes,

pass a resolution on the merger, reconstruction or amalgamation of
the Company,

enter into (or matenally modify or terminate) any partnership, joint
venture or profit shanng arrangement,

increase the amount of the Company’s 4ssued share capital (save In
respect of the issue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible secunties
or any other form, over or in the Company's share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company's share capital,

borrow or raise money or obtain banking or similar facilities {other
than on arm’s length terms or from any Member;

make any distnibution in respect of the capital of the Company,

otherwise than on an arm’s length basis, enter into any transaction or

-arrangements-with-any-of-the-Members-or-Directors-or -any-person-__—_-

126

(o)
{p})

who s connected, within the meaning of section 839 of the Income«

and Corporation Taxes Act 1988 of England, to any of the Members
or Directors,

adopt or amend any Business Plan, or

carmy out any act or permit any omission in relatton to any Subsidiary
which 1s analogous to or has any substanhally similar effect to any of

the acts or events referred to in this Arlicle 125

The following matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the pnor approval of (or subsequent ratification by) a majonty of the Board

(a)

any of the matters set out in Article 125 (following Unanimous

Approval thereof in accordance with Article 125), or




(b)
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any of the following matters (subject to variaton by the Board from
time to tme by a simple majonty)

0

(m)

(1}

(v)

v)

(v
(vn)
{vir)

(x)

(x)
(x1)

acquinng any asset (whether tangible or intangible) with a
value in excess of £10,000,

creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

inmating, entithng or compromising any legal proceedings,
including any litgatron, arbitratron or other forma!l dispute
settlement procedures, other than debt recovery proceedings
In the ordinary course of business,

the making of any loan or advance or otherwise gving credit
to any person (other than loans, advances or credit given in
the normal course of the Company’s business or on arm's
fength commercial terms, or deposits made with its bankers),

save for monies borrowed pursuant to the Loan Agreement,
enabling the Company's banking faciihes to have more than
£10,000 horrowed at any one time,

entering into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

buying or seling movable propertres for an amount above
£10,000, except as set out in the current Bustness Plan,

ISsUINg any bonds, debentures or simtlar securties;

giving any surety, guarantee, letter of support, bond or
indemnity in respect of or to secure the habilibes or obligations

of any person,

factonng or discount any book debts of the Company,

changing the names or the scope of the authonty of the
persons authonsed to sign cheques or other financial
instruments on behalf of the Company,

(;(;I)

(an)

(xv)

(xv)

making any donations,

incurnng in any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidiaries for that Financial Year 1s In excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

entering into or varying any lease, either as lessor or lessee,
of any plant, property or equipment of a duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

entering into, making any matenal change to or terminating
any contract, instrument or transaction regarding any interest

in real property or leaseholds,




(xv)

(xvn)

(xviun)

{xix)

(xx)

(o)

36

purchasing any real property,

entenng mto, making any matenal change to or terminating
any contract or transaction which

(A} 15 of six months or greater duration, is incapable of
complete performance in accordance with its terms
within six months of the date of its being entered nto
or underaken, or 1s otherwise longer than is
customary in busmnesses of the same nature as that

of the Company,

(B) cannot readily be fulfiled or performed by the
Company on tme without undue or unusual

expenditure or effort_; or

(C) has a value, erther as a single transaction or senes of
transactions, which 1s higher than 1s customary in
businesses of the same nature as that of the

Company,

entenng into any agency, distnbution or similar agreement
which 1s expressed to confer any element of exclusivity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include
any such exclusivity,

entenng nto or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by its
Directors, or which mnvolves a consideraton exceeding
£10,000 per annum,

taking on any new customer placing an initial order in excess
of £10,000 where any services will be rendered to the
customer pnor to payment being receved in full by the

Company,

taking decisions affecting or conceming the strategy of the

Company,—its —business—policies—or=its=refationships —with———

{xxn)

()

(o)

{(xxv)

important clrents, . <

gving or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any

obligation,

entering into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on
an arm’s length basis,

granting any material nghts, by license or otherwise, in or over
any ntellectual property nghts owned or used by the
Company,

entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or
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sentor manager of the Company (whatever his tille or job
description) including any increase in salary other than any
increase in salary budgeted for in any approved Business
Plan,

(oxvi)  entenng Into any contract of employment with, or for the
provision of services to the Company by, any speceied
indwvidual which cannot be terminated on less than six
months’ nobce without payment of compensation (other than
statutory compensation) or vary any such contract so that it
cannot be so terminated;

{xxvu) engage any new employees beyond the hmms of any
approved Business Plan,

{xxvii) engaging any mdividuat new employee at remuneration in
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan}, increasing the remuneration of
any employee so as to exceed such figure {other than any
increase budgeted for in any approved Business Plan),
dismissing any employee who receives remuneraton In
excess of such figure (other than as set out in any approved
Business Plan) or dismussing within any twelve month penod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

(xxix) introducing or varying any pension scheme or commitment of
any nature

{xxx) Introducing or varying any executive or employee stock or
share option or incentive scheme or profit sharing or bonus
scheme of any nature

(xxx1) adopting or making any matenal modification to matenal
Company regulations or procedures (including, without
hrutation, any employee handbook),

(xxxi) domng or omit to doing any thing or sign, approve, file, vary or
terminate any document which would be required to be
authonsed by, discussed with or mformed, submitied or
reported to Dentsu, its Board of Directors or any of its
Investment, Group Management, Content Investment or IT
Investment Discussion_ Committees_or other.committees were

. the Management Rulebook to be complied with in respect of
the Company,

{(xxxm) any payment made by the Company (whether as a single
transaction or as a senes of transactons) to any person or
entity for any reason in excess of £10,000, or

(xxxiv) any act or event n relation to any Subsidiary which 1s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice lo any
need pursuant to applicable law for any such matter also to be approved by

any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been satsfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of ts committees were the
Management Rulebook be needed to be complied with in respect of the
Company or any Subsidiary.

DEADLOCK
(a) A deadlock (the "Deadlock") shall be deemed to have arisen f

()] any malter set out 1n Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

{u) no resolution (whether for or against) has been passed in
relation to that matter; and

(i) any Member has subsequently served notice on the other(s)
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

{b) In the event of a Deadlock, the matter in respect of which the
Deadlock has ansen may be referred upon the request of any
Member to a sentor execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the penod beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision 1s reached then the Members shall act in

accordance with it

SECRETARY

The Secretary or Secretanes shall and a Deputy or Assistant Secretary or
Secretanes may be appointed by the Directors for such term, at such
remunerabon and upon such conditons as they may think fit, and any

Deadlock

Secretary

Secretary-Depuly-or-Assistant-Secrotary-so-appeinted-may-be-removed-by
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them, but without prejudice to any claim hé may hdve for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretanes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Diector, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Directors or a committee of
Directors authonsed by the Dwectors in that behalf, and every
mstrument to which the Seal shall be affixed shall (subject to the

Sole Director not
to act as
Secretary

Seal
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Registration of an overseas company opening a UK establishment

Corporate director

1]

Corporate director details ©

Use this section to hist all the corporate directors of the company
Please complete G1-G5 Please use a continuation page f necessary

Name of coporate
body or firm

Building name/number

B I I e

Street

Post town

County/Region r

Postoode (rTrrrrrr
Country r

© Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

o2

Location of the registry of the corporate body or firm

is the corporate director registered within the European Economic Area (EEA)?

3 Yes Complete Section G3 only
3 No Complete Section G4 only

EEA companies ©

Please give details of the register where the company file Is kept (including the
relevani state) and the regisiration number in that register

© EEA
A full list of countnes of the EEA can
be found in our guidance

Where the company/ r www companieshouse gov uk
firm 1s registered © © This s the register mentioned in
r Acticie 3 of the First Company Law
Directive (68/151/EEC)

Regisiration number r
Non-EEA companies

Please give details of the legal form of the corporate body or firm and the lawby |€ Non-EEA

which it s governed If applicable, please also give delalls of the register in which | Where you have provided detarts of

it is entered (Including the state) and its registration number in that register the regster (including state) where

the company or firm ts registered,
Legal form of the r y‘:; mm: ;rlso provide s number in
corporate body e
or firm r
Govermning law r
If applicable, where r
the company/firm 1s
registered © r
If applicable, the
registrat:on number
CHFPOZ5
03/11 Verssion 4 1

10356126
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Regstration of an overseas company opening a UK establishment
E Corporate director's authority
Please enter the extent of your authonty as corporate director LY gfy;’:uhave '"dmlﬁdm?ﬂ;tff extent
r authonty 15 I , please
Please tick one box a bnef desomption of the
kmded authonty in the box below
Extent of authonty
[ Limted © © It you have mdicated that you are
[(J Unlimited not authonsed to act alone bul only
jointly, please enter the name(s) of
Description of imited r m:mfgu?(“’) with be‘m;o"m you are
authonty, if applicable a to act
. fapp Izre you authonsed to act alone or jointly? Please tick one box
[J Alone
] Jonty ©
If applicable, name(s) r
of person(s) with
whom you are r
acting jointly
CHFPO25
0311 Version 4 1

10356126
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

UK establishment
registration number

Documents previously delivered - constitution

Has the company previously registered a certfied copy of the company's
constitution with matenal delivered in respect of another UK establishment?

<+ No Go to Section H3.

+ Yes Please enter the UK establishment number below and then go to
Section H2.

elel T T T 1T 1T

H2 [

UK eslablishment
registration number

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?

2+ No Goto Section H3.

+ Yes Please enter the UK establishment number below and then go to
Section H3.

elel [T T T T T

[Sectsons H3 and H4 must be completed in all cases

UK establishment
registration number

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment. ©

[x] In respect of this establishment Please go to Section H4.

below, then go to Section H4.

slrl 11111

£ In respect of another UK establishment Please give the registration number

@) Pileasa tick the appropnate box

CHFPO25
0311 Version 4 1

10356126
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Registratton of an overseas company opening a UK establishment

[H4 Particulars of UK establishment ©

| Please enter the name and address of the UK establishment

Name ofestabhshmenthlnd Sports Partners Pte. Ltd.

Building namefnurnber| Berger House

Street |38 Berkeley Square
|
Post town [London
County/Region l
Postoods (e[l Tofafel
Country [Um.ted Kingdom

Please give the date the establishment was opened and the business of the
establishment

Date establishment ["_6— [? ﬁ‘ Fg_ [‘? |'-5‘ l;_l— '71_

opened

Business camed on at’Management of mind sports events
the UK establishment

© Address
This 1s the address that will appear
an the public record

CHFP025
03/11 Version 4 1

10356126 |
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Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative's details
Please use this section to hst all the permanent representatives of the company g:’ﬂﬁnuaﬂon pagﬁes \ y
. . lease use a continuation page if you
Please complete Sections J1-J4. noad (o onter more dutalls
Full forename(s) ﬁaoa k1
Surname [I Jaichi
m Permanent representative's service address ©
r|Berger House © Service address
Bulding name/numbe [ J This 1s the address that will appear
38 Berkelevy Sqgquare on the public record This does not
Street r Yy =9 have to be your usual residential
r address
If you provide your restdentsal
Post fown |;ondon address here ¢ will appear on the
public record
County/Region r
posots (¥ [1[5 [ [T (R[]
Country ITJm.t ed Kingdom
Permanent representative's authority
Please enter the extent of your authonity as permanent representative © | you have indicated that the extent
Please tick one box of your authortty 1s imited, please
provide a bnef descnption of the

imited authonty n the box below

Extentof authonty [x] Limted © € Ifyou have indicated that you are

[:] Unlimited not authonsed to act alone but only
jointly, please enter the name{s) of
Description of hmited Igserved matters set out i1n attached extract the person(s) with whom you are
authonty, if applicable authonsed to act below
rAre you authorised to act alone or jointly? Please tick one box
[x] Alone
[ Jonty ©

If applicable, name(s) r
of person(s) with

whom you are r
acting jointly

CHFPO25
0311 Version 4 1

1035612€
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these Articles and to any regulatons from time to
time made by the Company in a General Meeting provided that no regulations
so made shall invalidate any pnor act of the Directors which would have been
valid f such regulations had not been made and in particular and without
prejudice to the generality of the foregoing , the Directors may at their
discretion exercise every borrowing power vested in the Company by s
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assets of the Company including any uncalled or called
but unpad capital, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantially the whole of the
Company's undertaking or properly unless those proposals have been
approved by the Company In General Meeting

The Directors may from tme to tme by power of attorney appoint any
company, firm or person or any fiuctuatng body of persons whether
nominated directly or indirectly by the Directors to be the attomey or attoreys
of the Company for such purposes and with such powers, authontes and
discretions (not exceeding those vested In or exercisable by the Dwrectors
under these Articies) and for such penicd and subject to such condiions as
they may think fit, and any such power of attorney may contan such
provisions for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discrelions

vested in hm

All cheques, promissory notes, drafts, bills of éxchange, and other negotiable
or transferable instruments and a¥! receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, In such manner as the Directors shall from time to tme by

Resolutron determine
BORROWING POWERS
Subject to the provisions of these Articles, the Directors may borrow or raise

money from tme to time for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or

to manage
Company's
business

Power to
appoint attorneys

Signature of
cheques and
bills

Directors’
borrowing
powers

payment of.such.-sums.by-mortgage or charge.upon.all.or.any.of the property__ _  _ . .

OF DIiRECTORS
AMTHORATY

.2

i
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or assets of the Company or by the issue of debentures or otherwise as they
may think fit ’

LAMATAT\GNIS

RESERVED MATTERS

Notwithstanding any provision to the contrary in these Articles, but subject to
the Act, the Company shali not, except with Unanimous Approval -

(a) make any matenal alteration in the nature of the Business of the
Company,

{b) amend in any respect these Articles or the nghts attaching to any of
the Shares,

(c) increase the number of Directors or alter the permitted number of

WE HEREBY CERTIFY THIS
TO BE A TRUE COPY

S\lHM(AS -+ _(WMM
SIMMONS & SIMMONS 1A®
Cuy Point
One Ropemaker Street
LONDON EC2Y 955




(d)

(e)

M

(@

(h)

@

(k)

M

(m)
(n)
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Pentsu Directors and West Nally Directors,

sell, transfer, license or dispose of all or a substanbal part of the
Company's assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscrnibe for
any shares, debentures, mortgages or secunties, or any interest in

them, in any company, trust or body,

purchase any new business or asset which 1s substantial in size m
relation to the business and assets of the Company at the date of

such purchase, .

procure any resolution be proposed or passed for the purpose of
voluntanly winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruction or amalgamation,

create or permit to be created any morlgage, charge (whether fixed or
floating) encumbrance or any other secunty interest over the whole or
any part of the undertaking, property or assets of the Company or any

of its Subsidianes,

pass a resolution on the merger, reconstruction or amalgamation of
the Company,

enter into (or matenally modify or terminate) any partnership, joint
venture or profit sharing arrangement,

increase the amount of the Company’s assued share capital {save in
respect of the 1ssue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible securities
or any other form, over or in the Company’s share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company's share caputal,

borrow or raise money or obtain bankmg or similar faciities (other
than on arm’s length terms or from any Member,

make any distnbution in respect of the capital of the Company,

otherwise than on an arm’s length basis, enter into any transaction or

arrangements-with-any-of-the_Members-or-Directers_or-any-person_———— —-
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()
{p)

who 1s connected, within the meaning of section 839 of the incomex
and Corporation Taxes Act 1988 of England, to any of the Members

or Directors,
adopt or amend any Business Plan, or

camy out any act or permit any omission in relation to any Subsidiary
which 1s analogous to or has any substantially sirmlar effect to any of
the acts or events referred to in this Article 125

The followming matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the pnior approval of (or subsequent ratification by) a majonty of the Board

(@

any of the matters set out in Arhicle 125 (following Unanimous

Approval thereof in accordance with Article 125); or




0

{n)

{5}

(v)

(v}

(vn)

(v}

(1x)

