THE COMPANIES ACT 2006
COMPANY NUMBER: 02534012
WRITTEN RESOLUTION

OF

AIR STUDIOS (LYNDHURST} LIMITED
{“the Company”)

We, the undersigned, holding the requisite number of i1ssued shares for the passing of special resoluticns of
the Company and entitled to receive notice of and to attend and vote at general and class meetings HEREBY
PASS the following resolutions as special resolutions and agree that the said resolutions shall, pursuant to
Section 283 of the Companies Act 2006 and to Article 12 7 of the Company’s Articles of Association, for all
purposes be as valid and effective as if the same had been passed at a general meeting of the Company duly
convened and held and duly consented to and sanctioned by the holders of the A Ordinary Shares of £1 00
each and the B Ordinary Shares of £1 00 each in the capital of the Company

IT IS RESOLVED:

1 THAT 64 A Ordinary Shares of £1 00 each In the 1ssued share capital of the company be redesignated
as 64 D Ordinary Shares of £1 00 each,

2 THAT 64 B Ordinary Shares of £1 00 each in the 1ssued share capital of the company be redesignated
3s 64 E Ordinary Shares of £1 Q0 each, and

3 THAT the regulations set forth in the printed document attached to this resolution, and for the

purposes of identification marked "A", be approved and adopted as the Articles of Association of the
Company, in substitution for, and to the exclusion of, all existing Articles thereof

pated 13 /01 / 2015

Richard James son Boote

baul lan Woolf

Nates
1 The purpase of this wntten resolutron 15 to redesignate the share capital and to adopt new Articles of Association If the resolution 1s a special

resolution the requisite majonty needed to pass the reselution 1s members representing not less than three fourths of the total votng nights of
ebgble members If the resolutian s an Ordinary Resolutron a simple majority 1s need ed in order for the resalution to be passed

2 The arculation date of this wntten resolution |sl_s_lm / m‘_s

3 tf you agree to all resolutions herein, please signify your agreement by signing agamst your name where indicated and enter the date on which
you signed the document. Please then return the document to the Company

4 If you return the document signed, but un-dated, it will be assumed by the Company that you signed the document on the day immediately
preceding the day on which it was received by the Company

5 If not passed by the requisste majornty of members, this written resolution shal lapse 28 days from the date of circulation as stated in 2

3 Once this resolution has been signed and returned to the Company, your agreement to 1t may not be revoked

WEDNESDAY

24/06/2015
COMPANIES HOUSE

WVRLIIM

#160
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THE COMPANIES ACT 2006 /?
PRIVATE COMPANY LIMITED BY SHARES \
ARTICLES OF ASSOQOCIATION OF AIR STUDIOS (LYNDHURST) LIMITED

(COMPANY NUMBER 02534012)

(THE “COMPANY"}

1 INTERPRETATION
11 In these Articles, unless the context otherwise requires, the following definitions apply

“Act” the Companies Act 2006,

“A Ordinary Shares” the A Ordinary Shares of £1 00 each in the capital of the
Company,

“Articles” the Company's articles of association for the ttme being in
force,

“Auditors” the auditors of the Company from tme to tme and if the
Company does not have auditors any reference to Company
shall be deemed to be a reference to the chartered
accountants which prepare the annual financial report and
accounts of the Company

| “business days” any day (other than a Saturday, Sunday or a bank or public
holiday in the United Kingdom) on which clearing banks in
the city of London are generally open for business,

“B Ordinary Shares” the B Ordinary Shares of £1 00 each in the capital of the
Company,

“Cwil Partner” in relation to an individual member, a civil partner as defined
in the Civil Partnerships Act 2004,

“Conflict Situation” any situation or matter in which any director has, or can
have, a direct or indirect interest that conflicts, or possibly
may conflict, with the interests of the Company,

“C Ordinary Shares” The C Ordinary Shares of £1 00 each in the capital of the
Company,

“D Ordinary Shares” The D Ordinary Shares of £1 00 each in the capuital of the
Company,

| “E Ordinary Shares” The E Ordinary Shares of £1 00 each in the capital of the
‘ Company,
! “eligible director” a director who would be entitled to vote on the matter at a

meeting of directors (but excluding any director whose vote
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“Equity Securities”

“Family Trust”

“Group Company”

“Group Conflict Situation”

“Model Articles”

“Privileged Relation”

“Qualfying Person”
“Shares”

“Voting Shares”

