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A Private Company Limited by Shares

Articles of Association of All Perspectives Ltd

(Adopted by Special Resolution on 2 March 2023)
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Preliminary

Definitions

In these Articles the following expressions have the following meanings:
“Above Hurdle Portion” has the meaning given in Article 5.2(b);
“Accepting Shareholder” has the meaning given in Article 9(e);

“Acting in Concert” has the meaning given to such term in The City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended from time to time);

“Act” means the Companies Act 2006, as may be amended, extended, consolidated or re-enacted
by or under any other enactment from time to time;

“Adoption Date” means 6 April 2021;
“Allocation Notice” has the meaning given in Article 8.3(0);

"Amendment Date" means 2 March 2023, being the date (as stated above) on which these
Articles were amended by special resolution of the Company;

“Applicant” has the meaning given in Article 8.3(0);

“Arrears” means in relation to any Share, all accruals, deficiencies and arrears of any dividend or
other moneys payable in respect of or otherwise in relation to that Share, whether or not earned
or declared and irrespective of whether or not the Company has had at any time sufficient
distributable profits to pay that dividend or other moneys, together with all interest and other
amounts payable (and the Company is “in Arrears” if there are subsisting at that time any Arrears
in relation to any Shares);

“Associate” means a Shareholder's partners, trustees, shareholders, unitholders and other
participants, any management company authorised from time to time to act on behalf of the
Shareholder, and any Group Members of the Shareholder;

“Auditors” means the auditors of the Company for the time being;

“Authority” means any supra-national, national or sub-national authority, commission,
department, agency, regulator, regulatory body, court, tribunal or arbitrator in any jurisdiction;

“Available Profits” means profits available for distribution within the meaning of Part 23 of the
Act;

“Bad Leaver” means any Employee (other than an Investor Director) who ceases to be employed
or engaged in case of:
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(a) summary dismissal, or termination by the Company or another Investment Group
Company without notice, under the terms of their employment agreement, service
agreement or contract for services (as the case may be);

(b) voluntary resignation or termination of the employment agreement, service agreement or
contract for services (as the case may be) by any Employee prior to the fifth anniversary
of the date on which their employment or engagement with an Investment Group
Company commenced, except for Good Reason; or

(c) any Good Leaver who, in the relevant period, breaches the relevant non-solicitation
and/or non-compete clauses set out in their employment agreement, service agreement
or contract for services, as determined pursuant to a final non-appealable decision of a
court or appropriate tribunal;

“Below Hurdle Amount” has the meaning given in Article 5.2(a);

“Board” means the board of directors of the Company for the time being (and references to
decisions of, or approvals by, the Board shall be to a decision of the Directors made in accordance
with Model Articles 7 and 8 (as varied or supplemented by these Articles), and references in the
Model Articles to “the directors” shall be deemed to be references to the Board);

“Board Meeting” means a duly convened meeting of the Board;

“Bonus Issue” means any return of capital, bonus issue of shares or other securities of the
Company by way of capitalisation of profits or reserves (other than a capitalisation issue in
substitution for or as an alternative to a cash dividend which is made available to the Series A
Shareholders) or any consolidation or sub-division or any repurchase or redemption of shares
(other than Series A Shares) or any variation in the subscription price or conversion rate applicable
to any other outstanding shares of the Company, in each case other than Shares issued as a
result of the events set out in Article 6.2(e);

“Business Day” means a day (other than a Saturday, Sunday or public holiday) when clearing
banks in the City of London are open for business;

“Business Sale” means the disposal by the Investment Group of all or substantially all of its
business, undertaking and assets;

“Closing Condition” has the meaning given in Article 8.3(t);
“Co-Lead Investors” means Legatum and Sir Paul Marshall (and each a “Co-Lead Investor”);

“Competitor’” means a person deemed to be a competitor of the Company in the reasonable
determination of the Board;

“Compulsory Shares” has the meaning given in Article 8.4(i);

“Connected Party” means in relation to any person, a person connected with that person as
described in Sections 1122 and 1123 of the Corporation Tax Act 2010 (including the meaning of
“control” defined in Section 1124 of that Act) and “connected with” shall be construed accordingly;

“Continuing Shareholders” has the meaning given in Article 8.3(g);

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

“Conversion Date” has the meaning given in Article 5.4(a);



“Conversion Rate” has the meaning given in Article 5.4(e);
“Deed of Adherence” has the meaning given in the Investment Agreement;
“Deemed Transfer Notice” has the meaning given in Article 8.3(e)(i);

“Deferred Conversion Date” means the date that the relevant Employees Shares convert into
Deferred Shares pursuant to Article 8.4(e) or Article 8.4(h), as applicable;

