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KOBALT MUSIC GROUP LIMITED

PRELIMINARY

The regulations contained n Table A 1n The Companies (Tables A to F) Regulations
1985 (as amended so as to apply to companies first registered on the date of the
adoption of these Articles) shall, except as herenafter provided and so far as not
excluded by or inconsistent with the provisions of these Articles, apply to the
Company to the exclusion of all other regulations or Articles of Association
References heremn to “Regulations” are to regulations m the said Table A unless
otherwise stated

In these Articles

“Act”

means those provisions of the Companies Act 1985 including any statutory
modification or re-enactment of 1t for the tume being in force and any
provisions of CA 2006 for the time being n force,

“Affiliate”

means, with respect to an Institutional Investor, any custodian or nomunee
for, or company owned or controlled by, the Institutional Investor or any
investment fund, collective investment scheme or unit trust or other
investment vehicle (howsoever structured) (together a “fund”) 1n respect
of which the Institutional Investor, its manager, or any of its related
entities 1s manager, adviser, admunistrator or owner, and any person, who
1 or proposes to become manager, adviser or admuntstrator of such fund or
any related, linked or successor fund,

“Articles”

means these articles of association and “Article” shall be construed
accordingly,

‘“‘Approved Majority”

means the holders of 67 per cent or more of the Shares 1n 1ssue from time
to time,
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“Asking Price”
means the price set out 1n a Sale Notice at which a Proposing Transferor 1s
prepared to transfer or dispose of any of his Shares,

“Auditors”

means the auditors from time to time of the Company,

“Balderton” :

means Balderton Caputal III L P and (for the purpose of Articles 87, 9 1,
16 2 and 16 4) any Member of the Same Group or any Affiliate to which
Balderton Capital IIl L P has transferred Shares at any time 1n accordance
with Article 5 1 T or 5 1 2 and any subsequent transferee of those Shares in
accordance with Article 5 1 [ or 51 2,

“Balderton Director”

means the director appointed by Balderton in accordance with Article 16,

“Board”

means the board of directors of the Company or any committee of the
board of directors,

‘“Business”

the business of the Group as carried on from time to time, being as at the
date of adoption of these Articles music publishing and the provision of
music publishing services,

“Business Day”

means a day other than Saturday, Sunday or a day on which banks are
generally closed m the City of London,

“CA 2006”
means the Companies Act 2006,

“company”’

includes any body corporate,

*Connected Person™
means 1n relation to a person, any othel peison
(4)  who s a connected person (as defined in sectron 839 of the Income
and Corporation Taxes Act 1988) to the first mentioned person, or

(b) with whom the first mentioned person is acting 1n concert (as
defined 1n The City Code on Takeovers and Mergers),
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and the expression “‘connected with a person” shall be construed
accordingly,

“the Directors”

“Ekebyn

means the directors from time to ume of the Company,

means the Jersey registered company Ekeby Holdings Ltd and (for the
purpose of Articles 9 1, 16 2 and 16 4) any Member of the Same Group or
any Affiliate to which Ekeby Holdings Ltd has transferred Shares at any
time in accordance with Article 511 or 512 and any subsequent
transferee of those Shares in accordance with Article 51 1 or51 2,

“Ekeby Director”

“Group”

“holder”

means the director appointed by Ekeby 1n accordance with Article 16,

means the Company, 1ts holding company, its subsidiaries and subsidiary
undertakings and subsidiartes and subsidiary undertakings of its holding
company from time to time and “Group Company” means any one of them
from time to time,

1n relation to Shares means the Shareholder whose name 1s entered 1n the
register of members of the Company as the holder of the Shares,

“holding company”’

means a holding company as defined m section 1159 CA 2006,

“Institutional Investor”

“Luxcos”

each of Balderton, Ekeby, the Luxcos and NewMedia (and their respective
Affiliates, transferees and assigns),

means the following companies registered in Norway Noreg Forvaltmng
AS, KMG Holdings AS and Portimao Productions AS with registered
address at c/o Oslo Regnskapsicam AS, Postboks 5770 St Olavs Plass, N-
0130 Oslo Norway and (for the purpose of Articles 9 [, 16.2 and 16.4) any
Member of the Same Group or any Affiliate to whuch Noreg Forvaltning
AS, KMG Holdings AS or Portimao Productions AS has transferred
Shares at any ume in accordance with Article 511 or 512 and any
subsequent transferee of those Shares 1n accordance with Article 511 or
512,