()
(1)
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(b} any of the following matters (subject to vanation by the Board from
time to time by a simple majonty)

acquinng any asset (whether tangible or intangible) with a
value 1n excess of £10,000,

creating or permiting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

iniating, entithing or compromising any legal proceedings,
including any htigation, arbitration or other formal dispute
settlement procedures, other than debt recovery proceedings
in the ordinary course of husiness,

the making of any loan or advance or otherwise giving credit
to any person (other than loans, advances or credit given in
the normal course of the Company’s business or on arm's
length commercial terms, or deposits made with its bankers),

save for monies horrowed pursuant to the Loan Agreement,
enabling the Company’'s banking faciliies to have more than
£10,000 borrowed at any one time,

entenng into an agreement for the Company to pay any
person or entity for any reason in excess of £10,000,

buying or selling movable properties for an amount above
£10,000, except as setoutin the current Business Plan,

issuing any bonds, debentures or simifar secunties;

gving any surety, guarantee, letter of support, bond or
indemnity in respect of or to secure the liabilitles or abligations

of any person,
factoring or discount any book debts of the Company,

changing the names or the scope of the authonty of the
persons authonsed to sign cheques or other financial
instruments on behalf of the Company,

{xn}

(xn)

(xv)

(xv)

mgkmg any donations,

incurnng in any Financial Year aggregate capital expenditure
which when aggregated with the capital expenditure of all the
Subsidianes for that Financial Year 15 in excess of the
aggregate amount provided for capstal expenditure in the
Business Plan for that Financial Year,

entening Into or varying any lease, either as lessor or lessee,
of any plant, property or equipment of a duration exceeding
one year or involving aggregate premium and annua! rental
payments in excess of £10,000,

entering into, making any material change to or termnating
any contract, instrument or transaction regarding any interest
In real property or ieaseholds,
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{(xvi}  purchasing any real property;

(xvii) entenng into, making any matenal change to or terminating
any contract or transaction which

{A) 15 of six months or greater duration, 15 incapable of
complete performance in accordance with its terms
within six months of the date of its being entered into
or undertaken, or s otherwise longer than s
customary In businesses of the same nature as that

of the Company,

(B) cannot readily be fulfiled or performed by the
Company on tme without undue or unusual

expenditure or effort_. or

(C) has a value, either as a single transaction or senes of
transactions, which 15 higher than 1s customary in
busmnesses of the same nature as that of the

Company,

{xvi)) entering nto any agency, distnbution or similar agreement
which 15 expressed to confer any element of exclusvity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agreement to include

any such exclusmvity,

{xix)  entenng into or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required In the ordinary
course of business) which would, or would be likely to resulit
in, the Company being managed otherwise than by is
Drrectors, or which involves a consideration exceeding
£10,000 per annum,

(xx) taking on any new customer placing an inibal order in excess
of £10,000 where any services will be rendered to the
customer pnor to payment being received in full by the

Company,

{1y  taking decisions affecting or conceming the strategy of the

o ———Company,~its=busimess—policies--or—-its—relationships —with-— —

important clients, - <

(o) giving or revoking any power of attorney or otherwise
authonsing any person to bind or commit the Company to any

obhgation,

(xxm) entenng into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on

an arm's length basis,

(xxrv) granting any matenal nghts, by license or otherwase, in or over
any ntellectual property nghts owned or used by the
Company,

(xxv) entering into or make any matenal change to any conlract of
employment or for the provision of services by any Director or




(xxv1)

{xxvn)

{xxvir)

(xxx}

(xxx)

(o)

(xxxy
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senior manager of the Company (whatever his tile or job
description) including any mcrease in salary other than any
increase n salary budgeted for 1n any approved Business

Plan,

entenng into any contract of employment with, or for the
provision of services to the Company by, any specified
indmvidual which cannot be terminated on less than six
months' notice without payment of compensation (other than
statutory compensation) or vary any such contract so that it
cannot be so terminated;

engage any new employees beyond the Imuts of any
approved Business Plan,

engaging any indmidual new employee at remuneration In
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employee so as to exceed such figure (other than any
tncrease budgeted for in any approved Business Plan),
dismissing any employee who receives remuneraton in
excess of such figure {other than as set out n any approved
Business Plan) or dismissing within any twelve month peniod
employees with an aggregate salary in excess of £60,000
other than as set out in any approved Business Plan)

introducing or varying any pension scheme or commitment of
any nature

introducing or varying any executive or employee stock or
share option or incentive scheme or profit sharing or bonus
scheme of any nature

adopbng or making any matenal modification to matenal
Company regulations or procedures (including, without
hmitation, any employee handbook),

doing or omit fo doing any thing or sign, approve, file, vary or
termmate any document which would be required to be
authonsed by, discussed with or informed, submited or
reported to Dentsu, 1is Board of Directors or any of is
Investment, Group Management, Content Investment or IT
Investment Discusston Committees_or.other commuttees were

{xxx1u)

(xxxIv)

the Management Rulebook to be complied with in respect of
the Company,

any payment made by the Company (whether as a single
transaction or as a senes of transactons) to any person or
entity for any reason in excess of £10,000, or

any act or event in relation to any Subsidiary which 1S
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 126

For the avoidance of doubt, this Article 126 shall be without prejudice to any
need pursuant to applicable law for any such matter also to be approved by
any particular proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been salisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authonsed by, discussed with or informed, submitted
or reported to Dentsu, ils board of directors or any of its committees were the
Management Rulebook be needed to be complied with in respect of the
Company or any Subsidiary.

DEADLOCK
(a) A deadlock (the "Deadiock”) shall be deemed to have ansen if

(1) any matter set out in Article 125 has been raised at and/or
conswdered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members,
and

() no resolution (whether for or agamnst} has been passed in
relation to that matter; and

(m) any Member has subsequently served notice on the other(s)
withtn 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

(b) In the event of a Deadlock, the matter in respect of which the
Deadlock has arisen may be referred upon the request of any
Member to a senior execufive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the penod beginning on
the date of that request by the Member and ending 20 Business Days
later If a decision i1s reached then the Members shall act in

accordance with it
SECRETARY
The Secretary or Secretanes shali and a Deputy or Assistant Secretary or

Secretanes may be apponted by the Directors for such term, at such
remuneraton and upon such conditons as they may think fit, and any

Deadlock

Secretary

Secretary—-Depuly-or-Aseistant-Secretary-so-appointed-may-be-removed-by

130
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them, but without prejudice to any claim hé may hdve for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretantes shall not conflict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only ohe Director, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authonty of the Direciors or a commitiee of
Directors authorised by the Directors in that behalf, and every
mstrument to which the Seal shall be affixed shall (subject to the

Sole Director not
to actas
Secretary

Seal




OS INO1

Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

9 Yes Please enter the name and service address of every person(s)
authonsed below
3 No Tick the box below then go to Part 8 ‘Signature'

(1 I there s no such person, please tick this box

m Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons authonsed to accept service below
Please complete Sections K1-K2,

Full forename(s) |goa ka

Continuation pages

Please use a continuation page i you

need to enter more details

Sumame rI jaicha
W Service address of person autherised to accept service ©
iding namefnumber| Berger House © Service address
Buiding This 1s the address that will appear
Street |¥ Berkeley Square on the public record This does not
have to be your usual residential
|' address Please note, a DX address
would not be acceptable
Post town {London
County/Region r
Postcode |W|1|J| |5|A|H|
Country FJnlted Kingdom
CHFPO25
0311 Version4 1

1035612¢€




OS INO1

Registration of an overseas company opening a UK estabhshment

Part 8 Signature
[Thls musi be completed by all companies
| { am signmg this form on behalf of the company
Signature Signature
X

Xi Mﬂ/&%/

This form méy l;e signed by
Director, Secretary, Permanent representative

CHFPO25
03A11 Version 41

10356126




0S INO1

Registration of an overseas company opening a UK establishment

B?resenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1 a query
on the form The contact information you give will be
visible to searchers of the public record

[a;“““ Jeremy Cruse

Fcuwmnm
Simmons & Saimmons LLP

I

{“m“ Citypoint

{One Ropemaker Street

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

EHow to pay

A tee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable to
'‘Companies House'

|

|”“““ London

[cmrmen
i i G KA B I

lmmﬂ

IDX DX Box No 12 Chancery Lane London

Pm 020 7628 2029

W4 checist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
followng’

The overseas corporate name cn the form matches
the constitutional documents exactly

] You have included a copy of the appropnate
correspondence in regard to sensitive words, If
appropnate

x] You have included certified coptes and certified
translafions of the constitutional documents, if.
appropnate

[ You have included a copy of the latest disclosed
accounts and certified translations, f approprate

You have compteted all of the company detalls in
Section B3 if the company has not registered an
existing estabhshment

[ You have completed details for all company
secretanes and directors i Part 4 f the company
has not registered an existing estabishment

Any addresses gwven must be a physical tocation

They cannot be a PO Box number (unless part

of a full service address}), DX or LP (Legal Post in

Scotland) number

You have completed details for all permanent

representatives in Part 6 and persons authonsed to

accept service in Part 7

(X You have signed the form

[ You have enclosed the correct fee

]

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland-

The Regstrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂFurther information

For further tnformation, please see the guidance notes
on the websile at www companieshouse gov uk
or emal enquines@companeshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
0¥11 Version 4 1

10356126




REGISTRATION NO.
201107278G

THE COMPANIES ACT {CAP. 50)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND

ARTICLES OF ASSOCIATION
OF

MIND SPORTS PARTNERS PTE. LTD.
(FORMERLY KNOWN AS POKER MIND SPORTS PARTNERS PTE.LTD.)

INCORPORATED ON THE 25TH DAY OF MARCH 2011
(Incorporating all amendments made up to 11 May 2011)
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THE COMPANIES ACT, CAP. 50

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

*POKER MIND SPORTS PARTNERS PTE. LTD.

1 The name of the Company 1s "POKER MIND SPORTS PARTNERS PTE. LTD.

2 The Registered Office of the Company will be situated in the Republic of Singapore

3 The liablity of the members is limited

4 Subject to the prowrstons of the Companies Act, Cap 50, any other wniten law and the

Memgorandum and Articles of Association of the Company, the Company has

(a) full capacity to carry on or undertake any business or activily, do any act or
enter into any transaction, and

(o) for the purposes of paragraph (a), full nghts, powers and privileges

“Pursuant to a special resolution passed on 8 May 2011, the name of the Company was changed to
Mind Sports Partners Pte Ltd with effect from 11 May 2011




IWe, the persen/several persons whose name(s), address{es) and descnption(s) are
subscribed am/are desirous of being formed into a company in pursuance of this
Memorandum of Association and I/we respectively agree to take the number of share(s) in the
caprtal of the Company set opposite my name/our respective names

Name(s), Address(es) and Descnption of Subscnber(s) Number of Share(s) taken
by the Subscnber(s)

KUNIHITO MORIMURA One (1)

77 Robinson Road

#24-01 Robinson 77
Singapore 068896

FIN No G5771726X % St
Qccupation. Director

Altorney (acting under a Power of Attorney
dated 16 February 2011 )
for and on behalf of DENTSU INC.,
{Registration No C104-01-048922 )

Registered address at.

1-8-1, Higashi-Shimbashi, Minato-ku
Tokyo 105-7001

Japan

TOTAL NUMBER OF SHARE(S) TAKEN One (1)

R p—

Dated this 25th dayof March 2011

Witness to the above signature(s)
Lionel Tan 1 Kwok
MW & So“cm

Slypapore

Name [,JONEL TAN I KWOK
Title NetancRublic-L Advocate
& Solicitor LA-memberot-the— ,
Singapore-Asseciaton-of the -
Jasttute of Chadsted. :
Secretadios-and Administrators '




THE COMPANIES ACT, CAP. 50

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

*POKER MIND SPORTS PARTNERS PTE. LTD.

PRELIMINARY

1 The regulations contained in Table "A" in the Fourth Schedule to the
Companies Act, Cap 50 shall not apply to the Company, but the following
shall subject to repeal, additon and aiteration as provided by the Act or these
Articles be the regulations of the Company

2 In these Articles, If not inconsistent with the subject or context, the words
standing in the first column of the Table next hereinafter contammed shall bear
the meanings set opposite to them respectively in the second column

thereof -

WORDS
“Affilate”

“Book Valug”

“Business Day”

“Business Plan”

MEANINGS

In relakon to any person, each person which from time to
time Controls that person, is Controlled by that person ar is
under common Control with that person, and i relation to a
natural person, any spouse, domestic partner, relative by
blood or adoption or spouse of such relative

The amount determined pursuant to Article 43E or, as the
case may be, Article 26 as being the aggregate value of all
fixad and current assets (including intangible assets, but
olher than the goodwill) of the Company minus the
aggregate value of all liabihthes and provisions of the
Company, all as derived from the last quarterly accounts
prepared n respect of the Company in connection with
Dentsu's quarterly reporting of consolidated financal
information in connection with the histing of its securities on
the Tokyo Stock Exchange

A day between Monday and Friday, inclusive, on which
clearing banks are open in each of London, Tokyo and

Singapore

The business plan pursuant to which the Company will be

Table "A" not to
apply

Interpretation

*Pursuant to a special resolution passed on 9 May 2011, the name of the Company was changed to
Mind Sports Partners Pte. Ltd with effect rom 11 May 2011




‘Business”
“Chairman”

*Control”

*Dentsu”

“Director”

“Directors”

“Effective Date”

*Encumbrance”

*Financtal Year”

*Insolvency Event”

managed and operated

The business of the Company as descnbed in clause 2 of
the Shareholders’ Agreement

The chairman of the Board from time to time

Shall be determined by reference to the provisions of
§ 1124 of the Corporation Tax Act 2010 of the United
Kingdom and "Controtled” shall be construed accordingly.

DENTSU INC a company registered in Japan

Includes any person acting as a Director of the Company
and includes any person duly apponted and acting for the
time bemng as an Alternate Director.

The Director(s) for the time being of the Company or such
number of them as have authonty to act for the Company

The date of the Shareholders’ Agreement

Any mortgage, charge (whether fixed or floating), option,
pledge, lien, assignment, hypothecation, security Interest
{including any created by law), or other secunty agresment
or arrangement, but does not include any retention of title
provision

Any eaccounting reference penod of the Company, of
whatever duration

In respect of any party to the Shareholders’ Agreement the
occurrence of any of the following events:

(a) the party is struck off the register of companies in its
place of incorporation or otherwise ceases to exist as
a separate legal entity (other than by way of a bona
fide reconstruction or amalgamation),

(b)  the party enters into liquidation (whether compulsory
or voluntary),

{c) the party compounds with its creditors,

{(dy the parly enters into any cout approved
arrangement or composition (whether statutory or
otherwise} with its creditors generally or any class of
its creditors or has an intenm order made agamnst it
under section 252 of the Insolvency Act 19886 of the
United Kingdom,

(e) the party has a receiver, admimstrative recewer,
manager, administrator, liquidator, trustes in
bankruptcy or similar official or office holder
appointed over all or any of Its assets or undertaking
or an encumbrancer takes possession of the whole
or substantially all of such undertaking or assets so
employed,




“Loan Agreement®

"Management
Rulebook®

“Member"

“Month”

“Office"

“Option 1 Price”
“Option 1 Shares”™

“Option 2 Pnce"

“Option 2 Shares”

"Prohibited
Transferee”,

3

{H the party stops or suspends or threatens to stop or
suspend payment of alf or a matenal part of its debts,

(@) the party begins negotations for, takes any
proceedings concerning, proposes or makes any
agreement for the deferral, rescheduling or cther
readjustment {(or proposes or makes a general
assignment or an arrangement or composition with
or for the benefit of some or &ll of its creditors) of all
or & matenal part of (or all or a matenal part of a
particular type of) its debts (all other than in
connection with a bona-fide refinancing of debis},

(h)  the party has a moratonum agreed or declared in
respect of or affecting all or a matenal part of {or of a
particular type of) its debts,

() the party is unable to pay its debts within the ordinary
course of business, or

)] an event analogous to any of the foregoing shall
occur in any junsdiction

The revolving credit facility agreement in the agreed form
between Dentsu and the Company,

The Management Rulebook for Dentsu Group Companies
as prepared and distnbuted by Dentsu to its subsidianes
and other group companies, as the same may be amended
from time to time

A Member of the Company (which shall, where the Act
requires, exclude the Company where it is registered as a
member by virtue of its holding shares as treasury shares)
Calendar month

Thae Registered Office of the Company for the time being

A price per Option 1 Share of S§1 20

960,000 new shares that may be subscribed for by West
Nally pursuant to Article 43A at the Option 1 Price

A price per Option 2 Share of S$2 00

1,200,000 new shares that may be subscnbed for by West
Nally pursuant to Article 43B at the Option 2 Price

Any of the following persons and each of iis Affibhates and
successors from time to time

(a) WPPplc,
(b) Publicis GroupS A,
(c)  Aegis Group plc,

(d) Omnicom Group inc




“Regrster”

“Recrganisation”

"Seal”

“Secretary"

*Shareholders’
Agreement”

"Singapore"
"Subsidiary”
“The Act"

“The Company*

*These Articles”

*Unanimous

(e) Hakuhodo DY Holdings Inc,
{f) IMG Center;

(9) Lagardere SCA,

{h) Infront Sports and Media AG:
(i Octagon Group,

()  any person with a prncipal business purpose of any
of the following advertising, media; sports, sports
marketing, or broadcasting,

(k) any person who I1s, or who Is reasonably suspected
by Dentsu to be, linked to organised cnme or an anti-

social force, or

] such other persons as may be updated by Dentsu
from time to time in its reasonable discretion to

reflect Dentsu's principal competitors
The Register of Members

Any vanation in the issued share capital of the Company
whether by capitalisation, rights issue, subdvision,
consideration, reduction, purchase or any other alteration of
the rights attaching to them

The Common Seal of the Company or in appropnate cases
the Official Seal or duphcate Common Seal,

The Secretary or Secretaries appointed under these Aricles
and shall include any person enbtled to perform the duties

of Secretary temporanly

The shareholders' agreement entered into between Dentsu,
West Nally, the Company and Patrick Nally.