“Deferred Shares” means the deferred shares of £0.01 each in the capital of the Company;
“Director’ means a director of the Company for the time being;

“Drag Along Notice” has the meaning given in Article 10(c);

“Drag Along Right” has the meaning given in Article 10(a);

“Drag Offer” has the meaning given in Article 10(a);

“Dragged Shareholders” has the meaning given in Article 10(a);

“Dragging Shareholders” has the meaning given in Article 10(b);

“Dragged Shares” has the meaning given in Article 10(a);

“Editorial Committee” has the meaning given in the Investment Agreement;
“electronic means” shall have the meaning given in Section 1168 of the Act;
“Eligible Director’” means:

(a) in relation to a decision at a Board Meeting, a Director who is to be counted as
participating for quorum and voting purposes in the decision at the meeting; and

(b) in relation to a Directors' written resolution, a director who would have been counted as
participating for quorum and voting purposes in the decision had the resolution or matter
been proposed as a resolution at a Board Meeting;

“Employee” means a director or employee of, or a consultant to, any Investment Group Company;

“Employee Shares” means in relation to an Employee, all Equity Shares held by that Employee

and/or by any Permitted Transferees of that Employee (in each case as at the Termination Date

in respect of that Employee), together with any and all Equity Shares allotted to that Employee as

a result of the exercise of any options over Equity Shares after the Termination Date;

“‘Equity Shares” means the Shares in issue from time to time other than: (i) Deferred Shares; and
(i) the Growth Shares;

“Equity Shareholders” means the registered holders of the Equity Shares (each being an “Equity
Shareholder’);

“Excess Securities” has the meaning given in Article 6.2(b)(ii);
“‘Employee Subscriber” has the meaning given in Article 8.4(h);

“Expert Valuers” has the meaning given in Article 8.5(a);

4172115 v2
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"Existing Shareholders" has the meaning given in the Investment Agreement;
“Exit” means a Sale or an IPO;
“Fair Value” means the price for a Share determined in accordance with Article 8.5;

“Family Trust” means, as regards an Employee that holds Shares or formerly held Shares, a trust,
whether arising under:

(a) a settlement inter vivos;
(b) a testamentary disposition made by any person; or
(c) intestacy,

in respect of which no beneficial interest in Shares is for the time being vested in any person other
than that Employee or a Privileged Relation of that Employee and no power of control over the
voting powers conferred by those Shares is for the time being exercisable by or subject to the
consent of any person other than the Trustees or that Employee or a Privileged Relation of that
Employee;

“First Offer Period” has the meaning given in Article 8.3(g);

“Fully Diluted Equity” means the issued and allotted equity share capital of the Company from
time to time assuming that all securities and instruments convertible into equity shares have been
converted in full and that all options, warrants and other securities and instruments exercisable
into equity share capital have been exercised in full (but for these purposes, Deferred Shares do
not count as equity share capital whereas, for the purposes of this definition, Growth Shares do
count as equity share capital);

“Fund Manager” means a person whose principal business is to make, manage or advise upon
investments in securities;

“Good Leaver” means an Employee who becomes a Leaver (other than where they are a Bad
Leaver or an Investor Director);

“Good Reason” means:

(a) in respect of any Employee, where the Board (subject to the prior written consent of both
of the Co-Lead Investors) so determines such reason exists, in its absolute discretion;

(b) in respect of any Employee whose engagement or employment is governed by English
law, a final non-appealable decision of a court or appropriate tribunal has determined that
the resignation or termination directly results from action of the Investment Group
Company which amounts to constructive dismissal; or

(c) in respect of any Employee whose engagement or employment is not governed by
English law, a final non-appealable decision of a court or appropriate tribunal has
determined that the resignation or termination directly results from action of an
Investment Group Company which amounts to a material breach of the relevant contract
of engagement or employment by such entity;

“Group” means in relation to a company: (i) that company; (ii) any holding company of which that
company is a subsidiary, and (iii) any subsidiary of that company or of any such holding company,
and a “Group Member” shall mean another company which is a member of that company’s Group;

4
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"Growth Shares" means the growth shares of £0.01 each in the capital of the Company and any
Ordinary Shares issued for the purposes of employee incentivisation deemed to be growth shares
by the Co-Lead Investors in writing;

“Growth Share Amount” has the meaning given in Article 5.2(b)(i);

"Growth Shareholder" means a holder of Growth Shares;

"Hurdle Amount" means £85,500,000 or such amount as may be agreed by the Company and
each of the Co-Lead Investors from time to time and by written notice from the Board to the Growth

Shareholders) to take account of material changes in the aggregate value of the entire issued
share capital of the Company arising by virtue of:

(d) any dividends, distributions, returns of capital and purchases of Shares in each case paid
or made by the Company to Shareholders (for the avoidance of doubt, excluding any

conversion pursuant to Article 5.4); and/or

(e) subscriptions for New Securities and/or receipt by the Company of any capital
contribution,

in each case, in the period from the Amendment Date and prior to the Liquidation Event or Exit
(as the case may be);

“Incoming Shareholder” has the meaning given in Article 10(i);

“Initial Lock-In Expiry” means 13 June 2026;

“Initial Surplus Shares” has the meaning given in Article 8.3(j);

“Interested Director” has the meaning given in Article 3.2(e);

“Investment Agreement” means the investment agreement dated 5 January 2021 and varied on
20 September 2022 between the Company, the Co-Lead Investors, the Other Investors, the
Managers and the Existing Shareholders relating to the subscription for further shares in the

capital of the Company by the Co-Lead Investors and the operation of the Company;

“Investment Fund” means any person holding Shares (including any beneficial interest in shares)
for investment purposes and not being an Employee or Permitted Transferee of an Employee;

“Investment Group” means the Company and the Subsidiaries;

“Investment Group Company” means a company which is a member of the Investment Group;

“Investor Director” has the meaning given in Article 3.1(d);

“IPO” means:

(a) the admission of any Equity Shares to trading on the London Stock Exchange’s markets
for listed securities becoming effective in accordance with paragraph 2.1 of the London
Stock Exchange’s Admission and Disclosure Standards; or

(b) the grant of permission for the dealing in any Equity Shares on any other public securities

market (including the AIM Market operated by London Stock Exchange plc or any
successor market) becoming effective,
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whether effected by way of an offer for sale, a new issue of shares, an introduction, a placing or
otherwise;

"IPO Exit Value" means an amount equal to the aggregate of the market value of the Company
determined by reference to the price per share at which Equity Shares are to be offered for sale,
placed or otherwise marketed pursuant to such IPO, as determined by the Board, acting in good
faith, acting reasonably and with the input of its financial advisers or, if none, the broker appointed
by the Board to advise in connection with the IPO (but excluding any new Shares which are to be
or have been newly subscribed in order to raise additional capital as part of the IPO) less the
reasonable and properly incurred costs of the IPO (including, but not limited to, broker, legal and
accounting fees) to the extent that such costs have not already been taken into account in such
market value;

“ITEPA” means the Income Tax (Earnings and Pensions) Act 2003;
“Leaver” means an Employee:

(a) whose contract of employment, consultancy or directorship with any Investment Group
Company terminates for any reason; and

(b) who in any such case does not continue as an employee of or consultant to another
Investment Group Company;

“Legatum” means Legatum Ventures Limited a private company registered in the Dubai
International Financial Centre, the United Arab Emirates, with registration number 0101, whose
registered office address is at Unit 201, Level 2, Gate Precinct Building 6, Dubai International
Financial Centre, Dubai, PO Box 506625, United Arab Emirates;

“Liquidation” means the liquidation or winding up of the Company (except for the purposes of a
solvent reorganisation, reconstruction or amalgamation where no cash or cash equivalent is
distributed to Shareholders);

“Liquidation Event” means any of:

(a) a Liquidation; or

(b) a return of capital by the Company, other than on a conversion pursuant to Article 5.4 or
a purchase by the Company of Shares;

“Mandatory Offer” has the meaning given in Article 9(b);

“MO Offer Period” has the meaning given in Article 9(c);

“Model Articles” means the model articles for private companies limited by shares as set out at
Schedule 1 to The Companies (Model Articles) Regulations 2008 (S| 2008/3229), and reference
to a numbered Model Article shall be to the relevant article of the Model Articles;

“New Securities” means shares in the capital of the Company or rights to subscribe for or to
convert into such shares which, in either case, the Company proposes to allot or grant (as the
case may be) after the Adoption Date;

“Ordinary Shares” means the ordinary shares of £0.01 each in the capital of the Company;

“Ordinary Shareholders” means the registered holders of the Ordinary Shares (each being an
“Ordinary Shareholder’);
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“Original Shareholder” has the meaning given in Article 8.2(a);

“Permitted Transfer’ means a transfer of Shares permitted in accordance with Article 8.2;
“Permitted Transferee” has the meaning given in Article 8.2(c) or 8.2(d) or (as applicable);
“Post-Amendment Shares” means any Ordinary Shares issued on or after the Amendment Date;
“Pre-Exchange Shares” means the Ordinary Shares issued on 23 December 2020;

“Priority Rights” means the rights of Shareholders (or other persons) to purchase Shares
contained in a Transfer Notice in the priority stipulated in Article 8.3(f) or Article 8.4(j) (as
applicable);