“Luxco Director”

means a director appointed by the Luxcos 1n accordance with Article 16,

“Member of the Same Group”

means, 1 relation to any company, a company which 1s for the time being
a holding company of that company or a substdiary of that company or a
subsidiary of any such holding company,

“NewMedia”

means SPARK Ventures Plc (registered in England and Wales under
number 3813450} and NewMedia Spark BV (registered in the
Netherlands of Pnins Bemnhardplein 200, 1097JB Amsterdam, The
Netherlands) and (for the purpose of Artcles 91, 162 and 16 4) any
Member of the Same Group or any Affihate to which SPARK Ventures
Plc or NewMedia Spark BV has transferred Shares at any time m
accordance with Artcle 511 or 512 and any subsequent transferee of
those Shares 1n accordance with Article 51 1or51 2,

“NewMedia Director”

means the director appointed by NewMedia 1n accordance with Article 16,

“office”

means the regtstered office of the Company,

“Permitted Transfer”

means a transfer of Shares expressly authonised by Article 5,

“Proposing Transferor”

means a person proposing to transfer or dispose of Shares,

“Recognised Investment Exchange”

bears the meaning set out m Section 285 of the Fiancial Services and
Markets Act 2000,

“Relevant Shares”

means any Shares transferred by a Transferor to a Transferee,

“Sale Notice”

means a notice m wrnting from a Proposing Transferor to the Company
that he destres to transfer or dispose of Shares, or an interest in Shares, 1n
the Company and the Asking Price for those Shares,

“Sale Shares”

means those Shares specified 1n the Sale Notice

wied§ 4
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Giseal”

means the common seal of the Company,

“Secretary”

means the secretary of the Company or any other person appotnted to
perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary,

“Share’ or “Shares”

means any share or shares in the capital of the Company,

“Share Option”
means an option, warrant or any other form of convertible security which
provides the holder with the right to the 1ssue of Shares,

“Shareholder”
means any holder for the ime being of a Share or Shares,

“subsidiary”
means a subsidiary as defined 1n section 1159 CA 2006,

“subsidiary undertaking” |
shall have the meaning ascribed to such expression by section 1162 CA
2006,

“Transferor”

means a member which has transferred or proposes to transfer Shares to a
Member of the Same Group,

“Transferee”

means a company for the time being holding Shares in consequence
(directly or indirectly) of a transfer or series of transfers of shares between
companies which, at the tiume of transfer between them, were Members of
the Same Group,

SHARE CAPITAL

The authorised share capital of the Company 1s £400,000 divided into 8,000,000
ordinary shares of 5p each (*‘Shares™)
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ISSUES OF SHARES AND PRE-EMPTION RIGHTS ON ISSUES OF SHARES

Subject to Secuon 80 of the Act and to the following provisions of this Article 3, all
umssued Shares shall be at the disposal of the Directors and they may allot, grant
rights, options or warrants to subscribe or otherwise dispose of them to such
persons, at such imes, and on such terms as they think proper

All Shares which the Directors propose to tssue shall first be offered to the
Shareholders 1n proportion as nearly as may be to the number of existing Shares
held by them respectively and at the same price at which the Shares on offer are
proposed to be 1ssued The offer shall be made by notice specifying the number of
Shares offered and the price, and stating a period (not being less than fourteen days)
withun which the offer, 1f not accepted in writing, will be deemed to be declined If
any Shares are not taken up by any Shareholder pursuant to such offer those Shares
(*Unaccepted Shares™) shall then be offered to all the Shareholders who have
taken up such offer, who may accept such further offer in respect of all or any part
of the Unaccepted Shares If acceptances are received for more than the total
amount of the Unaccepted Shares the acceptances will be scaled down according to
the relative proportions of shares held by each of the accepting Shareholders prior to
the 1ssue of Shares

The Directors (by resolution of the Board) may dis-apply Article 3 2 for allotments
and 1ssues (ancluding the grant of options, warrants or other rights to subscnbe for
Shares) 1n any penod of 12 months of up to 10% of the number of Shares 1n 1ssue at
the commencement of such penod

Article 3 2 shall not apply

to the issue of 842,824 Shares to Balderton pursuant to a Subscription
Agreement dated 30 January 2008 between Balderton and the Company,

to the grant, pursuant to the Subscnption Agreement, of an option by the
Company 1n favour of Balderton to subscribe for 50,000 Shares and the
subsequent 1ssue of those Shares on exercise of the option, or

to the grant of options and the subsequent issue of Shares pursuant to an
employee share option scheme to be established by the Company by resolution
of the Board following the date of adoption of these Articles, or

to the exercise by the holders thereof of any options or warrants over Shares
granted to them prior to the date of adoption of these Articles