The Republic of Singapore.
Any company Controlled by the Company

The Companigs Act, Cap. 50 or any statutory modification,
amendment or re-enactment thereof for the time being In
force or any and every other act for the time being in force
concerning companies and affecting the Company and any
reference to any provision of the Act is to that provision as
so modified, amended or re-enacted or conlained In any
such subsequent Companies Act

The abovenamed Company by whatever name from time to
time called

These Articles of Association or other regulations of the
Company for the time being in force

In respect of a matter (as the case may be)




Approval”

(a) a duly authorised representative of each of Dentsu
and West Nally having confirmed the Member's
approval of the matter in wnting in advance,

(b) a resolution having been vahdly proposed at a validly
held meeting of the Company in respect of the
matter and each of Dentsu and West Naly as
Members in the Company having voted in favour)

“West Nally” WEST NALLY ASSOCIATES LIMITED, a corporation
registered in the Republic of Cyprus.

“Wnting" and Includes prnting, Wthography, typewrting and any other

"Whniten" mode of representing or reproducing words in a visible
form

*Year" Calendar Year.

*S$" or “Singapore The lawful currency of Singapore.

Dollars®

"£" or “Great Bntain The lawful currency of the United Kingdom

Pound”

Words denoting the singular number only shall include the plural and vice
versa

Words denoting the masculine gender only shall include the feminine gender

Words denoting persons shall include corporations

Save as aforesaid, any word or expression used i the Act and the
Interpretation Act, Cap. 1 shall, if not inconsistent with the subject or context,
bear the same meaning i these Articles

These Articles are subject to the provisions of the Shareholder's Agreement
In the event of any ambiguity or conflict ansing between the terms of the
Shareholder's Agreement and those of the Memorandurmn and Articles of
Association, the terms of the Shareholder's Agreement shall preval as
between the Members

BUSINESS

Subject to the provigions of the Act, the Memorandum of Asscciation of the
Company, these Articles and the Shareholders’ Agreement, any branch or
kind of business may be undertaken by the Directors at such time or times as
they shall think fit, and further may be suffered by them to be in abeyance,
whether such branch or kind of business may have been actually commenced
or not, so long as the Directors may deem it expedient not to commence or
proceed with such branch or kind of business.

PRIVATE COMPANY

The Company I1s a private company, and accordingly -

Any branch of
businass may be
undertaken by
Directors

Limited number
of members and
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(a) the number of the Members of the Company (not nciuding persons
who are in the employment of the Company or of its subsidiary and
persons who having been formerly in the employment of the Company
or of its subsidiary were while in the employment and have continued
after the determination of that employment to be Members of the
Company) shall be hmited to fitty Provided that for the purposes of this
provision where two or more persons hold one or more shares in the
Company jointly they shall be treated as a single Member, and

{b) the nght to transfer the shares of the Company shall be restncted in
the manner hereinafter appearing

SHARES

Except as 1s otherwise expressly permitted by the Act, the Company shall not
give, whether directly or indirectly and whether by means of the making of a
loan, the glving of a guarantee, the provisloh of securty, the release of an
obligation or the release of a debt or otherwise, any financial assistance for
the purpose of, or in connection with, the acquisition or proposed acquisition of
shares or units of shares in the Company or its holding company

The Company may, subject to and in accordance with the Act, purchase or
otherwlse acquire ordinary shares in the issued share capital of the Company
on such terms and in such manner as the Company may from time to time
think fit The Company may deal with any such share which is so purchased or
acquired by it in such manner as may be permitted by, and in accordance
with, the Act (including without limitation, to hold such share as a treasury

share)

Save as provided by Section 161 of the Act, no shares may be issued by the
Directors without the pnor approval of the Company i General Meeting but
subject thereto and to the provisions of these Articles, the Directors may allot
or grant options over or otherwise dispose of the same to such persons on
such terms and conditions (subject to the provisions of the Act) and at such
time as the Company in General Meeting may approve

(a) The nghts attached to shares issued upon special conditions shall be
clearly defined in the Memorandum of Association or these Articles.
Without prejudice to any speclal right previously conferred on the
holders of any existing shares or class of shares but subject to the Act
and these Ariicles, shares in the Company may be issued by the
Drractors and any such shares may be ssued with such preferred,
deferred, or other special rights or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the Directors
determine

(b) Notwithstanding anything in these Articles, a treasury share shall be
subject to such nghts and restrictions as may be prescnbed in the Act
and may be dealt with by the Company in such manner as may be
permitted by, and in accordance with, the Act. For the avoidance of
doubt, save as expressly permitted by the Act, the Company shall not
be entitled to any rights of a Member under these Articles

if at any time the share capital is divided into different classes, the nghts
attached to any class (unless otherwise provided by the terms of 1ssue of the
shares of that class) may subject to the provisions of the Act, whether or not
the Company 1s being wound up, be varied or abrogated with the sanction of a
Special Resolution passed at a separate General Meeting of the holders of

restrictions on
transfer of
shares

Prohibition
against financial
assistance

Company  may
acquire its own
issued ordinary
shares

Issue of Shares

Special Rights

Treasury shares

Vanation of
rights.
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shares of the class and to every such Special Resclution the provisions of
Section 184 of the Act shall with such adaptatons as are necessary apply. To
every such separate General Meeting the provisions of these Articles relating
to General Meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be person(s) at least holding or representing by proxy or by
attorney one-third of the issued shares of the class and that any holder of
shares of the class present in person or by proxy or by attorney may demand
a poll Provided always that where the necessary majonty for such a Special
Resolution is not obtamned at the Meeting, consent in wnting If obtained from
the holders of three-fourths of the 1ssued shares of the class concemed, within
two months of the Mesting shall be as valid and effectual as a Special
Resolution, carried at the Meeting

The nghts conferred upon the holders of the shares of any class Issued with
preferred or other rights shall, unless otherwise expressly provided by the
terms of issue of the shares of that class or by these Articles as are in force at
the time of such issue, be deemed to be vared by the creation or issua of

further shares ranking equally therewith

The Company may pay commissions or brokerage on any issue of shares at
such rate or amount and in such manner as the Directors may deem fit. Such
commissions or brokerage may be satisfied by the payment of cash or the
allolment of fully or partly pad shares or partly In one way and partly in the
other

If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or the provisions of any
plant which cannot be made profitable for a long pericd, the Company may,
subject to the conditions and restrictions mentioned in the Act pay interest on
so much of the share capital as 1s for the time being pald up and may charge
the same to capital as part of the cost of the construction or provision

Except as required by law or as provided in these Articles, no person shall be
recognised by the Company as holding any share upon any trust and the
Company shall not be bound by or compelled In any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest
in any share or any Interest in any fractional part of a share or (except only as
by these Articles or by law otherwise provided) any other nghts in respect of
any share, except an absolute right to the entirety thereof in the registered

holder

If two or mare persons are registered as jont holders of any share any one of
such persons may give effectual receipts for any dmvidend payable in respect
of such share and the joint holders of a share shall, subject to the provisions
of the Act, be severally as well as jointly lable for the payment of all
instalments and calls and interest due in respect of such shares Such joint
holders shall be deemed to be one Member and the delivery of a certificate for
a share to one of several joint holders shall be sufficient delivery to all such

holders.

N¢ person shall be recognised by the Company as having title to a fractional
part of a share or ctherwise than as the sole or a joint holder of the entirety of

such share

If by the conditions of allotment of any shares the whole or any parl of the
amount of the 1ssue price thereof shall be payable by instalments every such
instalment shall, when due, be paid to the Company by the person who for the
time being shali be the registered holder of the share or his personal
representatives, but this provision shall not affect the liability of any allottee

Creation or 1ssue
of further shares
with special
rights.

Power to pay
commission and
brokerage

Power to charge
interest on
capital

Exclusion of
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who may have agreed to pay the same

The certificate of title to shares in the capital of the Company shall be issued
under the Seal in such form as the Directors shall from time to tme prescnibe
and shall bear the autographic or facsimile signatures of at least one Director
and the Secretary or a second Director or some other person appointed by the
Directors, and shall specify the number and class of shares to which it relates
and the amount paid on the shares, the amount (if any} unpaid on the shares
and the extent to which the shares are paid up The facsimile signatures may
be reproduced by mechanical or other means provided the method or system
of reproducing signatures has first been approved by the Auditors of the

Company

Every person whose name Is entered as a Member in the Register shall be
entitied within two months after aflotment or within one month after the
lodgement of any transfer to one certificate for all his shares of any one class
or to several certficates 1n reasonable denominations each for a part of the
shares so allotted or transferred Where a Member transfers part only of the
shares compnsed in a cerbficate or where a Member requires the Company to
cancel any certificate or certficates and 1ssue new certifficates for the purpose
of subdviding his holding in a different manner the old cedificate or certificates
shall be cancelled and a new certificate or certificates for the balance of such
shares issued in lieu thereof and the Member shall pay a fee not exceeding
$2/- for each such new certificate as the Directors may determine

If any certificate or other document of title to shares or debantures be womn out
or defaced, then upon production thereof to the Directors, they may order the
same o be cancelled and may issue a new certificate in lieu thereof For every
certficate so issued there shall be paxd to the Company the amount of the
proper duty, If any, with which such certificate is chargeable under any law for
the time being in force retating to stamps together with a further fee not
exceeding $2/- as the Diractors may determine Subject to the provisions of
the Act and the requirements of the Directors thereunder, if any certificate or
document be lost or destroyed or stolen, then upon proof thereof to the
satisfaction of the Directors and on such indemnity as the Directors deem
adequate being given, and on the payment of the amount of the proper duty
with which such certificate or document is chargeable under any law for the
time being in force relating to stamps together with a further fee not exceeding
$2/- as the Directors may determine, a new certificate or document in hieu
thereof shall be given to the person entitled to such lost or destroyed or stolen
certificate or document

TRANSFER OF SHARES

No Member shall seli, assign, transfer, exchange, pledge, encumber, grant
options over or otherwise dispose of the whole or any part of, or any interest
in, any of its shares, nor enter into any agreement or arrangement to do any of
the foregoing save and except as provided in these Articles and otherwise in
accordance with the provisions of the Shareholders' Agreement

(a) Subject to compliance with Article 23, Dentsu may transfer any or all
of ts shares to an Affiliate of Dentsu at any time provided that, if any
such transferee Is to cease to be an Affiliate of Dentsu, those shares
shall be transferred back to Dentsu or to another Affiliate of Dentsu
before that cessation There shall be no requirement to comply with
the prowvisions of Article 25 in connection with any such transfer

{b) Subject to compliance with Articie 23, Dentsu or West Natly may

Share
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transfer all (but not some only} of their respective shares, provided
that.

{1 no such transfer may be made before the third anniversary of
the Effective Date (other than a transfer pursvant to Article
21(a));

{n no such transfer may be made by West Nally to any
Prohibited Transferee, and

(nr) West Nally must comply with the provisions of Article 26 in
respect of any transfer which it wishes to make

Dentsu may transfer all of its shares in accordance with the provisions
of Article 27 and Article 28 For the avoidance of doubt, in the event of
Dentsu making such a transfer and West Nally wishing to accept an
offer made to it by the Proposed Purchaser as envisaged by Article
27, West Nally shzll not be required to comply with the provisions of
Article 25 in connection with that acceptance

Completion of any sale, transfer or other disposition ("sale etc ) of shares
pursuant to the Shareholders’ Agreement will take place within fifteen (15)
Business Days of the agreement to transfer being reached (or such other
penod as may be agreed between the parties to the sale etc ), whereupon -

(a)

(b)

(c)

(d)

(e

unless otherwise agreed with the relevant transferee (the
“Transferee”), the relevant transferor (the "Transferor”) must deliver
to the Transferee a duly executed transfer of the relevant shares (the
“Transfer Shares®) in favour of the Transferee, together with the
relevant share certificates, and the written resignation in writing of the
Transferor or any nominee of the Transferor as Director of the
Company and each Subsidiary containing a release of the Company
from all clarms of any nature in respect of loss of office;

unless otherwise agreed with the Transferor, the Transferee must
deliver to the Transferor a banker's draft {or make electronic transfer
in same day avallable funds) for the price as agreed or determined,

in respect of the sale etc, untess otherwise agreed with the
Transferee, the Transferor shall undertake with the Transferes that
the Transfer Shares are sold free from all third party claims and with
all nghts and benefits attaching to them,

if having become bound there 15 any defaull in transfernng the
Transfer Shares as required, each party as Transferor hereby
appoints any Director as its attorney by way of secunty (for the
purposes of section 4(1) of the Powers of Attorney Act 1971 of the
Umited Kingdom) to execute all documents and do all such acts as
may be necessary in order to effect the transfer of the Transfer
Shares The Company may receive and hold the purchase price due
to the Transferor and shall hold it on trust for the Transferor (but
without any obligation to account to the Transferor for interest), with
the Company's receipt being an absolute discharge for the
Transferee,

unless otherwise agreed with the Members, the Transferor will repay
all loans, loan capial, borrowing and indebtedness in the nature of
borrowing outstanding to the Company and each Subsidiary, together

Completion of
sale, transfer or
other disposition
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with any interest; and

i) unless otherwise agreed with the Transferor, the Company and each
Subsidiary will repay all loans, loan capral, borrowing and
indebtedness in the nature of borrowing outstanding to the Transferor,
together with any interest.