“Privileged Relation” means in relation to a Shareholder who is an individual member or
deceased or former member means a spouse, civil partner (as defined in the Civil Partnerships
Act 2004), child or grandchild (including step or adopted or illegitimate children and their issue);
“Proceeds of Sale” means the consideration payable (including any deferred consideration
payments and/or earn-out payments) whether in cash or otherwise to those Shareholders selling
Shares under a Share Sale;

“Proposed Transferee Offer Price” has the meaning given in Article 8.3(a)(iii);

“Proposed Purchaser’ means a person who is a proposed purchaser of Shares and who at the
relevant time has made an offer on arm’s length terms;

“Proposed Seller” means a person proposing to transfer any Shares;

“Proposed MO Transfer” has the meaning given in Article 9(a);

“Recipient” has the meaning given in Article 14(a);

“Recipient Group Company” has the meaning given in Article 14(b);

“Recognised Exchange” means a recognised investment exchange (as defined by Section 285
of the Financial Services and Markets Act 2000) in the European Union, European Economic Area,

Switzerland or the USA (including NASDAQ and NASDAQ Europe), together with the AIM Market
operated by London Stock Exchange pic;

“Regulatory Approvals” means any and all regulatory clearances, approvals (including any
clearances and/or approvals from a competition authority and/or media sector regulator) and/or
consents which are required by law to be obtained from any Authority for the completion of the
transfer of Sale Shares under Article 8.3(0) or 8.3(q) to occur in compliance with applicable law,
or which the Co-Lead Investors or the Board (in each case having taken advice from external legal
counsel) reasonably considers are otherwise required;

“Relevant Interest’ has the meaning given in Article 3.2(e);
“Relevant Ordinary Shares” means the Pre-Exchange Shares and the Post-Amendment Shares;

“Remaining Above Hurdle Portion” means the Above Hurdle Portion less than the Growth Share
Amount;

“Restricted Shares” has the meaning given in Article 8.4(l);



4172115 v2

“Sale” means a Business Sale or a Share Sale;
“Sale Agreement” has the meaning given in Article 10(c)(v);

“Sale Shares” has the meaning given in Article 8.3(a)(i), Article 8.5(a)(ii) or Article 8.6(a) (as
applicable);

“Second Offer Period” has the meaning given in Article 8.3(k);
“Second Surplus Shares” has the meaning given in Article 8.3(m);

“Secretary” means the secretary for the time being of the Company (including any joint or assistant
secretaries);

“Securities Offer’” has the meaning given in Article 6.2(b);

“Series A Shares” means the series A convertible preference shares of £0.01 each in the capital
of the Company;

“Series A Shareholders” means the registered holders of the Series A Shares (each being a
“Series A Shareholder”);

“Shares” means the Ordinary Shares, the Growth Shares, the Deferred Shares and the Series A
Shares;

“Shareholders” means the registered holders of the Shares (each being a “Shareholder”);
“Share Sale” means:

(a) the sale of any Shares (in one transaction or as a series of transactions) which will result
in the purchaser of those Shares and persons Acting in Concert with him together
acquiring a Controlling Interest in the Company, except where following completion of the
sale all of the shareholders of the purchaser are all of the Shareholders and the proportion
and class of the shares in the purchaser held by each of them are the same as their
respective shareholdings in the Company immediately prior to the sale; and

(b) whether or not a Share Sale under paragraph (a) above, the purchase by a Shareholder
of all of the Equity Shares and Growth Shares not held by it (or its Permitted Transferees)
immediately prior to such purchase;

“Subscription Price” means the amount paid up or credited as paid up on a Share, including the

full amount of any premium at which that Share was issued (whether or not that premium is

subsequently applied for any purpose);

“Subsidiary” means a subsidiary of the Company;

“Tag Closing Condition” has the meaning given in Article 9(f);

“Termination Date” means:

(a) where employment ceases by virtue of notice given by the employer to the Employee,
the date on which the notice expires;

(b) where a contract of employment is terminated by the employer and a payment is made
in lieu of notice, the date on which notice of termination was served;
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(c) where an Employee dies, the date of his death;

(d) where the Employee concerned is a director or consultant but not an employee, the date
on which his contract for services with the relevant Investment Group Company is
terminated; and

(e) in any other case, the date on which the contract of employment is terminated;

“these Articles” means the articles of association of the Company for the time being in force;

“Total Surplus Assets” has the meaning given to it in Article 5.2;

“Total Transfer Condition” has the meaning given to it in Article 8.3(a)(iv);

“Transfer Completion” means in respect of a transfer of Shares, formal completion of such
transfer;

“Transfer Notice” has the meaning given in Article 8.3(a);
“Transfer Price” has the meaning given in Article 8.3(d);
“Treasury Shares” treasury shares within the meaning set out in section 724(5) of the Act; and

“Trustees” means in relation to a Shareholder, the trustee or the trustees of a Family Trust of that
Shareholder.