Any shares not accepted pursuant to Article 3 2 o1 not capable of being offered
cxcepl hy way of fractions shall for a period of two months thereafter be under the
control of the Duecturs, who may allot, grant options over ot otherwise dispuse of
the same to such persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted, such Shares shall only be allotted
or otherwise disposed of on terms which are no more favourable 1n any respect to
the subscribers than the terms on which they were offered to the holders of the
Shares and the Directors may not allot, grant options over or otherwise dispose of
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the Shares after such period of two months without re-offering such Shares 1n
accordance with this Article 3

Regulation 4 of Table A and, in accordance with Section 91(1) of the Act, Sections
89(1} and 90(1) to (6) (1nclusive) of the Act shall not apply to the Cornpany

PURCHASE OF OWN SHARES

Except with the consent 1n writing of the Approved Majority, the power conferred by
Regulation 35 shall be exercised only in such a manner as to maintam the same
proportions 1n which the Shareholders hold Shares prior to the purchase

PERMITTED TRANSFERS OF SHARES

Any Share may at any time be transferred as follows
by any corporate member to a Member of the Same Group, or
by any Institutional Investor to an Affiliate, or

prior to 30 September 2008, by any Shareholder on the register of members of
the Company on the date of the adoption of these Articles to Balderton or an
Affihate of Balderton, up to 505,700 Shares in aggregate for all transfers of
Shares under this Article 51 3, or

to any person with the consent in wniting of the Board acting by a resolution
approved by a majornty of the Board 1n accordance with Article 19 2, or

to any person i accordance with the provisions of any agreement for the time
being binding on all the members and the Company

If, while 1t holds Shares, a Transferee ceases to be a Member of the Same Group as the
Transferor from which the Relevant Shares were derived (the relevant Transferor in the
case of a senes of transfers being the first Transferor in such sertes), it shall be the duty
of the Transferee to noufy all the other members m writing within 30 days of the
cessatton that such event has occurred and the Transferee shall be bound (except as all
the other members may in writing otherwise determine) to transfer the Relevant Shares
to the Transferor or to a Member of the Same Group as the Transferor, any such
transfer being deemed to be authorised under the foregoing provisions of this Article

Except in the case of a transfer expressly authonised by this Atticle o ade m
accordance with the procedure set out in Article 6 or pursuant to Regulation 30), no
tansfer of 4 Share shall be registered without the sanction of an eflective resclution of
the Dhrectors and 1f such sanction 1s not given or refused within eight weeks after the
transfer 15 lodged for registration the sanction shall be deemed to have been refused at
the expiration of such period and the transferee shall be notified accordingly
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PRE-EMPTION RIGHTS ON TRANSFERS

Except 1n the case of a Permutted Transfer or a transfer pursuant to Article 7 or §,
the nght to transfer Shares or to dispose of any Shares or any interest in Shares shall
be subject to the following restrictions and provisions unless otherwise agreed by
the Board

Before transferring or disposing of any Shares or any interest m any Shares the
Proposing Transferor shall serve a Sale Notice on the Company. A Sale Notice once
given or deemed to have been given shall be wrrevocable unless otherwise agreed by
all of the members of the Company

The Proposing Transferor may state i the Sale Notice that he 1s only willing to
transfer all the Sale Shares, in which case no Sale Shares can be sold unless offers

are recerved for all of them

The Sale Notice shall make the Company the agent of the Proposing Transferor for
the sale of the Sale Shares on the following terms, which the Company shall notify
to the other members of the Company within seven days of receiving the Sale
Notice

the number of Sale Shares and the Asking Price for each Sale Share,

the Sale Shares are to be sold free from all lens, charges and encumbrances
together with all nghts attaching to them,

each of the other members of the Company holding shares mn the same class as
the Sale Shares (“Relevant Shareholder™) shall be entitled to buy the Sale
Shares m proportions reflecting, as nearly as possible, the nominal amount of
their existing holdings of Shares,

Relevant Shareholders shall be entitled to offer to buy all but not part only of any
Shares that are not accepted by the other Relevant Shareholders ("'Excess
Shares'), and

any additional terms pursuant to Article 6 3

42 days after the Company's despatch of the terms for the sale of the Sale Shares
(the "'Closing Date'")

a Relevant Shareholder who has not responded to the offer in writing shall be
deemed to have declined 1t, and

each offer made by a Relevant Shareholder to acquire Sale Shares shall become
irrevocable