Each of the parties shall procure that it shall be a conditon of the sale stc of
any share for the time being legally or beneficially owned by it or of any
interest therein in favour of any Transferee who is not a party to the
Shareholders’ Agreement that the sale etc (being one which is otherwise
permitted under or pursuant to the provisions of the Shareholders’' Agreement
and these Articles) shall not be effected unless and until the Transferee (and
any other person who will in consequence of the sale etc have any beneficial
interest in the share concemed) shall have entered into an undertaking with
the other parties for the ttme being to the Shareholders’ Agreement who will
remaln so after the sale etc (including those wheo have become party to the
Shareholders’ Agreement, but excluding those who have ceased to be bound
by the Shareholders’ Agreement to the extent set out in the Shareholders’
Agreement), whereby the Transferee enter into an undertaking in the form (as
nearly as circumstances will permit) set out in Schedule 8 of the Shareholders’
Agreement covenanting to observe, comply with and be bound by all the terms
of the Shareholders’ Agreement which are capabie of applying to such person
and all the terms of the Shareholders' Agreement which applied to its

transferor

The Company shall not (and the Members shall procure that the Company
does not} register any such person as the holder of any share untl an
undertaking as set out in Article 23 has been executed Upon being so
repistered, that person wili be deemed to be a party to the Shareholders’
Agreement in the place of its transferor. No share shall be allotted or issued
except upon the condition that the person to whom the share Is to be issued
(and any person who will, following the issue, have any beneficial interest in
the share issued) shall also enter into such an undertaking, where they are not
already bound by the Shareholders’ Agreement

(a) If West Nally (the °Notifier’) wishes or attempts to sell, assign,
transfer, exchange, pledge, encumber, grant options cover or
otherwise drspose of the whole or any part of, or any interest in, any of
(“transfor etc.”) its shares, it must give {(or in default will be deemed
to have given) a notice (the "Transfer Notice") to Dentsu specifying

(1) the number of shares which it wishes (or s attempting or has
attempted) so to transfer etc (the "Sale Shares"),

() the price at which the Sale Shares are offered by 1t (if any),
and

(i) the third party or parties (f any) to whom it wishes (or Iis
attempting or has attempted) to transfer etc. the Sale Shares

()} A Transfer Notice gives the recipient (the "Reciplent”) the option to
purchase the Sale Shares specified in the Transfer Notice

(c) A Transfer Notice is deemed fo be given on the date that it is actually
given or, in the case of a deemed Transfer Notice, the date when the
facts giving nse to the deemed Transfer Notice first come to the

attention of the Reciprent

Conditions of sale
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refusal
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Within 20 Business Days of recelpt of a Transfer Notice, the Recipient
may by written nofice agree to buy the Sale Shares and, ff the
Recipient fails to give a notice within the prescribed time Iimit, the
offer will be deemed to have been declined

If a Transfer Notice specifies a price at which the Netifier is wiling to
sell the Sale Shares and the Recipient accepts the offer pursuant to
Articla 25(e), the Notifier 1s bound to sell and the Reciient to
purchase the Sale Shares specified in the Transfer Notice at the price

stated

If the Transfer Notice does not specify a price or the Reciplent does
not accept the price stated in the Transfer Notice or it iIs a deemed
Transfer Notice, the Recipient accepting the offer pursuant to Article
25(e) 1s deemed to do so conditionally, subject only to determination
of the price for the Sale Shares as set out i Arficle 25{(g)

if the Reciplent conditionally accepts the offer in the Transfer Notice,
Article 26 shall then apply and the price for the Sale Shares shall be
determined in accordance with its provisions (the “Sale Price”)

Within 10 Business Days of determination of the Sale Pnce, either the
Notifier (if and only if it 1s a voluntary transfer by a Notfier not n
default) or the Recipient may give a written notice to the other
withdrawing the proposal to sell or to purchase the Sale Shares If
such a notice Is not given, the Notifier will be bound to sell and the
Recipient to purchase the Sale Shares at the Sale Price

If the Recipient declines the offer to buy the Sale Shares (including a
deemed declnation pursuant to Article 25(d)) or withdraws its
acceptance to buy pursuant to Article 25(h}, the Transferor may at any
time within four months of the enginal Transfer Noltice sell all the Sale
Shares to another person at a price not less than that stated i the
Transfer Notice or, if applicable, the Sale Price without the consent of
the Recipient or the need to serve a further Transfer Notice In any
other circumstances, (save as explicitly permitted elsewhere in this
agreement) the procedure set out in this Article 25 must be repeated
whenever any Sale Shares are to be transferred

In respect of any transfer of shares (the “Relevant Shares”) to which
this Article 26 applies, initially the transferor(s) {the "Seller") and the
transferee(s) (the "Buyer”) will seek to agree the price for the
Relevant Shares

if they cannot agree a price within thirty (30) Business Days of this
Article first applying, either the Seller or the Buyer may refer the
matter to an expert agreed between them (who may be the auditor of
the Company), or faling agreement as to such appointment within ten
(10) Business Days, to an expert experienced i private company
share valuations nominated by the President for the time being of the
Institute of Chartered Accountants In England and Wales or any
successor body The expert shall be requested to determine a price
which 1s, in his opinion, the Book Value represented by the Relevant

Shares

The Bogk Value represented by the Relevant Shares will be
determined by the expert on the basis of each of the Relevant Shares
having equal valua with the other shares in the Company and without
taking into account whether the Relevant Shares comprise a majonly

Transfer price
and Book Value
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or a minonty interest in the Company

Article 26(c) above Is subject to this Article 26(d) and Article 26(e)
Where a Call Notice has been duly served, the Book Value
represented by the Relevant Shares shall not exceed the amount
which 1s determined by

U]

()

determining the Book Value of all the shares in the Company,
both

(A) in the light of the relevant event having occurred
(including the termmation of any other agreement
referred to in clauses 1924, 1925 or 19.26 of the
Shareholders’ Agreement to the extent that it has
occurred or is proposed as at the date of finalsation
of the determination, even if the termunation is
effective after the finalisation of the determination),
and

(B) on the basis that the event had not occurred, and

if the first of those valuations is lower than the second,
attributing the whole amount of the reduction in the value of all
the shares in the Company (the “Resulting Reduction™) to
the Relevant Shares, which can be shown using the following
formula

(AxB)-C
where
A = the Book Value of all the shares in the Company

B = the fraction representing the number of Relevant Shares
divided by the total number of Shares

C = the Resulting Reduction

Where a Put Nolice has been duly served, the Book Value
represented by the Relevant Shares shall not be less than the amount
which Is determined by

0

{m

determining the Book Value of all the shares in the Company,
both

(A) in the light of the relevant event having occurred
{including the termmnation of any other agreement
referred to in clause 1933 of the Shareholders’
Agreement to the extent that it has occurred or I1s
proposed as at the date of finalisation of the
determmnation, even if the termination 1s effective after
the finalisation of the determination), and

(B) on the basis that the event had not occurred, and

if the first of those valuations i1s lower than the second,
attributing none of the reduchon in the value of ali the shares
in the Company to the Relevant Shares, which can be shown
using the followang formula

e U U U
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AxB

where

A = the Book Value of all the shares in the Company had the
relevant event not occurred

B = the fraction representing the number of Relevant Shares
divided by the total number of Shares

The expert will act as quickly as possible and may imit a time within
which representations may be made to him and wall notify the Seller
and the Buyer of the Book Value represented by the Relevant Shares
as soon as he is able

The expert shall act as expert and not as arbitrator and his decision
will be final and binding on the Seller and the Buyer {except n the
case of manifest error), who will each pay one half of his fees unless
he directs otherwise

Dentsu may at any time accept a bona fide offer from a third party
which is not an Affiiate of Dentsu or Controlled by Dentsu (the
“Proposed Purchaser’) for the purchase of the entre legal and
beneficial interest in all the shares owned by it (the “Offer”) if the
acceptance is conditional upon the terms of Article 27(b} beng
compled with In all respects and they are not waived

Dentsu may complete a sale pursuant to the Offer if.

(i it dispatches a notice within 30 days of accepting the Offer
notifying West Nally of the main terms of the Offer and
confirming that it has contracted to accept the Offer in
accordance with the provisions of this Article 27;

{1 the Proposed Purchaser has made a binding wntten offer to
West Nally at the same pnce and on the same terms per
share as those in the QOffer, such offer to be kept open for at
least 30 days from delivery of the notice from Dentsu to West
Nally, and

() the pernicd mentioned in Article 27(b)(i)) has elapsed or West
Nally have accepted the offer made to them

if Dentsu proposes to sell to a bona fide third party (not being a
Member, an Affittate of a Member or controlled by a Member) shares
representing the entire legal and beneficial interest n ail the shares
held by it, the other Members shall, upon a written requast from
Dentsu (the "Drag Along Notice™), transfer all their shares to the third
party for the same price per share and on the same terms as agreed
by and between the third party and Dentsu

Should any Member fall to comply with the terms of a Drag Along
Notice, each such non-complying Member hereby appoints any
Director as its attorney by way of secunty {for the purposes of section
4(1) of the Powers of Attomey Act 1971 of the United Kingdom) to
execute all documents and do all such acts as may be necessary in
order to effect the transfer of the relevant shares to the third party
purchaser The Company may receive and hold the purchase prce

Tag along
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due to the non-complying Member and shall hold it on trust for the
non-complying Member (but without any obkgation to account to the
non-complying Member for interest), with the Company's receipt being
an absolute discharge for the third party purchaser

All instruments of transfer which shall be registered shall be retained by the
Company, but any instrument of transfer which the Directors may refuse to
register shall (except In any case of fraud) be returmned to the party presenting
the same

No share shall in any circumstances be transferred to any infant or bankrupt
or person of unsound mind

The Directors may, in their absolute discretion, decline to register any transfer
of shares on which the Company has a lien or to a person of whom they do
not approve but shall in such event, within one month after the date on which
the transfer was lodged with the Company send to the transferor and
transferee notice of the refusal If the Directors refuse to register a transfer
they shall within one month of the date of application for the transfer by notice
in wnting to the applicant state the facts which are considered to justly the
refusal to register the transfer

The Directors may decline to register any instrument of transfer of shares
unless -

(a} such fee not exceading $2/- or such other sum as the Directors may
from time to time require under the provisions of these Articles, is paid

to the Company in respect thereof,

(b} the amount of proper duty (if any) with which each mstrument of
transfer of shares is chargeable under any law for the time being in
force relating to stamps 1s paid, and

(c) the instrument of transfer is deposited at the Office or at such other
place (if any) as the Directors may appoint accompanied by a
certificate of payment of stamp duty (if any), the certificates of the
shares to which the transfer relates and such other evidence as the
Directors may reascnably require to show the nght of the transferor to
make the transfer and, if the instrument of transfer 1s executed by
some other person on his behalf, the authority of the person so to do

The Company shall provide a book to be called the "Register of Transfers”
which shall be kept under the control of the Directors, and in which shall be

entered the particulars of every transfer of shares

The Register may be closed at such tmes and for such periods as the
Directors may from time to time determine not exceeding in the whole thirly

days in any year

TRANSMISSION OF SHARES

In case of the death of a Member, the survivor or survivors, where the
deceased was a joint holder, and the executors or administrators of the
deceased, where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his interest in the
shares, but nothing herein shall release the estate of a deceased Member
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{whether sole or jomnt) from any lability in respect of any share held by him

Any person becoming entiled to a share in consequence of the death or
bankrupicy of any Member may, upon producing such evidence of title as the
Directors shall require, be registered himself as holder of the share upon
gving to the Company notice in writing of such his desire or transfer such
share to some other person If the person so becoming entitied shall elect to
be registered himself, he shall deliver or send to the Company a notice In
wniting signed by him stating that he so elects If he shall elect to have another
person registered he shall testify his election by executing to that person a
transfer of the share All the imitations, restnctions and provisions of these
Articles relating to the right to transfer and the registration of transfers shall be
applicable to any such notice or transfer as aforesaid as If the death or
bankruptcy of the Member had not occurred and the notice or transfer were a
transfer executed by such Member

Save as otherwise provided by or in accordance with these Articles a person
becoming entitied to a share in consequence of the death or bankruptcy of a
Member shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share except
that he shall not be entited in respect thereof to exercise any nght conferred
by membership in relation to Meetings of the Company untll he shall have
been registered as a Member in respect of the share

There shall be paid to the Company in respect of the registration of any
probate, letters of administration, certificate of marriage or death, power of
attorney or other document relating to or affecting the title to any shares, such
fee not exceeding $2/- as the Directors may from time tc time require or
prescribe

CALLS ON SHARES

The Directors may from time to time make such calls as they think fit upon the
Members in respect of any moneys unpaid on therr shares and not by the
terms of the Issue thereof made payable at fixed times, and each Member
shall (subject to receiving at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares A call may be revoked or
postponed as the Directors may determine

A call shall be deemed to have been made at the time when the resolution of
the Directors authonsing the call was passed and may be made payable by
instalments

If a sum called in respect of a share 15 not paid before or on the day appoinied
for payment thereof, the person from whom the sum is due shal!l pay Interest
on the sum due from the day appointed for payment thereof to the time of
actual payment at such rate not exceeding ten per cent per annum as the
Directors determine, but the Directors shall be at Iiberty to wave payment of
such interest wholly or in part

Any sum which by the terms of i1ssue of a share becomes payable upon
allotment or at any fixed date, shall for all purposes of these Articles be
deemed to be a call duly made and payable on the date, on which, by the
terms of i1ssue, the same becomes payable, and n case of non-payment all
the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a cafl duly made and notified
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The Directors may on the issue of shares differentiate between the holders as
to the amount of calls to be paid and the times of payments

The Directors may, If they think fit, receive from any Member willing to
advance the same all or any part of the moneys uncalied and unpaid upon the
shares held by him and such payments in advance of calis shall extinguish, so
far as the same shall extend, the liability upon the shares in respect of which it
18 made, and upon the moneys s0 received or so much thereof as from tme to
time exceeds the amount of the calls then made upon the shares concerned
the Company may pay interest at such rate not exceeding ten per cent per
annum as the Member paying such sum and the Directors agree upon

OPTION

{a) Provided that Patrick Nally holds the positon of Managing Director of
the Company at the date such right is exercised, the Company grants
to West Nally the right, exercisable at any time during the two year
period Immediately following the first anniversary of the Effective Date
to purchase all or any of the Option 1 Shares at the Option 1 Price.

(b} Option 1 is exercisable in respect of the Optlon 1 Shares at any time
dunng the two year mmediately following the first anniversary of the
Effectve Date by notice in wnbing served upon the Company
specifying the number of Option 1 Shares in respect of which Option 1
is being exercised

(@ Provided that Patrick Nally holds the position of Managing Direclor of
the Company at the date such nght is exercised, the Company grants
to West Nally the right, exercisable at any time during the two year
penod immediately following the exercise of Option 1 to purchase all
or any of the Option 2 Shares at the Option 2 Prica

(b} Option 2 is exercisable in respect of the Option 2 Shares at any tme
dunng the two year pencd immediately followming exercise of Option 1
by nohice in writing served upon the Company specifying the number
of Option 2 Shares in respect of which Option 2 is being exercised

Upon service of a notice in accordance with Articles 43A(b) or 43B(b), the
Company shall 1ssue the relevant Opttion 1 Shares or Option 2 Shares (as the
case may be) (the “Relevant Option Shares”) to West Nally wathin five
Business Days after the date of receipt by the Company of the consideration
representing the Option 1 Price or the Option 2 Price (as the case may be) for
the relevant Option 1 Shares or Option 2 Shares (as the case may be) (the
“Relevant Option Price”) for the Relevant Opticn Shares.

(a) If any Reorganisation takes place after the Effective Date but before
the expiry of the Option Penod, the Relevant Option Price or the
number of Relevant Option Shares will be adjusted in such manner as
may be agreed between Dentsu and West Nally, or failing agreement
within 30 days of the Relevant Exercise Date, Dentsu and West Nally
will refer the matter for final determination to an expert agreed
between thern (who may be the auditor of the Company) or, faiing
agreement as to such appointment within ten Business Days, to an
expert experienced in private company share valuations nominated by
the President for the tme being of the Institute of Chartered
Accountants in Engfand and Wales or any successor body
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The expert will determine what, in his opinlon, is a falr and reasonable
adjustment to the Relevant Option Price or to the number of Relevant
Option Shares taking into account the Reorganisation on the basis of

(i) the proporticn of the Company's voting share capital which
the relevant Option 1 Shares or {as the case may be) Option
2 Shares were intended to represent before the

Reorganisation, and

(n) the nature of the Company's voting share capital following the
Reorganisation

The expert will act as an expert and not as an arbitrator and will act as
quickly as possible and will notify the parties of the adjusted Relevant
Opticn Price or the number of Relevant Option Shares as soon as he
is able The decision of the expert will be final and binding on Dentsu
and West Nally who will each pay one half of his fees unless he
directs otherwise

EXIT DEMAND

Upon any of the following events occurring.

0] the audited financial statements of the Company showing a
ne! post-tax loss for any three consecutive Financial Years, or

(i) any Insolvency Event occurmnng in respect of the Company,

either Dentsu or West Nally (the “Exiting Member®) may serve notice
(an "Exit Demand") upon the other (the "Purchasing Member”) (with
a copy to the Company) indicaling that it wishes to sell its shares to
the other at the Book Value represented by those shares An Exit
Demand, once given, shall not be capable of withdrawal or revocation
without the written consent of the Purchasing Member

Upon service of an Exit Demand, the Members shall negotiate in good
faith to address one another's concerns (but without prejudice {o the
remainder of this Article 43E) Within 30 Business Days of service of
the Ext Demand, the Purchasing Member may serve notice (a
“Purchase Demand") on the Exiting Member (with a copy to the
Company), indicating that it wishes to purchase the shares of the
Exiting Member at such Book Value A Purchase Demand, once
given, shall not be capable of withdrawa! or revocation without the
wrnitten consent of the Exiting Member

If the Purchasing Member serves a Purchase Demand i accordance
with Article 43E(b), the provisions of this Article 43E(c) shall then
apply as follows -

()] Within 20 Business Days of service of the Purchase
Demand, the Exiing Member shall prepare and delver to
the Purchasing Member a calculation of the Book Value
represented by the Exiting Member's shares

(ii) If the calculation of the Book Value of the Exiting Member's
shares 1s accepted by the Purchasing Member, the parties

Exit Demand
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shall procure that the Purchasing Member purchases the
Exiting Member's Shares at that price within 15 Business
Days of such acceptance

(i) In the event that the Purchasing Member disagrees with
any aspect of the Book Value calculation, the prowisions of
Article 28 shall apply and the parties shall procure that the
Purchasing Member purchases the Exiting Member's
shares st the Book Value which they represent as
determined pursuant to Article 26, within 15 Business Days
of that vatue being so determined

(v} If the Purchase Demand 15 not served within 30 Business
Days of the Exit Demand, the Members shall co-operate to
promptly wind-up the Company.