Interpretation
In these Articles, unless the contrary intention appears:

(a) any reference to an enactment (which term shall include any directly applicable EU
legislation) includes:

(i) that enactment as amended, extended, consolidated, re-enacted or applied by
or under any other enactment before or after the Adoption Date;

(i) any enactment which that enactment re-enacts, consolidates or enacts in
rewritten form (in each case with or without modification, and irrespective of
whether the enactment which is re-enacted or consolidated has been or is
subsequently repealed); and

(iii) any subordinate legislation made (before or after the Adoption Date) under that
or any other applicable enactment, including one within paragraphs (i) or (ii)
above;
(b) any reference to:
0] a person includes any individual, firm, company, corporation, government, state

or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having a separate legal personality);

(ii) the singular includes the plural and vice versa, and reference to any gender
includes the other genders;

(iii) a time of day is to London time;
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(c)

(d)

(e)

(iv) “written” or “in writing” includes all forms of visible reproduction in permanent
form, including electronic messages; and

(v) an “‘encumbrance” includes any mortgage, charge, security interest, lien,
pledge, assignment by way of security, hypothecation, equity, claim, right of pre-
emption, option, covenant, restriction, reservation, lease, trust, order, decree,
judgment, title defect (including retention of title claim), conflicting claim of
ownership or any other encumbrance of any nature whatsoever;

a reference to a “transfer” of a Share shall be deemed to include:

0] any sale or other disposition by way of mortgage, charge or other security
interest of the whole or any part of the legal or beneficial interest in any Share;

(i) the grant of any put, call, forward contract, future or other option or contract or
hedging instrument in connection with the whole or any part of the legal or
beneficial interest in any Share;

(iii) any direction (by way of renunciation or otherwise) by a holder entitled to an
allotment or transfer of a Share that a Share be allotted or issued or transferred
to some person other than such holder;

(iv) the creation of or entrance into any voting trust or other arrangement in respect
of voting rights attaching to any Share (other than an appointment of a proxy or
corporate representative in connection with a general meeting of the Company);
and

(v) any other sale or other disposition of any legal or equitable interest in a Share,
and whether or not by the relevant holder, whether or not for consideration,
whether or not effected by an instrument in writing and whether or not made
voluntarily or by operation of law;

» o,

the expressions “subsidiary”, “wholly owned subsidiary”, and “holding company”
shall have the respective meanings given in Section 1159 of the Act (but, for the purposes
of section 1159(1) of the Companies Act 2006 a company shall be treated as a member
of another company if any shares in that other company are registered in the name of
either (a) a person by way of security (where the company has provided the security) or
(b) a person as nominee for the company), and “subsidiary undertaking” and “parent
undertaking” shall have the respective meanings given in Section 1162 of the Act, and
the persons corresponding with the definitions referred to in this Article 1.2(d) shall mean
those persons which fulfil the relevant definitions from time to time;

the expression “Insolvency Event” shall mean the occurrence of any act or event of
insolvency or related corporate action, legal proceedings or other procedural step taken
in respect of a Shareholder, including:

0] any arrangement or composition with or for the benefit of creditors being
proposed or entered into by or in relation to that Shareholder or any application
for an interim order (including an interim administration order) or moratorium
being made;

(i) a liquidator, provisional liquidator, receiver, administrator, administrative
receiver or person with similar powers taking possession of or being appointed
over, or any distress, attachment, sequestration, execution or other process
being levied or enforced (and not being discharged within 14 days) upon the

10
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whole or any part of the assets of that Shareholder (other than for the purposes
of a solvent reconstruction or amalgamation, with the resulting entity assuming
all the obligations of the party in question);

(iii) that Shareholder ceasing or threatening to cease to carry on business, or
admitting in writing its inability to pay or being or becoming unable to pay its
debts within the meaning of Section 123 of the Insolvency Act 1986 (without the
need to prove any fact or matter to the satisfaction of the court) or suspending
or threatening to suspend payment with respect to all or any class of its debts
or becoming insolvent or commencing negotiations with one or more of its
creditors with a view to rescheduling any of its indebtedness;

(iv) a petition being presented and (other than, in the case of an administration
petition, any frivolous or vexatious petition or any petition which is actively
defended) not being dismissed within 14 days of presentation, or a meeting
being convened for the purpose of considering a resolution for the winding up
or dissolution of that Shareholder (other than for the purposes of a solvent
reconstruction or amalgamation with the resulting entity assuming all the
obligations of the party in question);

(v) the enforcement of a security interest (including the holder of a qualifying floating
charge appointing an administrator or filing a notice of appointment with the
court) over any assets of that Shareholder;