If there are Excess Shares and the Company rcceives offers for more Shares than the
number of Sale Shares, the Excess Shares will be allocated according to the relative
proportions of Shares held by each of the Shareholders applying for Excess Shares
prior to the date of the Sale Notice



67

671

672

673

68

69

610

Within seven days after the Closing Date, the Company shall notify the Proposing
Transferor and the Relevant Sharcholder who offered to buy Sale Shares of the
result of the offer and, if any Sale Shares are to be sold pursuant to the offer

the Company shall notify the Selling Shareholder of the names and addresses of
the Relevant Shareholders who are to buy Sale Shares and the number to be
bought by each,

the Company shall notify each Relevant Shareholder of the number of Sale
Shares he 1s to buy, and

the Company's notices shall state a place and time, between seven and 14 days
later, on which the sale and purchase of the Sale Shares 1s to be completed

If the Proposing Transferor does not transfer Sale Shares i accordance with Article
67, the Directors may authorise any Director to transfer the Sale Shares on the
Proposing Transferor’s behalf to the buymg Relevant Shareholders concerned
agamst receipt by the Company of the Asking Price per Sale Share The Company
shall hold the Asking Price in trust for the Proposing Transferor without any
obligation to pay interest The Company's receipt of the Asking Price shall be a
good discharge to the buymng Relevant Shareholder The Directors shall then
authonse registration of the transfer once appropriate stamp duty has been paid
The defaulting Proposing Transferor shall surrender hus share certificate for the Sale
Shares to the Company On surrender, he shall be entitled to the Asking Price for the
Sale Shares

If, by the Closing Date, the Company has not received offers for all the Sale Shares,
the Company shall (subject to the provisions of the Act) have the right to acquire all
the Sale Shares not already sold at the Asking Price and such right shall lapse unless
exercised by the Company within 42 days of the Closing Date

If, the Sale Shares, or any of them, remain unsold after the provisions of Articles 6 3
to 6 9 have been complied with, the Selling Shareholder may at any time within the
pertod of 42 days thereafter transfer the unsold Sale Shares, or any of them, to a
third party whose identity (including, without himtation, details of its holding
company and subsidiaries and the subsidianes of its holding company) has been
notified to the Company 1n writing not less than 14 days prior to the proposed date
of transfer on no more favourable terms than such Sale Shares were offered to
Shareholders and the Company under this Article 6 provided always that the unsold
Sale Shares may not be transferred to the third party if, prior to the proposed date of
transfer, the Board has resolved (and noufied the Selling Shareholder accordingly)
that, tn its opimion, the third party being the holder of Shares 1in the Company would
have a maternial adverse affect on the Company and/or the Business (taking into
account such considerations, including without limitation the identity of the third
party, 1ts holding company and subsidiaries, the subsidiaries of its holding company
and each of their Connected Persons, and each of their activities within the recorded
music and/or music publishing industry, as the Board considers appropriate tn all the
circumstances) If the Selling Shareholder has appointed a Director to the Board 1n
accordance with Article 16 2
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such Director shall not be required (for the purposes of Article 19 2) to be 1n the
majority of Directors which voted m favour of the resolution of the Board
referred to in this Article 6 10, and

the requirement in Article 19 1 that such Director must be present in order for the
Board meeting at which such resolution 1s passed to be quorate shall not apply

TAG -ALONG RIGHTS ON A CHANGE OF CONTROL

If an offer 1s recerved by a Shareholder (“Purchase Offer”) to make a transfer of
Shares (other than a Permitted Transfer) that would upon 1ts completion result in a
transferee of Shares holding or becoming entitled to acquire 50% or more of all of
the Shares in 1ssue (a “Change of Control”) then such Purchase Offer may only be
accepted and the proposed transfer may only take place on the condition (the
“Condition”) that

the consent of the Approved Majonty is received prior to such transfer taking
place, and

the Purchase Offer be extended to the other Shareholders so that they are each
entitled to participate pro rata to their holdings of Shares n the transfer and 1ts
proceeds

If the Condition 1s not satisfied 1n relation to any proposed transfer that would result
in a Change of Control then any transfer of Shares pursuant to such proposed
transfer shall be void

