THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

REBELLION GAMES IP LIMITED
(Company Number 02770932)

PRELIMINARY

1 {a) The Regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies (Tables Ato F)
(Amendment} Regulations 1885 (such Table being hereinafter called "Table A"} shall
apply to the Company save in so far as they are excluded or varied hereby and such
Regulations {save as so excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES

2 {a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject
to Section 80 of the Act and to paragraph (d) below) allot, grant options over or
atherwise dispose of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share capital with which the

Company is incorporated and which the Directors propose to issue shall first be offered

to the Members in proportion as nearly as may be to the number of the existing shares

held by them respectively unless the Company in General Meeting shall by Special

Resolution otherwise direct. The offer shall be made by notice specifying the number

of shares offered, and limiting a period (not being less than fourteen days) within which

the offer, if not accepted, will be deemed fo be declined. After the expiration of that

period, those shares so deemed to be declined shall be offered in the proportion

aforesaid to the persons who have, within the said period, accepted all the shares

offered to them; such further offer shall be made in like terms in the same manner and

limited by a like period as the original offer. Any shares not accepted pursuant to such

offer or further offer as aforesaid or not capable of being offered as aforesaid except by

way of fractions and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the Directors, who may

allot, grant options over or otherwise dispose 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 t
accepted as aforesaid, such shares shall not be disposed of on terms which are more i
favourable to the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall have effect subject to

Section 80 of the Act.
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{c) In acmxdance with Section 9 (1) of the Act Sections 89{1) and
90(1) to (6) (inciusive} of the Act shall not apply to the Conpany.

{d} The Directtrs are generally and wnconditicnally authorised for the
puzposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or covert securities into shares
of the Compsny up to the amount of the authorised share capital with which
the Company is incqrporated at any time or times during the period of Cive
years from the date of incorporation and the Directors may, after that
period, allok any shares or grant any such rights under this authority in
pasuance of an offer or agreement so to do made by the Company within
that pericd. The authority herely given may at any bime{subjsct to the
said Section BO) be renewed, rewcked or varied by Ordinary Resolution of
the Company in General Meeting,

SHERES

3. The lien confexrred by Clause 8 in Table 2 shall attach also to fully
paid-up shares, and the Campany shall also have a first and paramount lien
on all shares, whethar fully paid or not, starding registered in the name
of any person indebted or under lisbility to the Company, whether he shall
be the sole registered holder thereof or shall be cne of two or more
jeint lwlders, for all moneys presently payable by him or his estate to
the Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Menber in default in respect of a 2all shall be
increased by the addition at the end of the Ffirst sentence of Clause 16 in
Table A of the words " and all expenses that may have been incurred by the
Company by reason of such non-nayment",

5. {(a) A notice convening a General Meeting shall be required to specify
the general mnature of the business to be transacted only in the case of
special businwss and Clause 38 in Table 2 shall be modified acoovdingly.

All business shall be Jdeemed special that is transacted at ~n
Extraordinary General Meeting, and also all that is transacted at an
Armual  General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, Dbalance sheets, and the reports of the
Divectors and Auditors and the appointment of, and the fixing of the
remneration of, the Auditors.

{b) Every notice convening a Genexal Meebing shall comply with the

provisions of Section 372(3) of the Act as to giving information to.

Membars in regard to their right Lo appoint proxies; and notices of and
other conmmnications relaking to any General Meeting which any Member is
entitled to xeceive ghall be sent to the Directors and to the Auditors for

the time being of the Company.

6. - (a) Clause 40 jin Table A shaul be read and construed as if the words
“at the time when the Meeting proceeds to business” were addec at the end
of the first sentence.

(b] If a quorum dis not present within half an hour from the time
appointed for a General Meeting the General Meeting shzll stund adjourned
£o the same day in the next wesk at the same time and place or to such
other day and at such other time and place as the Directors may determine:
and if at the adjommed General Meeting a quomuen is mot present within
half an bhour fxrom the time appointed therefiore such adjomred Generxal
Meeting shall be dissolved.
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{c} Clause 41 in Zkble B shall not apply to the Company,
APPOINIMENT COF DIRFMIICERS
7. {(a) Clause 54 in Taoie A shall not apply to the Campany.

{b} e maxinmm norber and minimum number Tespectively of the
Directiie way ™ 'determined from time to time by Ordinary Reselution in
General Mee'i _; of the Commvany. Subdect to axd in default of any such
determizatict. liwmre shall be no maxinum nutber of Directors and the
winimum oy L Direchors shall be one. Whensoever ihe minimum number of
che Dire- tors shall bé cne, a sole Director shall have authority to
exercise ..l the powxrs ard discretions by Table A and by these 2articles
expressed to be vested in the Directors generally, and Clause 89 in Table
A shall be modified accordingly.

{c) The Direchors shall not be required to rotire by rotalion and
Clauses 73 to 80 (inclvsive) in Table A shall not apply to the Company.

{d! XNo person shall he appointed a Director at any General Meebing
unless either:-

(i) he is recomended by the Divectors; or

(1i) not less then fouxrteen nor more than thirty-five clear days
before the date appointed for the General Meeling, notice executed by a
Menber qualified to vote at the General Meeting has been given to the

of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed

(e) Subject to paragraph {d) above, the Company may by Ordinary
Resclution in General Meelting appoint any person who is willing to act to
be a Director, either to £ill a vacancy or as an additional Director.