CALL NOTICE AND PUT NOTICE

(a) Dentsu shall be enttled to terminate the Shareholder's Agreement
forthwith by notice In writing (a "Call Notice") served on West Nally in
accordance with the terms of the Shareholder's Agreement

(b) West Nally shall be entitied to terminate the Shareholder's Agreement
forthwith by notice in writing (a “Put Notice”) served on West Nally in
accordance with the terms cf the Shareholder’s Agreement

(c) A Call Notice or Put Notice must be served within three months of the
event entithng its service becoming known to the serving party

{d) Upon service of a Call Notice or Put Notice, West Nally shall be bound
to sell to Dentsu alf (but not some only) of the Shares owned by (or on
behalf of) t The price to be paid by Dentsu shall be established in
accordance with the provisions of Article 28, which shall apply
accordingly

FORFEITURE AND LIEN
If any Member fails to pay in fuli any call or instalment of a call on the day

appointed for payment thereof, the Directors may at any time thereafter serve
a notice on such Member requiing payment of so much of the call or

Call Notice and
Put Notice

Notice requiring
payment of calls

tnstalment as is-unpaid together with-any-interest and expenses-which may—- - —-- - -

have accrued

The notice shall name a further day (not being less than fourteen days from
the date of service of the notice) on or before which and the place where the
payment required by the notice 1s to be made, and shall state that in the event
of non-payment In accordance therewith the shares on which the call was
made will be liable to be forfetted

H the requirements of any such notice as aforesaid are not complied with, any
share in respect of which such nolice has been given may at any time
thereafter, before payment of all calls and interest and expenses due iIn
respect thereof be forfeited by a resclution of the Directors to that effect Such
forfeiture shall include all dividends declared in respect of the forfeited share
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Forferture on
non-compliance
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and not actually paid before the forfeiture The Directors may accept a
surrender of any share ltable to be forfeited hereunder

A share so forfeited or surrendered shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person who
was before such forfeiture or surrender the holder thereof or entitled thereto,
or to any other person, upon such terms and in such manner as the Drrectors
shall think fit, and at any time before a sale, re-allotment or disposition the
forfeiture or surrender may be cancelled on such terms as the Directors think
fit To give effect to any such sale, the Directors may, If necessary, authonse
some person to transfer a forfeited or surrendered share to any such person

as aforesaid

A Member whose shares have been forfeited or surrendered shall cease to be
a Member in respect of the shares, but shall notwithstanding the forfeiture or
surrender remain liable to pay to the Company all moneys which at the date of
forfeiture or surrender were payabla by him to the Company in respect of the
shares with interest thereon at ten per cent per annum (or such lower rate as
the Directors may approve} from the date of forfeiture or surrender unti
payment, but such liabilty shall cease if and when the Company recewves
payment in full of alf such money in respect of the shares and the Directors
may waive payment of such interest ether wholly or in part

The Company shalt have a first and paramount lien and charge on every
share (not being a fully paid share) registered in the name of each Member
{(whether solely or jointly with others) and on the dividends declared or payable
in respect thereof for all calls and instalments due on any such share and
interest and expenses thereon but such lien shall only be upon the specific
shares in respect of which such calls or instalments are due and unpaid and
on all dividends from time to time declared in respect of the shares. The
Directors may resolve that any share shall for some specified period be
exempt from the provisions of this Article

The Company may sell in such manner as the Directors think fi{ any share on
which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presentiy payable nor until the expiration of
fourteen days after notice in wnting stating and demanding payment of the
sum payable and giving notice of intention to sell in default, shall have been
given to the registered holder for the tme being of the share or the person
entitled thereto by reascn of his death or bankruptcy To give effect to any
such sale, the Directors may authonse some person to transfer the shares
sold to the purchaser thereof

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as I1s
presently payable and the residue, If any,shall (subject to-a likelien for sums—-
not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale

A statutory declaration in writng that the declarant 1s a Director of the
Company and that a share has been duly forfeited or surrendered or sold to
satisfy a llen of the Company on a date stated in the declaration shall be
conclusive evidence of the facts stated therein as against all persons claiming
to be enttled to the share, and such declaratton and the receipt of the
Company for the consideration (if any) given for the share on the sale,
re-allotment or disposal thereof together with the certificate of proprietorship of
the share under Seal delivered to a purchaser or aflottee thereof shall (subject
to the execution of a transfer if the same be required) constitute a good title to
the share and the person to whom the share is sold, re-allotted or disposed of
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shall be registered as the holder of the share and shall not be bound to see to
the apphication of the purchase money (if any) nor shalt his title to the share be
affected by any irregulanty or invalidity in the proceedings in reference to the
forferture, surrender, sals, re-allotment or disposal of the share

ALTERATION OF CAPITAL

Subject to any special nghts for the time being attached to any existing class
of shares, any new shares shall be issued upon such terms and condiions
and with such nghts and privileges annexed therelo as the General Meeting
resolving upen the creation thereof shall direct and if no direction be given as
the Directors shall determine subject to the provisions of these Articles and in
particular (but without prejudice to the generality of the foregoing) such shares
may be issued with a preferential or qualified nght to dividends and in the
distribution of assets of the Company or otherwise

Unless ctherwise determined by the Company in General Meeting any original
shares for the time being unissued and any new shares from time to time to
be created shall before issue be offered in the first mstance to all the then
holders of any class of shares in proportion as nearly as may be to the number
of shares held by them In offenng such shares in the first instance to all the
then holders of any class of shares the offer shall be made by nofice
specifying the number of shares offered and limiting the time within which the
offer if not accepted will be deemed to be declined and after the expiration of
that time or on the receipt of an intimatien from the person to whom the offer
is made that he declines to accept the shares offered, the Directors may
dispose of those shares In such manner as they think most beneficial to the
Company and the Directors may dispose of or not issue any such shares
which by reason of the proportion borne by them to the number of holders
entitled to any such offer or by reason of any other difficulty in apportioning the
same cannot, in the opinion of the Directors, be conveniently offered under
this Article

Except so far as otherwise provided by the conditions of Issue or by these
Articles all new shares shall be subject to the provisions of these Articles with

refereance to allotments, payment of calls, lien, transfer, transmission,
forferture and otherwise.

The Company may by Ordinary Resolution -
(a) consohdate and divide all or any of its share capital,

(b) cancel any shares which, at the date of the passing of the Resolution,
have not been taken or agreed to be taken by any person or which
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have "been~forfeited "and "diminish the amount of "its” Share capital
accordingly:

(c) subdmvide its shares or any of them (subject nevertheless to the
provisions of the Act} provided always that in such subdivision the
proportion between the amount paid and the amount (if any) unpaid
on each reduced share shall be the same as it was in the case of the

share from which the reduced share 1s derived, and

{d) subject to the provisions of these Articles and the Act, convert any
class of shares into any other class of shares

The Company may reduce its share capital in accordance with the provisions
of the Act and any other applicable law

Power to reduce
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STOCK

The Company may by Ordinary Resolution convert any paid up shares into
stock and may from time to time by like resolution reconvert any stock into

paid up shares.

The holders of stock may transfer the same or any part thereof in the same
manner and subject to the same Arlicles as and subject to which the shares
from which the stock arose might previously to conversion have been
transferred or as near thereto as circumstances admit but no stock shall be
transferable except in such units as the Directors may from time to time

determine

The holders of stock shall, according to the number of stock units held by
them, have the same nghts, privileges and advantages as regards dividend,
retum of capital, voting and other matters, as if they held the shares from
which the stock arose, but no such pnvilege or advantage {except as regards
dividend and retumn of capital and the assets on winding up} shall be conferred
by any number of stock units which would not if exising In shares have
conferred that privilege or advantage, and no such conversien shall affect or
prejudice any preference or other special pnvileges attached to the shares so

converted,

All such of the provisions of these Articles as are applicable to paid up shares
shall apply to stock and the words "share’ and “sharehelder” or similar
expressions herein shall include “stock” or “stockholder”

GENERAL MEETINGS

In accordance with and subject to the provisions of the Act, the Company shall
hold a general meeting as its Annual General Meeting (unless such meeting
has been dispensed with In accordance with the provisions of the Acl) in
addition to any other meetings in that year

(a) All General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetings

{b} The time and place of any General Meeting shall be determined by
the Directors

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting and Extraordinary General Meetings shall also be convened on such
requisition or, In default, may be convened by such requisthonists, as provided
by Secton 178 of the Act If at any tme there are not within Singapore
sufficient Directors capable of acting to form a quorum at a meeting of
Directors, any Director may convene an Extraordinary General Meeting in the
same manner as nearly as possible as that in which meetings may be
convened by the Directors

NOTICE OF GENERAL MEETINGS
Subject to the provisions of the Act as to Special Resolutions and speclal

notice, at least fourteen days' notice in wnting (exclusive both of the day cn
which the notice 1s served or deemed to be served and of the day for which
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the notice 15 given) of every General Meeting shall be given in the manner
hereinafter mentioned to such persons (including the Auditors) as are under
the provisions herein contained entitled to receive notice from the Company
Provided that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly
called If it is so agreed -

(a) in the case of an Annual General Meeting, by all the Members entitied
to attend and vote thereat; and

{b) in the case of an Extraordinary General Meeting, by a majority in
number of the Members having a nght to attend and vote thereat,
being a majority together holding not less than 95 per cent of the total
voting nghts of all the Members having a nght to vote at that meeting.

Provided also that the accidental omisston to give notice to, or the non-recelpt
by, any person entitled thereto shall not invalidate the proceedings at any

General Meeting

(a) Every notice calling a General Meeting shall specify the place and the
day and hour of the Meeting, and there shall appear with reasonable
prominence In every such notice a statement that a Member entitled
to attend and vote is entitled to appoint a proxy to attend and to vote
instead of him and that a proxy need not be a Member of the

Company.

(b) In the case of an Annual General Meeting, the notice shal also
specify the Meeting as such

(c) in the case of any General Meeting at which business other than
routme business is to be transacted, the notice shall specify the
general nature of the business, and If any resolution is to be proposed
as a Special Resolution or as requiring special notice, the notice shaif
contain a statement to that effect.

Routine business shall mean and mcilude only business transacted at an
Annual Genera! Meeting of the following classes, that is o say:-

(a) Declanng dividends,

(b) Reading, considering and adopting the balance sheet, the repons of
the Directors and Auditors, and other accounts and documents
required to be annexed to the balance sheet,

(c) Appointing Auditors and fixing the remuneraton of Auditors or
determining the manner in which such remuneration is to be fixed,

and

(d} Fixing the remuneration of the Directors proposed to be paid

PROCEEDINGS AT GENERAL MEETINGS

(a) No business other than the appomtment of a chairman shall be
transacted at any General Mesting unless a quorum s present at the
tme when the meeting proceeds to business Save as herein
otherwise provided, two Members shall form a quorum, but in the
event of the Company having only one Member (whether an indmidual
or a corporation being beneficially entitied to the whole of the issued

Contents of
notice
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capital of the Company), such Iindividual Member or a person
representing such corporation shall be a quorum and shall be deemed
to constitute a Meeting If applicable, the provisions of Section 179 of
the Act shall apply For the purpose of this Arlicle, “Member” includes
a person attending by proxy or by attorney or as represening a
corporation which Is & Member Provided that (a) a proxy representing
more than one Member shall cniy count as one Member for the
purpose of dstermining the quorum, and (b} where a Member 1s
represented by more than one proxy such proxies shall count as only
one Member for the purpose of determining the quorum

(b) If within half an hour from the time appointed for the Meeting a
quorum 1s not present, the Meeting if convened on the requisition of
Members shall be dissolved In any other case it shall stand adjourned
to the same day in the next week at the same time and placs, or to
such other day and at such other tme and place as the Directors may
determine, and if at such adjourned Meeting a quorum is not present
within fifteen minutes from the time appointed for holding the Meeting,
the Meeting shall be dissolved No notice of any such adjournment as
aforesard shall be required to be given to the Members

Subject to the provisions of the Act, the Members may participate in @ General
Meeting by conference telephone or by means of a simitar communication
equipment whereby all persons participating in the meeting are able to hear
each other in which event such Members shall be deemed to be present at the
meeting A Member participating in a meebing in the manner aforesaid may
also be taken into account in ascertaining the presence of a quorum at the
meeting Such a meeting shall be deemed to take place where the largest
group of Members present for purposes of the meeting 15 assembled or, if
there is no such group, whera the Chairman is present

A resolution in wnting may be passed by the Members in accordance with the
provisions of the Act and may consist of several documents in the like form,
each signed by one or more of such Members

(a) The Chairman shall preside as chairman at every General Meeting If
at any Meeting the Chairman 1s absent or is not present within fifteen
minutes after the time appointed for holding the Meeting or Is unwilling
to act, the Members present shall choose some Director to be the
chairman of the Meeting or, if no Director is present or If all the
Directors present decline to take the charr, one of ther number
present, to be the chairman of the Mesting

{b) The chairman of the Meeting may, with the consent of any Meeting at
which a quorum 1s present (and shall if so diwrected by the Meeting)
adjourn the Meeting from time to time and from place to place, but no
business shall be transacted at any adjourned Meeting except
business which might lawfully have been transacted at the Meetling
from which the adjoumment took place When a Meeting is adjoumed
for thity days or more, notice of the adjourned Meeting shall be given
as in the case of the onginal Meeting Save as aforesaid, it shalil not
be necessary to give any notice of an adjournment or of the busginess
to be transacted at an adjoumned Meseting

At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll be (before or on the declaration of
the result of the show of hands) demanded -
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@ by the Charman (being a person entitied to vote thereat), or

(b) by at least one Member present in person or by proxy or by attomey or
in the case of a corporation by a representative and enttled to vote

thereat, or

{c) by any Member or Members present in person or by proxy or by
attorney or in the case of a corporation by a representative and
representng not less than cne-tenth of the total voting nghts of afl the
Members having the nght to vote at the Meeting, or

(d) by a Member or Members present in person or by proxy or by sttorney
or in the case of a corporation by a representative, holding shares in
the Company confernng a nght to vote at the Meeting being shares on
which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that
right,

Provided always that no poll shali be demanded on the election of a Chaiman
or on a question of adjournment Unless a poll be so demanded (and the
demand be not withdrawn) a declaration by the Chairman that a resolution has
been carned or carned unanimously or by a particular majornity or lost and an
entry to that effect in the minute book shall be conclusive evidence of the fact
without proof of the number or preportion of the votes recorded in favour of or
against the resolution A demand for a poll may be withdrawn

If a poll be duly demanded (and the demand be not withdrawn) it shall be
taken in such manner (including the use of ballot or voting papers or tickets)
as the Chairman may direct and the result of a poll shall be deemed to be the
resolution of the Meeting at which the poll was demanded. The Chaiman
may, and if so requested shall, appoint scrutineers and may adjourn the
Meeting to some place and time fixed by him for the purpose of declaring the
result of the poll

If any votes be counted which ought not to have been counted or might have
been rejected, the error shall not vitiate the result of the voting unless it be
pointed out at the same Mesting or at any adjournment thereof and not in any
case unless it shall in the opinton of the Chairman be of sufficient magnitude

In the case of equality of votes, whether on a show of hands or on a poll, the
Chairman of the Meseting at which the show of hands takes place or at which
the poll 1s demanded shall be entitted to a casting vote

A poll demanded on any question shall be taken either immediately or at such
subsequent time (not being more than thity days from the date of the
Meeting) and place as the Chalrman may direct No notice need be given of a
poll not taken immediately

The demand for a poll shall not prevent the continuance of a Mesting for the
transaction of any business, other than the question on which the poll has
been demanded

VOTES OF MEMBERS

Subject to the Act, these Articles and to any special rights or restrictions as to
voting attached to any class of shares herenafter issued on a show of hands
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every Member who is present in person or by proxy or attorney or in the case
of a corporation by a representative shall have one vote (provided that in the
case of a Member who 18 represented by two proxies, only one of the two
proxies as determined by that Member or, faling such determination, by the
Chairman of the meeting (or by a person authonsed by lim) in his sole
discretion shall be entitied to vote on a show of hands) and on a poll every
such Member shall have one vote for every share of which he is the holder