8. DRAG-ALONG RIGHTS
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Subject to the valuation placed on the Company by the relevant transaction being
£10,000,000 or more as shall be deternuned by the Board, an Approved Majority
may, by serving a notice {*Compulsory Purchase Notice”} on each other
Shareholder ("Minority Sharcholder™), require all the Minonty Sharcholders to
sell all their Shares and beneficial interests therein to a third party (*Purchaser’) or
such other person or persons as the Purchaser shall specify for the same
consideration as 1s payable in respect of the Purchaser’s offer for the Ordinary
Shares held by the Approval Majonty, unless any Shareholders {(whether alone or
Jomntly) want to purchase all the Shares other than the Shares which they already
own on the same terms and are able to ettect the transaction hy the Completion
Date (as defined i Aatcle § 2 2)

Within seven days of the Board serving notice on the Minonty Shareholders

the Company shall nouly the Minonty Shureholders of the names and addresses
of the proposed transferee and the consideration being offered, and

the Company's notices shall specify the price per share and state a date, between
7 and 14 days after the service of the Compulsory Purchase Notices on which the
sale and purchase of the Shares 1s to be completed (“Completion Date”)

10
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Subject to the exercise of their nghts to purchase Shares 1n accordance with Article
8 1, by the Completion Date, the Minority Shareholders shall deliver stock transfer
forms for the Shares, with the relevant share certificates, to the Company On the
Completion Date, the Company shall pay the Mmonty Shareholders, on behalf of
the proposed transferee, the consideration for their Shares to the extent the
transferee has put the Company in the requisite funds The Company’s receipt for
the price shall be a good discharge to the transferee The Company shall hold the
price in trust for the Minority Shareholders without any obligation to pay interest

To the extent that the transferee has not, by the Completion Date, put the Company
in funds to pay the consideration, the Minority Shareholders shall be entitled to the
return of the stock transfer forms and share certificates for their Shares and the
Minonty Shareholders shall have no further rights or obligations under this
Article 8

If a Mnonty Shareholder fails to deliver stock transfer forms for his Shares to the
Company by the Completion Date, the Directors may (and shall, if requested by the
Approved Majority) authonse any Director to transfer hus Shares on the Minonty
Shareholder’s behalf to the transferce to the extent the transferece has, by the
Completion Date, put the Company in funds to pay the Consideration for the Shares
offered to hum The Directors shall then authonse registration of the transfer once
appropriate stamp duty has been paid The defaulting Minonty Sharcholder shall
surrender his share certificate for s Shares to the Company On surrender, he shall
be entitled to the consideration for his Shares

During the time that this Article 8 applies 1n any particular case to a Minonty
Shareholder's Shares, those Shares may not be transferred otherwise than under this
Article 8

Balderton shall not be obliged to sell its Shares as a Minonty Shareholder pursuant
to this Article 8 n respect of a Compulsory Purchase Notice served on or prior to
the date which 15 30 months following the date of adoption of these Articles

PROCEEDINGS AT GENERAL MEETINGS

Save as herein otherwise provided, the quorum at any General Meeting shall be
three or more members entitled to vote at general meetings present 1n person or by
proxy which must include one person bemng or representing at least one of the
Luxcos ( 1f the Luxcos have a combincd holding of at least 10% of the aggregate of
the Shares in 1ssue and the Shares which would be 1n 1ssue if all the Share Options
were exercised), one person bemng or representing NewMedia (it NewMedia hold at
least 10% of the aggregate of the Shares 1n 1ssue and the Shares which would be 1n
1ssue 1f all the Share Optrons were exercised) and one person bemng or representing
Balderton (1f Balderton holds at least 10% of the aggregate of the Shares in 1ssue
and the Shares which would be mn 1ssue if all the Share Options were exercised)
Regulation 40 shall be modified accordingly

11
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If within half an hour of the time appointed for the holding of any meeting no Luxco
representative, no NewMedia representative or no Balderton representative 1s
present (and they are required to be so) the Chairman shall resolve to adpourn that
meeting to a spectfied place and time between five and ten Business Days from the
date of the original meeting The Chatrman shall give notice 1n wnting of such
adjourned meeting to each of the members and the Directors The quorum for such
an adjourned meeting or any other adjourned meeting shall be any one or more
members present in person or by proxy Regulation 41 shall be modified
accordingly

CHAIRMAN OF GENERAL MEETINGS

The Chairman of the Board or his representative shall act as chairman at any General
Meeting Regulation 50 shall apply

CORPORATE REPRESENTATIVES

In the case of a corporation a resolution mn wnting may be signed on its behalf by a
director or the secretary thereof or by its duly apponted attorney or duly authorised
representative  Regulation 53 shall be extended accordingly Regulatton 53 (as
extended) shall apply mutatis mutandis to resolutions in writing of any class of
members of the Company