(vi) to the extent that such an act is not specified in Article 1.2(e)(i) to 1.2(e)(v)
(inclusive) above, any legal process or proceeding which is instituted in relation
to that Shareholder in connection with its insolvency or its inability to pay its
debts as they fall due, provided that such process or proceeding is of equivalent
or greater seriousness to the acts of insolvency so specified in the said Article
1.2(e)(i) to 1.2(e)(v); or

(vii) that Shareholder suffering any event analogous to any of the foregoing in any
jurisdiction to which the party in question is resident or subject to;

the expression “full title guarantee” in relation to the disposal of any matter shall imply
the covenants referable to such expression contained in Sections 2 and 3 of the Law of
Property (Miscellaneous Provisions) Act 1994 save that the word “reasonably” shall be
deleted from the covenant set out in Section 2(1)(b) of that Act, and the covenant set out
in Section 3(1) of that Act shall not be qualified by the words “other than any charges,
encumbrances or rights which that person does not and could not reasonably be
expected to know about”;

reference to "issued Shares" of any class shall exclude any Shares of that class held as
Treasury Shares from time to time, unless stated otherwise; and

reference to the "holders" of Shares or a class of Share shall exclude the Company
holding Treasury Shares from time to time, unless stated otherwise;

the words “including” and “in particular’ and any similar words or expressions are by
way of illustration and emphasis only and do not operate to limit the generality or extent
of any other words or expressions; and

“Co-Lead Investor” includes any Permitted Transferee of a Co-Lead Investor who is
designated as a Co-Lead Investor by notice in writing to the Company from (and in
substitution for) an immediately preceding Co-Lead Investor.

11
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Applicability of Model Articles

(@)

(b)

(c)

The Model Articles shall apply to the Company subject to the modifications and additions
made by these Articles. References to a Model Article being amended or omitted, or any
similar phrase, shall refer to the application (or disapplication) of that Model Article in
relation to these Articles.

Model Articles 9(3), 10, 11(2), 11(3), 13, 14(1), (2), (3) and (4), 17(1)(b), 21, 22(1) and
39 shall not apply to the Company.

Shareholders shall not be permitted pursuant to Model Article 4 to direct the Directors to
take, or refrain from taking, any action that would constitute a breach by the Company of
any law or agreement to which the Company is subject or party or a breach by any
Director of any statutory or common law duty to which they are subject.

Decision-Making by Directors

Calling Board Meetings

(@)

(b)

(€)

Notice of a Board Meeting must be given to each Director in writing not less than five
Business Days’ prior to a Board Meeting (save in emergency situations where the
maximum prior notice which is practicable shall be given), and Model Article 9(3) shall

not apply.

Entitlement to notice of a Board Meeting may be waived by a Director at any time before
the meeting (as well as up to 7 days after the date on which the meeting is held), and
Model Article 9(4) shall be construed accordingly.

Notice of a Board Meeting (or any adjournment thereof) given to a Director by electronic
means shall, if properly addressed, be deemed to have been received by the recipient
one hour after it was sent.

Quorum for Board Meetings

(@)

No business shall be conducted at any Board Meeting unless a quorum is present at the
beginning of the meeting and at the time when there is to be voting on any business.
Subject to Article 2.2(b), the quorum for the transaction of business at Board Meetings
shall be at least two Eligible Directors including:

(i) one Investor Director appointed by Sir Paul Marshall (for such time that at least
one such Eligible Director is appointed).

(i) one Investor Director appointed by Legatum (for such time that at least one such
Eligible Director is appointed).

If a quorum is not present at a Board Meeting within 30 minutes after the time stated in
the notice of the meeting, the Board Meeting will be adjourned for:

(i) one week to the same time and place as the original meeting (unless all of the
Directors agree otherwise); or

(ii) in the case of urgency where, in the opinion of at least two Directors (including
one Investor Director appointed by Sir Paul Marshall (for such time that at least
one such Eligible Director is appointed) and one Investor Director appointed by
Legatum (for such time that at least one such Eligible Director is appointed)),
the meeting should be adjourned for a shorter period in the interests of the

12



23

24

2.5

2.6

2.7

4172115 v2

Company, the Directors may adjourn the meeting to another date, time and
place as determined by at least four Directors (but not earlier than the same time
on the second Business Day after the time of the original meeting unless
otherwise agreed by all Directors),

and, if a quorum is not present at such meeting of the Board reconvened under this Article
2.2(b)(ii) within 30 minutes after the time stated in the notice of the meeting, the Board
Meeting will be adjourned for:

(iii) three Business Days to the same time and place as the second meeting (unless
all of the Directors agree otherwise); or

(iv) in the case of urgency where, in the opinion of at least two Directors (including
one Investor Director appointed by Sir Paul Marshall (for such time that at least
one such Eligible Director is appointed) and one Investor Director appointed by
Legatum (for such time that at least one such Eligible Director is appointed)),
the meeting should be adjourned for a shorter period in the interests of the
Company, the Directors may adjourn the meeting to another date, time and
place as determined by at least four Directors (but not earlier than the same time
on the second Business Day after the time of the second meeting), and the
quorum for the transaction of business at such further Board Meeting shall be
any two Eligible Directors,

and the quorum for the transaction of business at such further Board Meeting shall be
any two Eligible Directors.