Where thare are joint registered holders of any share any one of such persons
may vote and be reckoned in a quorum at any Meeting either parsonally or by
proxy cr by attorney or in the case of a corporation by a representative as if he
were solely entitted thereto and if more than one of such joint holders be so
present at any Meeting that one of such persons so present whose name
stands first in the Register in respect of such share shall alone be entitted to
vote in respect thersof Several executors or administrators of a deceased
Member in whose name any share stands shall for the purpose of this Article
be deemed joint holders thereot

A Member of unsound mind or whose person or estate is fiable to be dealt with
in any way under the law relating to mental disorders may vote whether on a
show of hands or on a poll by his committee, curator bonis or such cther
person as properly has the management of his estate and any such
commitiee, curator boms or cther person may vote by proxy or attorney,
provided that such evidence as the Directors may require of the authonty of
the person claiming {o vote shall have been deposited at the Office not less
than forty eight hours before the ime appointed for holding the Meeting

Subject to the provisions of the Act and these Articles, every Member shall be
entitled to be present and to vote at any General Meeting either personally or
by proxy or by attorney or in the case of a corporation by a representative and
to be reckoned In a quorum In respect of shares fully pald and In respect of
partly paid shares where calls are not due and unpaid

No objection shall be raised to the qualification of any voter except at the
Meeting or adjourned Meetng at which the vote objected to 1s given or
tendered and every vote not disallowed at such Meeting shall be vahd for all
purposes Any such objection made In due time shall be referred to the
Chairman of the Meeting whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy or by attorney or in
the case of a corporation by its representative and a person entitled to more
than one vote need not use all his votes or cast all the votes he uses (n the

same way

An instrument appointing a proxy shall be in writing and -

(a) in the case of an individual shall be signed by the appointor or by his
attorney, and

(b) in the case of a corporation shall be either under the common seal or
signed by its attorney or by an officer on behalf of the corporation

The Directors may, but shall not be bound to, require evidence of the authonty
of any such attormey or officer

A proxy need not be a Member of the Company

Voting nghts
of joint holders

Voting nghts of
Members of
unsound mind

Right to vote

Objections

Votes on a poll

Appointment
of proxies

Proxy need
not be a Member
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An nstrument appointing a proxy or the power of attorney or other authonty, if
any, must be left at the Office or such other place (if any) as i1s specified for
the purpose in the notice convening the Meeting not less than forty-eight hours
before the time appotinted for the holding of the Meeting or adjourned Meeting
{or in the case of a poll before the time appointed for the taking of the poll) at
which it 1s to be used and in default shall not be treated as valid unless the
Directors otherwise determine

An nstrument appointing a proxy shall be in the following form with such
vanations If any as circumstances may require or in such other form as the
Directors may accept and shall be deemed to include the nght to demand or

join in demanding a poll -

*POKER MIND SPORTS PARTNERS PTE. LTD.

“WWe,

of

a Member/Members of the abovenamed Company
hereby appoint

of

or whom failing

of

to vaote for mefus and on myfour behalf

at the (Annual, Extraordinary or Adjourned,
as the case may be) General Meeting of
the Company to be held on the day

of and at every adjournment

thereof

Dated this dayof 20 *

An mnstrument appointing a proxy shall, unless the contrary is slated thereon,
be valid as well for any adjournment of the Meeting as for the Meeting to
which it relates and need not be witnessed

A vote given In accordance with the terms of an instrument of proxy (which for
the purposes of these Articles shail also include a power of attorney) shall be
valid notwithstanding the previous death or Insanity of the principal or
revocation of the proxy, or of the authority under which the proxy was
executed or the transfer of the share in respect of which the proxy i1s given,
provided that no intimation in writing of such death, insanity, revocation or
transfer shafl have been received by the Company at the Office (or such other
place as may be specified for the deposit of instruments appointing proxies)
before the commencement of the Meeting or adjourned Meeting (or in the
case of a poll before the time appointed for the taking of the poll) at which the
proxy 1s used

Any corporation which 15 a Member of the Company may by resolution of its
directors or other governing body authornse such person as it thinks fit to act
as Its representative at any Meeting of the Company or of any class of
Members of the Company and the person so authonsed shall be entitled ic
exercise the same powers on behalf of the corporation as the corporation
could exercise if it were an individual Member of the Company

DIRECTORS
The first Diwector(s) shall be MESSRS SOICH! AKIYAMA, KIYOSHI

NAKAMURA, HIDETOSHI MAKI, NAOAKI IJICHI, KUNIHITO MORIMURA,
PATRICK NALLY and FRANCISCO GORDILLO

Deposit of
proxies

Form of proxies

Intervening death
or insanity of
principal not to
revoke proxy,

Corporations
acting by
representatives

First Directors

"Pursuant to a special resolution passed on © May 2011, the name of the Company was changed to
Mind Sports Partners Ple Ltd with effect from 11 May 2011
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Subject to the provisions of Section 145 of the Act, the Board of Directors shall
at all tmes whilst the Shareholders’ Agreement remains in force, comprse
seven (7) Directors and, subject as otherwise expressly provided in the
Shareholders’ Agreement, Dentsu shall be entitied to appoint five (5) persons
as Directors (each, a "Dentsu Director’) and West Nally shall be entitled to
appoint two (2) persons as Directors (each, a “West Nally Director”)

A Director need not be a Member and shall not be required to hold any share
qualfication unless and untl otherwise determined by the Company in General
Meeting but shall be enttled to attend and speak at Genera! Meetings

Subject to Section 169 of the Act, the remuneration of the Directors shall be
determined from time to tme by the Company in General Meeting, and shall
be divisible among the Directors in such proportions and manner as they may
agree and in defauilt of agreement equally, except that in the latter event any
Director who shall hold office for part only of the penod in respect of which
such remuneration is payable shall be entitled only to rank In such division for
the proportion of remuneration related to the penod dunng which he has held

office

The Directors shall be entitied to be repaid all travelling or such reasonable
expenses as may be incurred In attending and returning from meetings of the
Directors or of any committee of the Diectors or General Meetings or
otherwise howsoever in or about the business of the Company in the course of
the performance of their duties as Directors

Any Director who is appointed to any executive office or serves on any
committee or who otherwise performs or renders services, which in the
opinion of the Cirectors are outside his ordinary duttes as a Director, may,
subject to Section 169 of the Act, be paid such extra remuneration as the
Directors may determine

Other than the office of Auditor (or Secretary in the case of the Company
having only one Director), a Director may hold any other office or place of
profit under the Company and he or any firm of which he 18 a member may act
in a professional capacity for the Company in conjunction with his office of
Director for such pernod and on such terms (as to remuneration and
otherwise) as the Directors may determine Subject to the Act, no Director or
intending Director shall be disqualfied by his office from contracting or
entenng into any arrangement with the Company either as vendor, purchaser
or otherwise nor shall such contract or arangement or any contract or
arrangement entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided nor shall any Director so

Number of
Directors

Qualification

Remuneration of
Directors

Traveliing
expenses

Extra
Remuneration

Power of
Directors to
hold office of
profit and to
contract with
Company

a7

contractingor beingso interested-beliable-to-account to-the-Company for any
profit realised by any such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relation thereby established

Every Director shall observe the provisions of Section 156 of the Act relating
to the disclosure of the interests of the Directors in transactions or proposed
transactions with the Company or of any office or property held by a Director
which might create duties or interests in conflict with his duties or interests as
a Director Subject to such disclosure, a Director shall be entitied to vote in
respect of any transaction or arrangement in which he is interested and he
shall be taken into account in ascertaining whether a quorum s present

Directors to
observe Section
166 of the Act
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(a) A Director may be or become a director of or hold any office or plage
of profit (other than as Auditor or Secrelary in the case of the
Company having only one Director) or be otherwise interested in any
company In which the Company may be interested as vendor,
purchaser, shareholder or otherwise and unless otherwise agreed
shall not be accountable for any fees, remuneration or other benefits
received by him as a director or officer of or by virtue of his interest in
such other company

{b) The Directors may exercise the voting power conferred by the shares
i any company held or owned by the Company in such manner and
in all respects as the Directors think fit in the interests of the Company
(including the exercise thereof In favour of any resolufion appointing
the Directors or any of them {o be directors of such company or voting
or providing for the payment of remuneration to the directors of such
company) and any such Director of the Company may vote in favour
of the exercise of such voting powers in the manner aforesaid
notwithstanding that he may be or be about to be appointed a drrector
of such other company.

MANAGING DIRECTORS

The Managing Director of the Company shall be PATRICK NALLY The
appointment of Patnck Nally as a Managing Director shall count as the
appointment of one West Nally Director pursuant to Asrticle 91,

A Managing Director shall subject to the provisions of any contract between
hum and the Company be subject to the same provisions as to resignation and
removal as the other Directors of the Company and if he ceases to hold the
office of Director from any cause he shall ipso facto and immediately cease to
be a Managing Director.

The remuneration of & Managing Director shall from time to time be fixed by
the Directors and may subject to these Articles be by way of salary or
commission or participation i profits or by any or all of these modes.

The Directors may from time to time entrust to and confer upon a Managing
Director for the time being such of the powers exercisable under these Articles
by the Directors as they may think fit and may confer such powers for such
tme and to be exercised on such terms and conditions and with such
restrictions as they think expedient and they may confer such powers either
collaterally with or to the exclusion of and m substitution for all or any of the
powers of the Directors in that behalf and may from time to time revoke

Holding of
office in other
companies

Directors may
exercise voling
power conferred
by Company's
shares in another
company
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Managing
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withdraw alter or vary all or any of such powers.

CHIEF EXECUTIVE OFFICER & CHIEF OPERATING OFFICER

At all imes whilst the Shareholders’ Agreement remains in force, Dentsu shall
be entitled to appoint, replace and remove at its discretion from time to time
any of the Dentsu Directors to the positions of Chief Executive Officer and
Chief Operating Officer of the Company

Chief Executive
Officer and Chref
Operating Officer
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VACATION OF OFFICE OF DIRECTOR

The office of a Director shall be vacated in any one of the following events,
namely -

(a)

®

(c)
(d)

(e}

(a)

(b)

if he becomes prohibited from being a Director by reason of any order
made under the Act;

if he ceases to be a Director by vitue of any of the provisions of the
Act or these Articles,

if he resigns by writing under his hand left at the Office;

if he has a receiving order made against lum or suspends payments
or compounds with his creditors generally; or

if he is found lunatic or becomes of unsound mind

APPOINTMENT AND REMOVAL OF DIRECTORS

Any appointment, removal or replacement of a Director by any
Member shal! be effected by notice in writing to the Company and
each other Member specifying the Director fo be appointed or
removed and accompanied by a completed form of wntten resolutton
signed by the Member gwing notice Such notice shall take effect
immediately upon receipt of the notice or on such later date as is
specified in the notice. Each Member receiving such notice shall then
forthwith sign the resolutton and deliver the signed resolution to the
registered office of the Company marked for the attention of the
Charman Any Member requesting the removal of a Director
appointed by 1t {or removing or replacing as a Director or Chaiman
any Director appointed by it who is no longer entitled to be so
appointed) shall indemnify the Company against any claim by such
Director for compensation in respect of his removal from office

If any Member to whom a nolice and a resolution is sent pursuant to
Article 105 (a) above, fails or delays in signing the same or delivering
it to the registered office of the Company, each such Member and {as
it hereby warrants and represents) as a duly authorised agent of each
of its nominees hereby irrevocably

(i) appoints any other Member as a proxy to sign a copy of the
saxd resolution on its behalf, and

Vacation of office
of Director

Procedure for
appointment,
removal or
replacement of a
Director
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{c)

() authorises-any--other-Member—to-deliver—the-same--to-the
registered office of the Company marked for the attention of
the Chairman

No Member shall take any action to remove any Director appointed at
the request of any other Member in accordance with this Article

The Company may by Ordinary Resolution remove any Director before the
expiraton of his period of office, notwithstanding anything in these Articles or
in any agreement between the Company and such Director

At each Annual General Meeting, all Directors be subject to retirement and
shall be eligible for re-appointment or re-election

Removal of
Directors

Retirement of
Directors
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The Company may by Ordinary Resolution appoint another person n place of
& Director removed from office under the immediately preceding Article

The Directors shall have power at any time ang from ttme to time to appoint
any person to be a Director either to fill a casual vacancy or as an additional
Director but so that the total number of Directors shall not at any time exceed
the maxaimum number fixed by or in accordance with these Articles

(a)

(b)

(c)

(d)

(e)

ALTERNATE DIRECTORS

Any Director may at any time by writing under his hand and deposited
at the Office or by telefax, telex, cable or electronic mail sent to the
Secretary appoint any person to be his alternate director (the
*Alternate Director’) and may in ke manner at any time terminate
such appointment Any appointment or removal by telefax, telex, cable
or electronic mail shall be confirmed as soon as possible by letter, but
may be acted upon by the Company meanwhile.

A Director or any other person may act as an Alternate Director to
represent more than one Director and such Alternate Director shall be
entitled at Directors' meetings {o one vote for every Director whom he
represents (n addiion to his own vote if he 1s a Director

The appointment of an Alternate Director shall ipso facto determine on
the happening of any event which if he were a Director would render
his office as a Director to be vacated and his appointment shall also
determine 1pso facto if hus appointor ceases for any reason fo be a
Director

An Alternate Director shall be entitied to receve notices of meetings
of the Directors and to attend and vote as a Director at any such
meeting at which the Director appointing him is not personatly present
and generally, if his appointor is absent from Singapote or 1s
otherwise unable to act as such Director, to perform all functions of
his appointor as a Director {except the power to appoint an Alternate
Director) and to sign any resolution in accordance with the provisions
of Article 117

An Alternate Director shall not be taken inte account in reckoning the
mmimum or maximum number of Directors allowed for the time being

Appointment
in place of
Director

removed

Directors' power

to fill casual

vacancies and to
appoint additional

Director

Appointment
of Alternate
Directors.

®

under these Artccles but he shall be counted for the purpose of
reckoning whether a gquorum 8 present at any meeting of the
Directors attended by him at which he is entitled to vote Provided that
he shall not constitute a quorum under Article 113 if he is the only
person present at the meeting notwithstanding that he may be an
Alternate to more than one Director.