(£} The Directcr: say appoint a per-on who ig willing to act to be a
Director, either to £ill a vacancy or ac ra additional Director, provided
that the appoirtment does not cause the number of Directors to exceed any
nunber dJdetermined in acocordance with paragraph {b) above as the macimm
mmber of Directors and for €. time being in force.

BORRCWING POAFRS

8. 'The Directors may exercige all the powers of the Campany t© bowrow
mmthouthmxtastoammtaﬂuporsuchtexmandmsu&mameras
they think f£it, amd subject {in the case of any security ccnvertible into
shaxes) to Sect:.m 80 of the Act to grant amy mowtgage, chaxge or s*andard
securifty over its undertalking, property and uncalled capital, or any part
thereof, and to issue debentures, dJdebenture stock, and other securilies
whether cubtzight or as secuxibty for any debl, .1ia.bili.ty or obligaticn of

the Company of any thizd party.

ALTERNATE DIRECICRS

g9, {a) An alternate Dirvector shall not be entitled as such to receive
any remmeraticn from the Compeny, save that he may be paid by the Company
such part (if any) of the remmeration otherwise payable to his appointor
as zuch appointor may by notice in writing to the Company from time to
{ime direct, and the first sentence of Clause 66 in Table A shall e

modified accordingly.
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{(b) A Director, or any such cther person as is mentioned in Clause 65
in fTable A, may act as an alternate Director to represent more than ane
Director, an alternate Director shall be entitled at zay meeting ~f the
Directors or of any oommiitee of the DRirectors to cue vote for every
Divector whom he'represents in a®2ition to his own vote (if any) as a
Director; but he” shall count as only ane for the purpose of determining
whether a quorum is present.

CISIALTFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
Teason Of illness or injury of managing and administering his property and
affairs, and (lause &1 in Teble A shall be s fied accordingly.

GRATUXTLES AND PENSICNS

11. (a) The Directors may exercise the powers of the Compeny oonferved by
Clause 3(t) of the Memorendum of Association of the Company and shall be
entitled to retaif. any benefits received by them or any of them by reasin
of the esercise of any such powers. .

{(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTIORS

12. (a2) A Director may vote, at-any meeting of the Directors or of any
comnittee of the Directors, on any resolubticn, nobwithstanding that it in
any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of intevest whatsoever, and if he shall vote on any
such resclutlon as aforesaid his vote shall be counted; and in relstion
to any such resolution as aforesaid he shall ({whether or not he shall vote
on the same) be taken into accoumt in calculating the quorum present at
the meeting.” ’

{b) Clauses 94 to 97 (inclusive) ip Toble A shall not apply to tha
Campany .

TN

13. {a) ©Every Director or other officer of the Company shall be
indemnified out of the assets of the Compeny acedinst all losses or
liabilities which he may sustain or incuxr in or sbout the execution of the
duties of hiz office or otherwise in relation thereto, includiny any
liability incurred by him in defending any proceedings, whether clvil or
crimingl, in which judgement is given in his favour or in vhich he is
acquitted or in oconnection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and
no Directer or other officer shall be 1lisble for any loss, damage or
misfortune which may happan to or be incurred bv the Company in the
execution of the duties of his office or in relation thereto. But this
article shall only have affect in so far as its provisions are not avoided
by Section 310 of the Act,

(b) Clause 118 in Table A shall not apply to the Copany.

TRANEFER OF FHAKES

14, 'The Directors may, in their absolute discretion and withwut assigning
any reasen therefor, decline to regisier the txansfer of 2 share, whether
or not it is a fully paid share, ~~d the rirst sentence of Clause 24 in

Table A shall nnt apply to the Company.
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156.1  Notwithstanding anything contained in these articles, the Directors of the
Company may not decline to register any transfer of shares in the Company and may

not suspend any registration thereof, where such transfer is:

(i} to a bank or institution to which such shares have heen mortgaged or charged
by way of security (whether as lender, or agent and trustee for a group of banks
or institutions or otherwise) (a Secured Institution), or to any nominee of such
Secured Institution, pursuant to any such security;

(i) executed by a receiver or manager appointed by or on behaif of any Secured

Institution or its nominee, under any such security; or

(i)  executed by a Secured institution or its nominee pursuant to the power of sale

or other power under any such security,
and furthermore, notwithstanding anything to the contrary contained in  these Articles:

(i) no transferor of any shares in the Company or proposed transferor of such
shares to a Secured Institution or its nominee;

{ii) no Secured Institution or its nominee; and

(iii) no receiver or manager appointed by or on behaif of a Secured Institution or its

nominee,

shall be required to offer shares which are the subject of any transfer aforesaid to any
shareholders for the time being of the Company or any of them, and no such
shareholder shall have any right under these articles or otherwise howsoever to require
such shares to be transferred to them for consideration or not.

15.2 Notwithstanding anything contained in these articles, the Company shall have
no lien over any shares which have been mortgaged or charged by way of security to a

Secured Institution.
15.3 Notwithstanding anything contained in these articles, the Company shall not be entitled
to send a notice to any member of the Company reguiring that member to pay any sum which is

payable in respect of the shares which that member holds or to exercise any powers of
forfeiture or sale which may flow from the non-payment of any such amounts.
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