Voting at Board Meetings
All questions arising at any Board Meeting shall be decided by a majority of votes.
Casting vote

In the case of an equality of votes at a Board Meeting the chairman of the Board shall not have a
casting vote, and Model Article 13 shall not apply.

Unanimous decisions

(a) For a unanimous decision of the Directors to be taken in accordance with Model Article
8, the Eligible Directors must indicate to the others that they share a common view by
means whereby each such indication is capable of being readily reproduced in hard copy

form. Model Article 8 shall be varied accordingly.

(b) For the purposes of Model Article 8(3), a Director whose vote on a resolution is not to be
counted in respect of the relevant matter shall not constitute an Eligible Director.

Records of decisions to be kept

The Directors shall ensure that a written record of each decision of the Board is kept in a
permanent form (such that it may be read with the naked eye).

Committees

Subject to any agreement to which the Company is from time to time party concerning the
operation of any such committee:
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(b)

any committee to which the directors delegate any of their powers shall be determined
by the Board from time to time; and

at least one Investor Director appointed by each Co-Lead Investor, for such time that
such Co-Lead Investor has the right to appoint an Investor Director) shall be appointed
to each such committee, provided that, this right of appointment shall not apply to the
Editorial Committee unless otherwise agreed with the Company.

Appointment and Removal of Directors

Methods of appointing and removing directors

(a)

(b)

(c)
(d)

(e)

(f)

(9)

Subject to Article 3.1(f), there shall initially be a maximum of eight Directors (although
this may be increased with the written consent of the Co-Lead Investors) and the
minimum number of Directors shall be three.

Legatum shall be entitled to appoint up to two Directors.
Sir Paul Marshall shall be entitled to appoint up to two Directors.

Any Director appointed pursuant to Articles 3.1(b) or 3.1(c) shall be known as an
“Investor Director”).

If any single Shareholder acquires a majority of the issued Equity Shares, it shall be
entitled to appoint a majority of the Board and, to the extent necessary, the maximum
number of Directors shall be increased accordingly.

The relevant Shareholder shall be entitled at any time and for any reason to remove and
replace any Director appointed on their behalf pursuant to Articles 3.1(b) or 3.1(c), as
applicable. Such Director shall only be appointed and removed by the appointing
Shareholder.

Any appointment or removal of a Director pursuant to this Article 3.1 shall be made by
notice in writing to the Company and shall take effect upon the earlier of delivery to the
Company in accordance with these Articles and delivery to a Board Meeting (or on any
subsequent date of appointment or removal which may be specified in the notice).

Directors’ interests

Specific interests of a Director

(@)

Subject to the provisions of the Act and provided (if Article 3.2(i) so requires) that he has
declared to the Directors in accordance with the provisions thereof, the nature and extent
of his interest, a Director may (save as to the extent not permitted by law from time to
time), notwithstanding his office, have an interest of the following kind:

(i) where a Director (or a person connected with him) is party to or in any way
directly or indirectly interested in, or has any duty in respect of, any existing or
proposed contract, arrangement or transaction with the Company or any other
undertaking in which the Company is in any way interested;

(ii) where a Director (or a person connected with him) is a director, employee or
other officer of, or a party to any contract, arrangement or transaction with, or in
any way interested in, any body corporate promoted by the Company or in which
the Company is in any way interested;
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(i) where a Director (or a person connected with him) is a shareholder in the
Company or a shareholder in, employee, director, member or other officer of, or
consultant to, a holding company of, or a subsidiary of a holding company of,
the Company;

(iv) where a Director (or a person connected with him) holds and is remunerated in
respect of any office or place of profit (other than the office of Auditor) in respect
of the Company or body corporate in which the Company is in any way
interested;

(v) where a Director is given a guarantee, or is to be given a guarantee, in respect
of an obligation incurred by or on behalf of the Company or any body corporate
in which the Company is in any way interested;

(vi) where a Director (or a person connected with him or of which he is a member
or employee) acts (or any body corporate promoted by the Company or in which
the Company is in any way interested of which he is a director, employee or
other officer may act) in a professional capacity for the Company or any body
corporate promoted by the Company or in which the Company is in any way
interested (other than as Auditor) whether or not he or it is remunerated for this;