An Alternate Director may be repaid by the Company such expanses
as might properly be repaid to him  he were a Director and he shall
be entitled to receive from the Company such proportion (if any) of the
remuneration otherwise payable to his appontor as such appointor
may by notice in wriing to the Company from time to time direct, but
save as aforesaid he shall not in respect of such appointment be
entitled to receive any remuneration from the Company

L e ee———




(9)

111 (&)
(b)
()
112 (a)
(b}
13 (a)
S/

31

An Alternate Dwector shall not be required to hold any share
gualfication.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn or otherwise regulate thelr meetings as they think fit Subject
to the provisions of these Articles questions arising at any meeting
shall be determined by a majonty of votes

The Directors will meet not less frequently than twice every Financial
Year unless all the Directors otherwise agree in wniting

Any Director or his Altemate may participate at a meseting of the
Directors by conference telephone or by means of smilar
communication equipment whereby all persons participating in the
meeting are able to hear each other in which event such Director or
his Altemate shall be deemed to be present at the meeting A Director
or his Alternate participating in a meeting in the manner aforesaid may
also be taken Into account in ascertalning the presence of a quorum
at the meeting Such a meeting shall be deemed to take place where
the largest group of Directors present for purposes of the meeting s
assembled or, If there 1s no such group, where the Chawrman Is

present

A Director may and the Secretary, on the requisition of a Director or a
Member, shall at any time summon a meeting of the Directors

Not fess than 10 days’ notice (or such shorter period of notice in
respect of any particular meeting as may be approved In writing by
one Dentsu Director or his altemate and one West Nally Director or
his alternate) specifying the date, place and time of the meeting and
identifying in reasonable detail the matters to be discussed at the
meeting shall be given to all Directors

The quorum for all meetings of the Directors shall be at least two (2)
Dentsu Directors and one (1) West Nally Director present throughout
the meeting A meeting of the Directors at which a quorum is present
shall be competent to exercise all the powers and discretions for the
time being exercisable by the Directors

Where a Directors’ meeting Is duly convened and if such a quorum 1S

(e

not present within thirty (30) minutes from the time appointad for the

meeting or if during the Directors’ meeting such a quorum ceases to
be present, such meeting shall be adjourned for five (5) Business
Days A Director will be regarded as present for the purposes of a
quorum if represented by an Alternate Director

In the event that a quorum is not present at two successive duly
convened Directors meeting by reason of the non-attendance (on
each occasion) of the requistte number of Dentsu Directors or, as the
case may be, West Nally Directors, the quorum for the next duly
convened board meeting shall be the number of the Directors who are
present at that meeting, provided that no resolution shall be (or shall
be capable of being) passed unless at least one Dentsu Director votes

Meetings of
Directors
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meetings of
Directors

Quorum
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in favour of it

The continuing Directors may act notwithstanding any vacancles in their body Proceedings in
but if and so long as the number of Directors is reduced below the mmmum case of
number fixed by or in accordance with these Articles the continuing Directors vacancies

or Director may act for the purpose of filing up such vacancies or of

summoning General Meetings of the Company but not for any other purpose

if there be no Directors or Director able or willing to act, then any two

Members may summon a General Meeting for the purpose of appointing

Directors

At all times whilst the Sharsholders’ Agreement remains In force, the Chairman
Chairman shall be a Dentsu Director. If at any meeting of directors the of Directors
Chairman is absent or 1s not present within fifteen (15) munutes after the time

appotnted for holding the meeting, the Directors present shall choose one (1)

of their number to be charman of that meeting

Matters for decision arising at any meeting of the Directors shall be decided by Decision making
a simple majonty of votes Each Director shall have one vots Any Director

who s absent from any meetng may nominate any other Director to actas his

alternate and o vote in his place at the meeting The Chairman of the meeting

shall not have a casting vote

Subject to the provisions of these Articles, a resolution in wniting signed by a Resolutions
majority of the Directors for the time being and being not less than are in wnting
sufficient to form a quorum shall be as effective as a resolulion passed at a

meeting of the Directors duly convened and held, and may consist of several

documents in the like form each signed by one or more of the Directors,

Provided that where a Director has appointed an Alternate Director, the

Director or {in lieu of the Director) his Alternate Director may sign The

expressions “in wnting™ and “signed" include approval by telex, tetefax, cable,

telegram or via electronic mail by any such Director

The Directors may delegate any of their powers to committees consisting of Power to
such membar or members of their body as they think fit. Any committee so appoint
formed shall in the exercise of the powers so delegated conform to any committees
regulations that may be imposed on them by the Directors.

The meetings and proceedings of any such committee consistng of two or Proceedings at
more members shall be governed by the prowisions of these Articles committee
regulating the meetings and proceedings of the Directors, so far as the same meetings

are applicable and are not superseded by any regulations made by the

Directors under the last preceding Article

any person acting as Director shall as regards all persons dealing in good faith Directors in spite
with the Company, notwithstanding that there was some defecl in the of some formal
appointment of any such Director or person acting as aforesad or that they or defect

any of them were disqualified or had vacated office or were not entitted to vote

be as valid as if every such person had been duly appointed and was qualified

and had continued to be a Director and had been entiied to vota

GENERAL POWERS OF THE DIRECTORS

The management of the business of the Company shall be vested n the General powers
Directors who (in addition to the powers and authonties by these Articles or of Directors
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otherwise expressly conferred upon them) may exercise all such powers and
do all such acts and things as may be exercised or done by the Company and
are not hereby or by the Act expressly directed or required to be exercised or
done by the Company in Generai Meeting but subject nevertheless fo the
provisions of the Act and of these Articles and to any regulations from time to
time made by the Company in a General Meeting provided that no regulations
so made shall invalidate any prior act of the Directors which would have been
valid if such regulations had not been made and in particular and without
prejudice to the generality of the foregoing , the Directors may at therr
discretion exercise every borrowing power vested in the Company by its
Memorandum of Association or permitted by law together with collateral power
of hypothecating the assats of the Company including any uncalled or called
but unpaid capitai, provided that the Directors shall not carry into effect any
proposals for disposing of the whole or substantally the whole of the
Company's undertaking or property unless those proposals have been
approved by the Company in General Meeting

The Directors may from tme to tme by power of attorney appomt any
company, firm or person or any fluctuatng body of persons whether
nominated directly or indirectly by the Directors to be the attorney or attomeys
of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Diractors
under these Articles} and for such period and subject {o such condiions as
they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with such
attorney as the Directors may think fit and may also authonse any such
attorney to subdelegate all or any of the powers, authonties and discretions

vested in him

All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments and all receipts for moneys paud to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from tme to tme by

Resolution determine

BORROWING POWERS

Subject to the provisions of these Articles, the Directors may borrow or raise
money from time to tme for the purpose of the Company or secure the
payment of such sums as they think fit and may secure the repayment or
payment of such sums by mortgage or charge upon all or any of the property
or assets of the Company or by the issue of debentures or otherwise as they

may think fit

125

RESERVED MATTERS

Notwithstanding any provision to the contrary In these Articles, but subject to
the Act, the Company shall not, except with Unanimous Approval -

(a) make any matenal alteration in the nature of the Business of the
Company;

(b} amend In any respect these Articles or the nghts attaching to any of
the Shares,

(c) increase the number of Directors or alter the permitted number of

to manage
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Dentsu Directors and West Nally Directors,

sell, transfer, icense or dispose of all or a substantial part of the
Company's assets or undertaking,

cause the Company to acquire, purchase, dispose of or subscribe for
any shares, debentures, mortgages or secuntes, or any interest In
them, in any company, trust or body,

purchase any new business or asset which is substantial n size n
refation to the business and assets of the Company at the date of
such purchase,

procure any resolubon be proposed or passed for the purpose of
voluntarily winding-up the Company or otherwise cause the Company
to cease trading other than for the purposes of a bona fide
reconstruction or amalgamation;

create or permit to be created any mortgage, charge (whether fixed or
floating) encumbrance or any other secunty interast over the whole or
any part of the undertaking, property or assets of the Company or any
of its Subsidianes,

pass a resolution on the merger, reconstruction or amalgamation of
the Company,

enter nto (or matenally modify or terminate) any partnership, joint
venture or profit sharing arrangement;

increase the amount of the Company’s issued share capital (save in
respect of the issue of the Option 1 Shares and the Option 2 Shares),
grant any options or other interest, in the form of convertible secunties
or any other form, over or in the Company’s share capital, cause the
Company to redeem or purchase any of its own shares or effect any
other reorganisation of the Company’s share capital,

borrow or raise money or obtain banking or similar facilities (other
than on arm's length terms or from any Member;

make any distribution in respect of the capital of the Company,

otherwise than on an arm's length basis, enter into any transaction or
arrangements with any of the Members or Directors or any person
who is connected, within the meaning of secton 839 of the Income
and Corporation Taxes Act 1988 of England, to any of the Members

adopt or amend any Business Plan, or

carry out any act or permit any omission in relation to any Subsidiary
which 15 analogous to or has any substantally similar effect to any of
the acts or events referred to in this Article 125

The following matters shall be exercised only by the Board (acting by simple
majonty) and shall not be exercised by any Director or other employee without
the prior approval of {or subsequent ratification by) a majonty of the Board

(@

any of the matters set out in Article 125 {following Unanmous
Approval thereof in accordance with Article 125), or

|
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any of the following matters (subject to vanation by the Board from
time to tme by a simple majornity)

0

(m

(ni)

(V)

)

(vi)

(vii)

{vm)

(x)

x)
(i}

(x0)

(xili)——mncurring-in-any Financial-Year aggregate capital-expenditure-

(xiv)

(xv)

acquiring any asset (whether tangible or intangible) wth a
value in excess of £10,000;

creating or permitting to be created any Encumbrance over
any part of the undertaking, property or assets of the
Company with a value in excess of £10,000,

initiating, entithing or compromising any legal proceedings,
including any liigation, arbitratton or other formal dispute
settlement procedures, other than debt recovery proceedings
n the ordinary course of business,

the making of any loan or advance or otherwise gving credit
to any person {other than loans, advances or credit given In
the normal course of the Company's business or on arm's
length commercial terms, or deposits made with its bankers),

save for monies borrowed pursuant to the Loan Agreement,
enabling the Company’s banking faciliies to have more than
£10,000 borrowed at any one time,

entering Info an agreement for the Company to pay any
person or entity for any reason in excess of £10,000;

buying or selling movable properties for an amount above
£10,000, except as set out in the current Business Plan,

issuing any bonds, debentures or similar secunties,

giving any surety, guarantee, letter of support, bond or
indemnity in respect of or to secure the liabiihes or obligations

of any person,
factoring or discount any book debts of the Company,

changing the names or the scope of the authornty of the
persons authorised to sign cheques or other financial
instruments en behaif of the Company,

making any donations,

which when aggregated with the capital expenditure of all the
Subsidiaries for that Financial Year 1s In excess of the
aggregate amount provided for capital expenditure in the
Business Plan for that Financial Year,

entening into or varying any lease, either as lessor or lessee,
of any plant, property or equipment of & duration exceeding
one year or involving aggregate premium and annual rental
payments in excess of £10,000,

entering into, making any material change to or terminating
any contract, instrument or transaction regarding any interest
in real property or leaseholds,

A U —
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purchasing any real property,

entering into, making any material change to or termmating
any contract or transaction which

(A) 1s of six months or greater duration, 1s incapable of
complete performance in accordance with its terms
within s months of the date of its betng entered into
or undertaken, or i otherwise longer than is
customary in businesses of the same nature as that
of the Company;

(B) cannot readily be fulfiled or performed by the
Company on time without undue or unusual
expenditure or effort, or

(C) has a value, either as a single transaction or senes of
transactions, which s higher than 1s customary in
businesses of the same nature as that of the

Company,

entering into any agency, distribution or similar agreement
which is expressed to confer any element of exclusvity as
regards any goods or services the subject thereof or as to the
area of the agreement or vary such an agresment to include
any such exclusivity,

entening into or varying any agreement for the provision of
consultancy, management or other services (other than legal
or audit services or other services required in the ordinary
course of business) which would, or would be likely to result
in, the Company being managed otherwise than by Its
Directors, or which involves a consideration excesding
£10,000 per annum;

taking on any new customer placing an initial order in excess
of £10,000 where any services wil be rendered to the
customer prior to payment being received in full by the
Company,

taking decisions affecting or conceming the strategy of the
Company, its business policies or its relationships wath
important clients,

“gving or revoking any power of attorney or ~otherwise

authorising any person to bind or commut the Company to any
obligation,

entering into any arrangement, contract or other transaction
outside the normal course of its business or otherwise than on
an arm'’s length basis;

granting any material rights, by license or otherwise, in or over
any nteflectual property nghts owned or used by the
Company,;

entering into or make any matenal change to any contract of
employment or for the provision of services by any Director or




37

senior manager of the Company (whatever his title or job
description) including any increase in salary other than any
increase In salary budgeted for in any approved Business

Plan,

(xxw) entering into any contract of employment with, or for the
provision of services to the Company by, any specified
individual which cannot be termwmated on less than six
months' notice without payment of compensation (other than
statutory compensation) or vary any such contract so that it
cannot be so terminated,

(xxvi) engage any new employees beyond the Imits of any
approved Business Pian,

(xxvil) engaging any indwvidual new employee at remuneraton In
excess of £20,000 per annum (other than as budgeted for in
any approved Business Plan), increasing the remuneration of
any employse so as to exceed such figure (other than any
increase budgeted for in any approved Business Pian},
dismissing any employee who recewves remuneration in
excess of such figure (other than as set cut In any approved
Business Plan) or dismissing within any twelve month period
employees with an aggregate salary in excess of £80,000
other than as set out in any approved Business Plan)

(xxix) introducing or varying any pension scheme or comrmitment of
any nature

{xxx} Introducing or varying any executive or employee stock or
share option or incentive scheme or profit shanng or bonus
scheme of any nature

{(xxxi} adopting or making any maternal modification to matenal
Company regulations or procedures (including, without
limitation, any employee handbook]},

(xxxil) doing or omit to doing any thing or sign, approve, file, vary or
terminate any document which would be required to be
authorised by, discussed with or informed, submitied or
reported to Dentsu, its Board of Directors or any of its
Investment, Group Management, Content Investment or iT
Investment Discussion Committees cr other comnuttees were
the Management Rulebook to be comphed with in respect of
the Company,

(oom) any payment made by the Company (whether as a single
transaction or as a senes of transactions) to any person or
entity for any reason in excess of £10,000, or

(ooav) any act or event in relation to any Subsihary which 1s
analogous to or has any substantially similar effect to any of
the acts or events referred to in this Article 128,

For the avoidance of doubt, this Article 126 shall be without prejudice te any
need pursuant to applicable law for any such matter also to be approved by
any particutar proportion of Members
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The Company shall comply with and shall be operated in accordance with, the
Management Rulebook Unless and until Dentsu confirms that all necessary
requirements have been satisfied, no Member or Director shall do or omit to
do any thing or sign, approve, file, vary or terminate any document which
would be required to be authorised by, discussed with or informed, submitted
or reported to Dentsu, its board of directors or any of its committees were the
Management Rulebook be needed to be complied with in respect of the
Company or any Subsidiary

DEADLOCK
(a) A deadlock (the "Deadlock”) shall be deemed to have ansen if

)] any matter set out in Article 125 has been raised at and/or
considered by a meeting of the Board, a meeting of the board
of directors of any Subsidiary or a meeting of the Members;
and

(ii) no resolution (whether for or against) has been passed in
relation to that matter; and

{m) any Member has subsequently served notice on the other(s)
within 15 Business Days after the relevant meeting, to the
effect that the matter has not been resolved to its satisfaction

{b) In the event of a Deadlock, the matter in respect of which the
Deadlock has arisen may be referred upon the request of any
Member to a senior executive of Dentsu and the managing director for
the time being of West Nally who shall discuss the matter in good faith
and attempt to reach a decision on it within the period beginning on
the date of that request by the Member and ending 20 Business Days
{ater If a decision is reached then the Members shall act min
accordance with it

SECRETARY

The Secretary or Secretanes shall and a Deputy or Assistant Secretary or
Secretanes may be appointed by the Directors for such term, at such
remuneration and upon such conddions as they may think fit, and any
Secretary, Deputy or Assistant Secretary so appointed may be removed by
them, but without prejudice to any claim he may have for damages for breach
of any contract of service between him and the Company The appointment
and duties of the Secretary or Secretanes shall not confiict with the provisions
of the Act and in particular Section 171 thereof

Where the Company has only one Director, such Director may not hold the
office of the Secretary

SEAL

(a) The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or a committee of
Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall (subject to the

Deadlock

Secretary

Sole Director not
to act as
Secretary

Seal
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provisions of these Articles as to certficates for shares) be sighed by
a Director and shall be countersigned by the Secretary or by & second
Director or by some other person appointed by the Directors in place
of the Secretary for the purpose

(b} The Company may exercise the powers conferred by the Act with
regard to having an Official Seal for use abroad, and such powers
shall be vested in the Directors

(c) The Company may have a duplicate Common Seal as referred to In
Section 124 of the Act which shall be a facsimile of the Common Seal
with the addition on its face of the words *Share Seal”

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors, and any books, records, decuments and accounts relating to the
business of the Company, and to certify copies thereof or extracts therefrom
as true copies or extracts, and where any books, records, documents or
accounts are elsewhere than at the Office, the local manager and other officer
of the Company having the custody thereof shall be deemed to be a person
apponted by the Directors as aforesawd

A document purporting fo be a copy of a resolution of the Directors or an
extract from the minutes of a meeting of Directors which is certified as such in
accordance with the provisions of the last preceding Article shall be conclusive
evidence in favour of all persons dealing with the Company upon the faith
therecf that such resolution has been duly passed or, as the case may be, that
such extract 1s a true and accurate record of a duly constituted meeting of the

Directors

DIVIDENDS AND RESERVES

The Company may by Ordinary Resolution declare dividends or make other
payments as the cash resources of the Company reasonably permit provided
that (without prejudice to the powers of the Company to pay inferest on share
capital as hereinbefore provided)

(a) no dividend shall be payable except out of the profits of the Company,

(b) no dividend shall be payable in excess of the amount recommended
by the Directors,

{c) there are no amounts cutstanding under the Loan Agreement,
{d) the Company has no other borrowings, and

(e) the financial results for the relevant financial year show a profit
available for distribution