YOTES OF MEMBERS

On a show of hands and on a poll every member who 1s present 1n person or by
proxy shall have one vote for every Share of which he 1s the holder Regulation 54
shall not apply

If at a General Meeting a resolution 1s proposed which, if passed, would have a
material adverse effect on the nghts of any Institutional Investor under these
Articles (“Disadvantaged Investor”) (including, without linitation, a resolution to
remove the director appointed by the Disadvantaged Investor pursuant to Article 16
if the Dhsadvantaged Investor 1s then entitled to appont a director n accordance
with that Article), and the Disadvantaged Investor shall vote on a poll against such
resolution and the total number of votes cast against such resolution would (in the
absence of this Article 12 2) be insufficient to prevent 1t being passed, then (for so
long as 1t holds 5% or more of the aggregate of the ssued Shaies which would be n
issue 1If all the Share Options were exercised) the Disadvantaged Investor shall in
relation to that resolution carry such number of votes tn respect of its holding of
Shares as 1s equivalent to 51 per cent of the total number of votes cast (including
those conferred pursuant to this Article 12 2)

12
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PROXIES

An instrument appointing a proxy (and, where 1t 15 signed on behalf of the appointer by
an attorney, the letter or power of attorney or a duly certified copy thereof) must either
be delivered at such place or one of such places (if any) as may be specified for that
purpose 1n or by way of note to the notice convening the meeting (or, if no place 1s so
specified, at the registered office) at least one hour before the ume appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken otherwise than
at or on the same day as the meeung or adjourned meeting) for the taking of the poll at
which 1t 1s to be used or be delivered to the Secretary (or the chairman of the meeting)
on the day and at the place of, but in any event before the ume appointed for holding,
the meeting or adjourned meeting or poll The instrument shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting as for the meeting
to which it relates An instrument of proxy relating to more than one meeting (1ncluding
any adjournment thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes of any subsequent
meeting to which 1t relates Regulation 62 shall not apply.

NUMBER OF DIRECTORS

The number of Dhirectors shall be between 4 and 8 or such other number as the
Company may from time to ume deterrune by an ordinary resolution Regulation 64
shall not apply

ALTERNATE DIRECTORS

Any Director may at any time appoimnt any person (including another Director) to be
the altermate Director of any Director and may at any ume termunate such
appointment Any such appointment or termination of appointment shall be effected
in ike manner as provided in Article 16 The same person may be appointed as the
alternate Director of more than one Director Regulations 65 to 68 shall not apply

The appointment of an alternate Director shall deterrine on the happening of any
event which 1f he were a Director would cause him to vacate such office or 1f the
Darector of whom he 15 the alternate ceases to be a Director

An alternate Director shall be entitled to receive notices of meetings of the Directors
and of ali commuttees of Directors of which the Dircctor of whom he 15 the alternate
15 a member and shall be entitled to attend and vote and be counted 1n the quorum at
any such mecting at which the Diector of whom he 15 the alternate is not personally
present and generally to perform all the tunctions of the Dircctor of whom he is the
alternate 1n his absence and the proviswons of these Articles shall apply as 1t he were
a Director of the relevant class If he shall be himself a Director or shall attend any
such meeting as an alternate for more than one Director his voting nights shall be
cumulative If the Director of whom he 1s the alternate 1s for the ume being absent
from the United Kingdom or temporarily unable to act through 1ll health or

13
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disability his signature to any resolution in wnting of the Directors shall be as
effective as the signature of the Director of whormn he 15 the alternate

An alternate Director shall be entitled to contract and be interested in and benefit
from contracts or arrangements or transactions and to be repaid expenses and to be
indemn:fied to the same extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company 1n respect of his appointment as
alternate Director any remuneration except only such part (if any) of the
remuneration otherwise payable to the Director of whom he is the alternate as such
Director may by notice 1n writing to the Company from time to time direct

APPOINTMENT AND REMOVAL OF DIRECTORS

The Directors shall not be subject to retirement by rotation Regulations 73 to 80
shall not apply

{a) NewMedia (as long as 1t holds 5% of the aggregate of the 1ssued share
capital and the Shares which would be 1n 1ssue if all the Share Options
were exercised) may from time to appoint one person to be a Director,

(b) the Luxcos (as long as they together hold 5% of the aggregate of the
issied share capital and the Shares which would be 1n issue if all the Share
Options were exercised) may from time to time appoint one person to be a
Directar,