(vii) an interest which cannot reasonably be regarded as likely to give rise to a
conflict of interest; or

(viii) any other interest authorised by ordinary resolution.
Interests of a Director representative of a Shareholder

(b) In addition to the provisions of Article 3.2(a), subject to the provisions of the Act and
provided (if Article 3.2(i) so requires) that he has declared to the Directors in accordance
with the provisions thereof, the nature and extent of his interest, where a Director is a
representative appointee of a Shareholder, he may (save as to the extent not permitted
by law from time to time), notwithstanding his office, have an interest arising from any
duty he may owe to, or interest he may have as an employee, director, trustee, member,
partner, officer or representative of, or a consultant to, or direct or indirect investor
(including without limitation by virtue of a carried interest, remuneration or incentive
arrangements or the holding of securities) in:

0] his appointing Shareholder(s) and/or any of such Shareholder(s) Group
Members and/or any body corporate or firm in which any of his appointing
Shareholder(s) or any of such Shareholder(s) Group Members has directly or
indirectly invested;

(ii) a Fund Manager which manages or advises or manages such Shareholder(s);

(iii) any of the funds advised or managed by a Fund Manager who advises or
manages such Shareholder from time to time; or

(iv) another body corporate or firm in which a Fund Manager who advises or
manages such Shareholder or any fund managed or advised by such Fund
Manager has directly or indirectly invested, including without limitation any
portfolio companies.

Interests of which a Director is not aware
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()

An interest of which a Director is not aware and of which it is unreasonable to expect him
to be aware shall not be treated as an interest of his.

Accountability of any benefit and validity of a contract

(d)

In any situation permitted by this Article 3.2 (save as otherwise agreed by him) a Director
shall not by reason of his office be accountable to the Company for any benefit which he
derives from that situation and no such contract, arrangement or transaction shall be
avoided on the grounds of any such interest or benefit.

Terms and conditions of Board authorisation

(e)

Any authority given in accordance with section 175(5)(a) of the Act in respect of a Director
("Interested Director") who has proposed that the Directors authorise his interest
("Relevant Interest") pursuant to that section may, for the avoidance of doubt:

(i) be given on such terms and subject to such conditions or limitations as may be
imposed by the authorising Directors as they see fit from time to time, including,
without limitation:

(A) restricting the Interested Director from voting on any resolution put to
a meeting of the Directors or of a committee of the Directors in relation
to the Relevant Interest;

(B) restricting the Interested Director from being counted in the quorum at
a meeting of the Directors or of a committee of the Directors where
such Relevant Interest is to be discussed; or

(C) restricting the application of the provisions in Articles 3.2(f) and 3.2(g),
so far as is permitted by law, in respect of such Interested Director;

(ii) be withdrawn, or varied at any time by the Directors entitled to authorise the
Relevant Interest as they see fit from time to time; and

an Interested Director must act in accordance with any such terms, conditions or
limitations imposed by the authorising Directors pursuant to section 175(5)(a) of the Act
and this Article 3.2.

Director's duty of confidentiality to a person other than the Company

(f)

(@)

Subject to Article 3.2(g) (and without prejudice to any equitable principle or rule of law
which may excuse or release the Director from disclosing information, in circumstances
where disclosure may otherwise be required under this Article 3.2), if a Director,
otherwise than by virtue of his position as director, receives information in respect of
which he owes a duty of confidentiality to a person other than the Company, he shall not
be required:

(i) to disclose such information to the Company or to any Director, or to any officer
or employee of the Company; or

(ii) otherwise to use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a Director.

Where such duty of confidentiality arises out of a situation in which a Director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests
of the Company, Article 3.2(f) shall apply only if the conflict arises out of a matter which
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falls within Article 3.2(a) or 3.2(b) or has been authorised under section 175(5)(a) of the
Act.

Additional steps to be taken by a Director to manage a conflict of interest

(h)

Where a Director has an interest which can reasonably be regarded as likely to give rise
to a conflict of interest, the Director may take such additional steps as may be necessary
or desirable for the purpose of managing such conflict of interest, including compliance
with any procedures laid down from time to time by the Board for the purpose of managing
conflicts of interest generally and/or any specific procedures approved by the Board
(provided that such Director shall not be entitled to vote on any such steps or procedures)
for the purpose of or in connection with the situation or matter in question, including
without limitation:

(i) absenting himself from any discussions, whether in meetings of the Directors or
otherwise, at which the relevant situation or matter falls to be considered; and

(ii) excluding himself from documents or information made available to the Directors
generally in relation to such situation or matter and/or arranging for such
documents or information to be revi