Such payments will only be made after taking into account overheads and
other liabilittes of the Company In the foreseeable future, so that such
payment will be made without placing financial strain or nsk on the Company
or utilising additional bank or other borrowing
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Subject to the nghts of holders of shares with spectal nghts as to dividend (if
any), and the Act, (a) all dividends shall be declared and pard in proportion to
the number of shares held by a Member but where shares are partly paid ali
dividends must be apportioned and paid proportionately to the amounts paid
or credited as paid on the partly paid shares, and (b) all dwidends shall be
apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the penod in respect of which
the dividend is patd, but If any share 1s issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordingly For the purposes of this Article, no amount paid or credited as
paid on a share in advance of a call shall be treated as paid on the share

If and so far as in the opinion of the Directors the profits of the Company
Justify such payments, the Directors may pay the fixed preferential dividends
on any class of shares carrying a fixed preferential dividend expressed to be
payable on a fixed date on the half-yeariy or other dates {if any) prescnbed for
the payment thereof by the terms of issue of the shares, and subject thereto
may also from time to time pay to the holders of any other class of shares
interrm dividends thereon of such amounts and on such dates as they may

think fit

No dividend or other moneys payable on or in respect of a share shall bear
interest against the Company

The Directors may deduct from any dwidend or other moneys payable to any
Member on or in respect of a share all sums of money (if any) presently
payable by him to the Company on account of calls or i connection therewith

The Directors may retain any dmvidend or other moneys payable on or In
respect of a share on which the Company has a lien and may apply the same
in or towards satisfaction of the debts, habilites or engagements in respect of
which the lien exists

The Directors may retain the dividends payable on shares in respect of which
any person is under the provisions as to the transmission of shares
hereinbefore contained entitled to become a Member or which any person
under those provisions 15 entitled to transfer untl such person shall become a
Member in respect of such shares or shall duly transfer the same

The payment by the Directors of any unclaimed dividends or other moneys
payable on or in respect of a share into a separate account shall not constitute
the Company a trustee in respect thereof. All dividends unciaimed after being
deciared may be invested or otherwise made use of by the Directors for the
benefit of the Company and any dividend unclaimed after a penod of six years
from the date of declaration of such dividend may be forfeited and if so shall
revert to the Company but the Directors may at any tme thereafter at their
absolute discretion annul any such forfeiture and pay the dividend so forfertted
{o the person entitled thereto prior to the forfeiture

The Company may, upon the recommendation of the Directors, by Ordinary
Resolution direct payment of a dividend in whole or in part by the distribution
of specific assets and in particular of paid up shares or debentures of any
other company or in any one or more of such ways, and the Directors shall
give effect to such Resolution and where any difficulty arises in regard to such
distnbution, the Directors may settle the same as they think expedient and n
particular may fix the value for distnbution of such specific assets or any part
thereof and may determine that cash payments shall be made to any
Members upon the footing of the value so fixed in order to adjust the nghts of
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all parties and may vest any such specific assets in trustees as may seem
expedient to the Directors

Any dividend or other moneys payable in cash on or in respect of a share may
be paid by chegue or warrant sent through the post to the registered address
of the Member or person entifled thereto, or, If several persons are registered
as joint holders of the share or are entitied thereto in consequence of the
death or bankruptcy of the holder to any one of such persons or to such
persons and such address as such persons may by writing direct. Every such
cheque or warrant shall be made payable to the order of the person to whom 1t
is sent or to such person as the holder or joint holders or person or persons
entitled to the share in consequence of the death or bankrupicy of the holder
may direct and payment of the cheque If purporting to be endorsed or the
receipt of any such person shall be a good discharge to the Company Every
such cheque or warrant shall be sent at the nsk of the person entitled to the
money represented thereby

A transfer of shares shall not pass the nght to any dividend declared on such
shares before the registration of the transfer

RESERVES

The Directors may from tme to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which, at the
discretion of the Directors, shall be applicable for meeting contingencies or for
the gradual iquidation of any debt or liability of the Company or for repaing or
maintaiing the works, plant and machinery of the Company or for special
dividends or bonuses or for equalising dividends or for any other purpose to
which the profits of the Company may properly be applied and pending such
application may either be employed in the business of the Company or be
invested The Directors may divide the reserve into such special funds as they
think fit and may consolidate into one fund any speclal funds or any pars of
any special funds into which the reserve may have been dwvided The
Directors may also without placing the same to reserve cary forward any
profits which they may think I not prudent to divide

CAPITALISATION OF PROFITS AND RESERVES

The Company may, upon the recommendation of the Directors, by Ordinary
Resolution resoive that it is desirable to capitalise any sum for the time being
standing to the credit of any of the Company's reserve accounts or any sum
standing to the credit of the profit and loss account or otherwise available for
distnbution, provided that such sum be not required for paying the dividends
on any shares camying a fixed cumulative preferential dividend and
accordingly that the Directors be authonsed and directed to appropniate the
sum resolved to be capitalsed to the Members holding shares in the
Company in the proportions in which such sum would have been divisible
amongst them had the same been applied or been applicable in paying
dividends and to apply such sum on their behalf either in or towards paying up
the amounts {if any) for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued shares or debentures of
the Company, such shares or debentures to be allotted and distributed and
credited as fully paid up to and amongst such Members in the proportion
aforesaid or partly in one way and partly in the other
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Whenever such a resoclution as aforesaid shall have been passed, the
Directors shall make all appropriations and applications of the sum resolved to
be capitalised thereby and all allotments and issues of fully paid shares or
debentures (if any) and generally shall do all acts and things requtred to give
effect thereto with fuill power to the Directors to make such provision by
payment In cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions and also to authorise any
person to enter on behalf of all the Members interested into an agreement with
the Company providing for the allotment to them respectively, credited as fully
pald up, of any further shares to which they may be enttled upon such
capitalisation or {as the case may require) for the payment up by the Company
on their behalf, by the application thereto of their respective proportions of the
sum resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on therr existing shares and any agreement made under
such authonty shall be effective and binding on all such Members

MINUTES AND BOOKS

The Directors shall cause minutes to be made in books to be provided for the
purpose.-

(a) of all appointments of officers made by the Directors,

(b) of the names of the Directors present at each meeting of Directors
and of any committee of Directors, and

(c) of all Resolutions and proceedings at all Meetngs of the Company
and of any class of Members, of the Directors and of commitiees of

Directors

The Directors shall duly comply with the provisions of the Act and in parbcular
the provisions in regard to registration of charges created by or affecting
property of the Company, in regard to keeping a Register of Directors,
Managers, Secretanes and Auditors, the Register, a Register of Morigages
and Charges and a Register of Directors’ Share and Debenture Holdings and
in regard to the production and furnishing of copies of such Registers and of
any Register of Holders of Debentures of the Company

Any register, index, minute book, book of accounts or other book required by
these Articles or by the Act to be kept by or on behalf of the Company may be
kept either by making entries In bound books or by recording them in any
other manner. In any case in which bound books are not used, the Direclors
shall take adequate precautions for guarding against falsification and for
facifitating discovery

ACCOUNTS

The Directors shall cause to be kept such accounting and other records as are
necessary to comply with the provisions of the Act

Subject to the provisions of Section 199 of the Act, the books of accounts shall
be kept at the Office or at such other ptace or places as the Directors think fit
within Singapore Each Member shall have access at all reasonable times to
examine the books and records of the Company

The Directors shall, in accordance with the provisions of the Act, cause to be
prepared and to be iaid before the Company in General Meeting such profit
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and loss accounts, balance sheets, group accounts (if any) and reports as
may be necessary (unless such meeting has been dispensed with In
accordance with the provisions of the Act)

A copy of every balance sheet and profit and foss account which 1s to be laid
before a General Meeting of the Company (including every document required
by the Act to be annexed thereto) shall not less than fourteen days (or, where
such meeting has been dispensed with in accordance with the provisions of
the Act, twenty-eight days before the date such meeting was to be heid)
before the date of the Meeting be sent to every Member of, and every holder
of debentures (if any) of, the Company and to every other person who is
entitled to receive notices from the Company under the provisions of the Act
or of these Articles Provided that thus Article shall not require a copy of these
documents to be sent to any person of whose address the Company 18 not
aware or to more than one of the joint holders of a share in the Company or
the several persons enitled thereto in consequence of the death or
bankruptcy of the holder or otherwise but any Member to whom a copy of
these documents has not been sent shall be entitled to receive a copy free of
charge on application at the Office.

@ The Company shall supply the Members

(1) within 90 days of the last day of each Financial Year, with
audited accounts for the Company complying with all relsvant
legal requirements and International Financial Reporting
Standards,

(i) within 21 days of the end of the month to which they relate,
with monthly management accounts of the Company, such
accounts to include a profit and loss account, balance sheset
and cash flow statement including a statement of any
vanation from the monthly revenue budgets and up-to-date
forecasts for the balance of the relevant Financial Year; and

(iii} within 21 days of the end of the quarter to which they relate,
with quarterly financial statements of the Company, such
accounts to include a profit and loss account, balance sheet
and cash flow statement including a statement of any
variation from the quarterly revenue budgets and up-to-date
forecasts for the balance of the relevant Financial Year

(b) The form, content, and imescales of all reports and accounts {(where
requested) to be prowided pursuant to Article 154 shall be n
accordance with the requirernents of Dentsu from time to time.

AUDITORS

Auditors shall be appointed (unless the Company is exempted from such
requirement under the Act) and their duttes regulated in accordance with the
provisions of the Act Every Auditor of the Company shall have a rnight of
access at all tmes to the accounting and other records of the Company and
shall make his report as required by the Act

Subject to the provisions of the Act, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good fath with the Company,
be valid, notwithstanding that there was some defect in his appointment or that
he was at the time of his appointment not qualified for appointment
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The Auditors shall be entitled to attend any General Meeting and to recewve all
notices of and other communications refating to any General Meeting to which
any Member I1s entitled and to be heard at any General Meeting on any part of
the business of the Meeting which concerns them as Auditors

NOTICES

(a) Any notice may be given by the Company to any Member in any of the
following ways -

m by delivering the notice personally to him, or

(i} by sending it by prepaid mail to him at his registered address
in Singapore or where such address IS outside Singapore by
prepaid atr-mail, or

(i) by sending a cable or telex or telefax or by electronic mail
containing the text of the notice to him at his registered
address n Singapore or where such address is outside
Singapore to such address or to any other address as might
have been previously notified by the Member concemed to
the Company; or

(v} by such other manner as may be prescribed by the Act
{including without imitation, by electronic communication)

(b) Any notice or other communication served under any of the provisions
of these Articies on or by the Company or any officer of the Company
may be tested or venfied by telex or telefax or electronic mail or
telephone or such other manner as may be convenient in the
cwrcumstances but the Company and s officers are under no
obligation so to test or verify any such notice or communication

All notices and documents ({including a share certificate) with respect to any
shares to which persons are jointly entitled shall be given to whichever of such
persons is named first on the Register and notice so given shall be sufficient
notice to all the hofders of such shares

Any Member with a registered address shall be entitled to have served upon
him at such address any notice to which he is entitied under these Articles

A person entitied to a share in consequence of the death or bankrupicy of a
Member or otherwise upon supplying to the Company such evidence as the
Diectors may reasonably require fo show his title to the share, and upon
supplying also an address for the service of notice, shall be entitled o have
served upon him at such address any notice or document to which the
Member but for his death or bankruptcy or otherwise would be entitled and
such service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or as
claiming through or under him) in the share Save as aforesaid any notce or
document delivered or sent by post to or left at the registered address of any
Member in pursuance of these Articles shall (notwithstanding that such
Member be then dead or bankrupt or otherwise not entitled to such share and
whether or not the Company shall have notice of the same) be deemed to
have been duly served In respect of any share registered in the name of such
Member as sole or joint holder
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{a) Any notice given in conformity with Article 161 shall be deemed fo
have been given at any of the foliowing times as may be approprate -

®

()

(m)

when it 18 delivered personally to the Member, at the time
when it is so delivered or left at the specified address,

when It i1s sent by prepaid mail to an address in Singapore, 48
hours following the day that on which the notice was put into
the post,

when it is sent by prepaid airmail fo an address oulside
Singapore, seven days following the day that on which the
notice was put into the post,

(iv) when it is sent by air couner, three (3) business days after
delivery to a representative of the courier

1) when the notice 1s sent by cable or telex or telefax or
electronic matl, the day it is so sent or as confirmed by a
transmission report, and

(vi) in the case of any notice given in any other manner, at such
times as may be prescribed by the Act.

(b) in proving such service or sending, it shall be sufficient to prove that

the lstter contaring the notice or document was properly addressed
and put into the post office as a prepaid letter or airmail letter as the
case may be or that a telex or telefax or electronic mail was properly
addressed and transmifted or that a cable was properly addressed
and handed to the relevant authonty for despatch

Any notice on behalf of the Company or of the Directors shall be deemed
effectual if it purports to bear the signature of the Secretary or other duly
authorised officer of the Company, whether such signature is printed or

written

When a given number of days' notice or notice extending over any other penod
is required to be given the day of service shall not, unless it is otherwise
provided or required by these Articles or by the Act, be counted in such number
of days or period

{a) Notice of every General Meeting shall be given in manner hereinbefore
authonsed to~

()
0

{m)

avery Member;

every person entitled to a share in consequence of the death
or bankruptcy or ctherwise of a Member who but for the same
would be entitled to receive notice of the Meeting, and

the Auditor for the time being of the Company

(b) No other person shall be entitled to receive notices of General
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The prowvisions of Articles 155, 158, 159 and 160 shall apply mutatis mutandis
to notices of meetings of Directors or any commuittee of Directors

WINDING UP

If the Company 1s wound up (whether the iiquidation is voluntary, under
supervision, or by the Court) the Liquidator may, with the authonty of a Special
Resolution, divide among the Members in specle or kind the whole or any part
of the assets of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds and may
for such purpose set such value as he deems fair upon any one or more class
or classes of property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different classes of
Members The Liquidator may, with the like authority, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of Members as
the Liqundator with the like authonty thinks fit and the liquidation of the
Company may be closed and the Company dissolved but so that no Member
shall be compelled to accept any shares or other secunties In respect of which

there 1s a hability

INDEMNITY

Subject to the provisions of the Act, every Director, Auditor, Secretary cr other
officer of the Company shall be entified to be indemnified by the Company
against all costs, charges, losses, expenses and liabllities Incurred by him in
the execution and discharge of his duties or in relation thereto and in particular
and without prejudice to the generalify of the foregoing no Director, Manager,
Secretary or other officer of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or officer or for joining in any receipt
or other act for conformity or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property
acquiraed by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upen which any of the moneys
of the Company shall be invested or for any loss or damage arising from the
bankruptey, insolvency or tortious act of any person with whom any moneys,
securities or effects shall be deposited or left or for any other loss, damage or
misfortune whatever which shall happen in the execution of the duties of his
office or in relation thereto unless the same shall happen through his own
negligence, wilful default, breach of duty or breach of trust
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SECRECY

No Member shall be entitled to require discovery of or any information
respecting any detail of the Company's trade or any matter which may be in
the nature of a trade secret, mystery of trade or secret process which may
relate to the conduct of the business of the Company and which in the opinion
of the Directors it will be inexpedient in the interest of the Members of the
Company to communicate to the public save as may be authorised by law

Secrecy




NAME(S), ADDRESS(ES) AND DESCRIPTION OF SUBSCRIBER(S)

KUNIHITO MORIMURA
77 Robinson Road

#24-01 Robinson 77 %
Singapore 068896

g po - JMW
FIN No G5771725X

Occupation. Director

Attoney (acting under a Power of Attorney
dated 16 February 2011 )
for and on behalf of DENTSU INC
(Registration No (104-01-048922 )

Registered address at

1-8-1, Higashi-Shimbashi, Minato-ku
Tokyo 105-7001

Japan

Dated this 25th day of March 2011

Witness to the above signature(s).

Lionel Tun 1 :
~ Adweats & sonﬁ"&
Sltganore

Name LIONEL TAN I KWOK

Title -Metary-Rublie-f Advocate &
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Associationof the-Institute of

-Gharered-Secrelanas-and.
~Administrators




REGISTRATION NO.,
201107278G

THE COMPANIES ACT (CAP. 50)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

MIND SPORTS PARTNERS FPTE. LTD.
{FORMERLY KNOWN AS POKER MIND SPORTS PARTNERS PTE. LTD.)




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC030291

UK Establishment No. BR015286

The Registrar of Companies hereby certifies that
MIND SPORTS PARTNERS PTE. LTD.

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 4th July 2011.
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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