(c) Ekeby (as long as 1t holds 5% of the aggregate of the 1ssued share capital
and the Shares which would be 1n 1ssue 1f all the Share Options were
exercised) may from time to time appoint one person to be a Director, and

(d) Balderton (as long as it holds 5% of the aggregate of the issued share
capital and the Shares which would be n ssue 1f all the Share Options
were exerciscd) may tfrom time to time appomt onc pcrson to be a
Director

Each shareholder referred to 1n Article 16 2 {or 1n the case where it comprises more
than one person registered as a shareholder, the shareholder group collectively) may
at 1ts sole discretion remove the person appomted by 1t and appoint another person
to be a Drrector

If the shareholdings of any of Ekeby, NewMedia, the Luxcos or Balderton falls
below 5% of the aggregate of the 1ssued share capital and the Shares which would
be 1n 1ssue 1f alf the Share Options were exercised, the relevant Director will remain
appownted until such time as they resign or are removed by an ordinary resolution
For the avoirdance of doubt, 1n such an event, while the relevant director remains
appointed, the quorum provisions 1n Article 19 and the voting provisions in Article
19 2 will remain 1n force
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Any such appointment or removal of Directors by its appointor shall be i wnting
served on the Company and signed by the relevant shareholders In the case of a
corporation, such document must be signed on 1its behalf by a Director or the
Secretary thereof or its duly appointed attorney or duly authonsed representative

The Directors may appont any person or persons, who are willing to act, to be a
Durector either to fill a vacancy or as an additional Director provided that the
appointment does not cause the number of Directors to exceed any number fixed by
or in accordance with these Articles as the maximum number of Directors
Regulation 90 shall be modified accordingly

VACATION OF OFFICE

The office of a Director shali be vacated if any of the events specified in Regulation 81
occurs and also if a Director shall in wnting offer to resign and the Directors shall
resolve to accept such offer

REMUNERATION OF DIRECTORS

Any Director who serves on any commuttee, or who otherwise performs services which
1n the opinion of the Directors are outside the scope of the ordinary duties of a Director,
may be paid such extra remuneration by way of salary, commussion or otherwise or
may recerve such other benefits as the Directors may determine Regulation 82 shall be
extended accordingly

PROCEEDINGS OF DIRECTORS

Board Meetings shall be held in London but the Directors, and any committee of the
Directors, shall be deemed to meet together 1f, being 1n separate locations, they are
nonetheless linked by conference telephone or other communication equipment
which allows those participating to hear and speak to each other, and persons so
linked shall be counted in any quorum required The quorum at a meeting of
Durectors shall be four including the Ekeby Director (as long as one has been
appointed), the Luxco Director (as long as one has been appointed), the NewMedia
Drrector (as long as one has been appointed) and the Balderton Director (as long as
one has been appointed) provided that if within half an hour of the time appointed
for the holding of any meeung of the Directors this quorum 1s not satisfied the
Director(s) present shall resolve to adjourn that meeting to a specified place and
time on the next Business Day after the expiry of 48 hours from the date of the
ongmal meeting and notice sent by email to all Directors The quorum for such an
adjourned meeting shall be 50% of the Directors An alternate Director shall be
counted 1n the quorum 1n the same capacity as his appointor but so that not less than
two individuals will constitute the quorum Regulation 89 shall not apply

All business arising at any meeting of the Directors or of any comnuttee of the
Dhrectors shall be determuned only by a majority including the Ekeby Director (as
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long as there is one appomted), the Luxco Director (as long as there 15 one
appointed), the NewMedia Director (as long as there is one appointed) and the
Balderton Director (as long as there 1s one appointed) The Chairman shall be
entitled to a casting vote

COMMITTEE OF DIRECTORS

The Directors may delegate any of their powers or discretions (including without
prejudice to the generahty of the foregomng all powers and discretions whose exercise
mvolves or may involve the payment of remuneration to or the conferning of any other
benefit on all or any of the Directors) to committees consisting of one or more
Directors and (1if thought fit) one or more other named persons or persons to be co-
opted as herewnafter provided Insofar as any such power or discretion 1s delegated to a
commuttee, any reference in these Articles to the exercise by the Directors of the power
or discretion so delegated shall be read and construed as 1f 1t were a reference to the
exercise thereof by such committee Any commuttee so formed shall in the exercise of
the powers so delegated conform to any regulations which may from time to tume be
mmposed by the Directors Any such regulations may provide for or authonse the co-
option to the commuttee of persons other than Drrectors and may provide for members
who are not Directors to have voting rnights as members of the comnuttee but so that the
number of members who are not Directors shall be less than one-half of the total
number of members of the commuttee Regulation 72 shall be modified accordingly

CHAIRMAN/NOTICE OF MEETINGS
The Charrman shall be elected by resolution of the Board

Notice to attend any meeting of the Directors, together with a full agenda for such
meeting, shall be sent to each Director at their last known address, fax number or
electronic mail address (or to such temporary address, fax number or electronic mail
address as may be notified to the Secretary from time to time) at least 7 days before
the meeting unless all the Directors agree to a shorter period Any further relevant
documentation should also, so far as 1s possible, be sent to the Directors at the same
address at least 24 hours before the meeting

DIRECTORS’ INTERESTS

On any matter 1n which a Director 15 1n any way interested he may nevertheless vote
and be taken into account for the purposes of a quorum and (save as otherwise agreed)
may retain for his own absolute use and benefit all profits and advantages directly or
indirectly accruing to hum thereunder or i consequence thereof Regulations 94 to 98
shall be modified accordingly
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CAPITALISATION OF PROFITS AND RESERVES

The Directors may, with the sanction of a Special Resolution (as defined in the Act)
of the Company, capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including Share Premium Account and Capital Redempuon
Reserve) or any sum standing to the credit of profit and loss account by
appropriating such sum to the shareholders i the proportions 1n which such sum
would have been divisible amongst them had the same been a distribution of profits
by way of dividend and applying that part of such sum distributable amongst them
in paying up tn full umssued shares for allotment and distribution credited as fully
paid up to and amongst them

The Directors may do all acts and things considered necessary or expedient to give
effect to any such capitalisation, with full power to the Directors to make such
provisions as they think fit for the case of shares becoming distnbutable 1n fractions
(including provisions whereby the benefit of fractional entitlements accrues to the
Company rather than to the members concerned) The Directors may authorise any
person to enter on behalf of all the members interested 1nto an agreement with the
Company providing for any such capitalisation and matters incidental thereto and
any agreement made under such authority shall be effective and binding on all
concerned Regulation 110 shall nat apply

DIVIDEND POLICY

The declaration and payment of dividends from time to time shall be at the sole
discretion of the Board

INDEMNITY

Subject to the provisions of and so far as may be permitted by law, every Director,
Secretary or other officer of the Company shall be indemnified by the Company out
of its own funds against and/or exempted by the Company from all costs, charges,
losses, expenses and habilities incurred by him 1n the actual or purported execution
and/or discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise 1n relation to or in connection with his duties, powers or
office including (without prejudice to the generality of the foregoing) any lLiability
incurred by him in defendmg any proceedings, ¢ivil or cnmnal, which relate to
anything done or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment 1s given n his favour
(or the proceedings are otherwise disposed of without any tinding or admussion ot
any matcnal breach of duty on his part) or in which he 1s acquutted or in connection
with any apphcation nnder any statute for teliet troim habihity in respect of any such
act or omission 1n which reliet 1s granted to him by the Court Regulation 118 shall

not apply
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Without prejudice to the provisions of Regulation 87 or Article 25 1, the Directors
shall have the power to purchase and maintain insurance for or for the benefit of any
person who 15 or was at any tume a Director or officer of any company within the
Group, or who 1s or was at any time a trustee of any pension fund or employees’
share scheme n which employees of any company within the Group are interested,
including (without prejudice to the generality of the foregoing) insurance aganst
any habihty incurred by him in respect of any act or omussion m the actual or
purported execution and/or discharge of his duties and/or i the exercise or
purported exercise of his powers and/or otherwise 1n relation to s duties, powers or
offices n relation to any company within the Group, or any such pension fund or
employees’ share scheme

MANAGING DIRECTOR

The Directors may from time to time appoint one or more persons to the office of
managing director for such period and on such terms as they think fit, and, subject to
the terms of any agreement entered into 1n any particular case, may revoke such
appointment

A managing director shall receive such remuneration (whether by way of salary,
commission or participation 1n profits, or partly i one way and partly in another) as
the directors may determune

The Dhrectors may entrust to and confer upon a managing director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or any of such
powers

AUTHORISED SIGNATORIES

The Company shall not have a common seal Regulation 1 shall be amended
accordingly and Regulation 101 shall not apply Unless otherwise authorised by the
Board, two Directors or one Director and the Secretary shall have authority to sign and
execute documents on behalf of the Company

AUDITORS

Subject o seetion 485 CA 2006, the Auditut vt Auditiisy of the Company shall be
appointed by an Approved Majority
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