15 not to be counted n respect of the particular matter),
shall have the meaming given in section 560(1) of the Act,

a trust which permits the settled property or the income from
it to be applied only for the benefit of an individual member
{the “Settlor") and/or any Pnvileged Relation of that Settlor
and under which no power or confrol 1s capable of being
exercised over the votes of any shares which are the subject
of the trust, by any person other than the trustees or the
Settlor or any Prnivileged Relations of the Settlor,

the Company, a subsidiary or holding company from time to
time of the Company and any subsidiary from time to time of
any such holding company,

in respect of each director, all or any of the following
situabions existing at any tme while such person ts a
director

{a) being employed or otherwise engaged by any Group
Company,

{b) holding office, ncluding (but not imited to} office as
director, of any Group Company,

{c) being a member of any pension scheme operated from
time to tme by any Group Company, and

(d) being a member of any Group Company,

the model articles for private comparues hmited by shares
contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S!1 2008/3229) as amended prior to the
date on which these Articles become binding on the
Company,

Cwvil Partner, spouse, widow or widower of the member and
the members children and grandchildren (including
legihmate, dlegitmate, step and adopted children and their
issue),

shall have the meaning given in section 318 of the Act, and

shares i the capital of the Company

the A Ordinary Shares and the B Ordinary Shares

12 Save as otherwise specifically provided in these Articles, words and expresstons which have
particutar meanings in the Model Articles shall have the same meanings in these Articles,
subject to which and unless the context otherwise requires, words and expressions which
have particular meanings in the Act shall have the same meanings in these Aricles

13 In these Articles, reference to a “subsidiary” or “holding company™ 1s to be construed in
accordance with section 1159 of the Act
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15

16

17

21

31

32

33

41

42

43

44

91

Headings in the Articles are used for convenience only and shall not affect the construction or
interpretation of these Articles

A reference in these Articles to an “Article” 1s a reference to the relevant article of these
Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation i1s a reference to it as it 1s in force from time to time, taking account of

161 any subordinate legislation from time to time made under it, and

162 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms “including”, “include”, “in particular” or any simlar
expression shall be construed as illustrative and shall not Imit the sense of the words
preceding those terms

MODEL ARTICLES

The Model Articles shall apply to the Company, except in so far as they are modified or
excluded by these Articles If any provisions of these Articles conflict with any provisions of
the Model Articles, these Articles shall prevall

DIRECTORS - DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision making 1s that any decision of the directors must be either a
majonty decision at a meeting or a decision taken in accordance with Article 4 1

If the Company has only one director for the time being the general rule does not apply, and
the director may (for so long as he remains the sole director) take decisions without regard to
any of the provisions of these Articles relating to directors’ decision making

Paragraph 7 of the Mode! Articles shalt not apply to the Company

DIRECTORS - UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting where each eligible director has
signed one or more coptes of it, or to which each eligible director has otherwise indicated
agreement in writing

A decision may not be taken in accordance with this Article if the eligible directors would not
have formed a quorum at such a meeting

Paragraph 8 of the Model Articles shall not apply to the Company
DIRECTORS - NUMBER AND QUORUM

Unless otherwise determined by ordinary resolution, the number of directors 1s not subject to
any maximum and the mimimum number of directors 1s 2
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52

53

54

61

71

72

73

74

Subject to Article 3 2, the quorum for the transaction of business at a meeting of directors
may be fixed from time to tme by a decision of the directors but t must never be less than 2
eligible directors, and unless otherwise so fixed, it 1s 2 eligible directors

For the purposes of any meeting (or part of a meeting) held pursuant to Article 7 to authonse
a director's conflict of interest, If there 15 only one eligible director in office other than the
conflicted director{s), the quorum for such meeting (or part of a meeting) shall be one eligible
director

Paragraph 11{2) of the Model! Artictes shall not apply to the Company
DIRECTORS ~ CASTING VOTE

If the number of votes for and against a proposal at a meeting of directors 1s equal, the
chairman or other director chainng the meeting shall not have a casting vote

DIRECTORS - POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may authonse, to the fullest extent permitted by law, any matter which would
otherwise result in a director infninging s duty to avoid a Conflict Situation provided that, for
this purpose, the director in question and any other interested Director are not counted in the
quorum at any board meeting at which such matter ts authonsed and 1t 1s agreed to without
their voting or would have been agreed to if their votes had not been counted

Any authonsation given under Article 7 1 may (whether at the time of giving the authonsation
or subsequently} extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the conflict so authonsed

Where the directors give authonty under Article 7 1

731 they may (whether at the ime of giving the authornity or subsequently) require that the
relevant director 1s excluded from the receipt of informahon, participabon in
discussion and/or the making of decisions (whether at directors’ meetings or
otherwise) related to the matter that i1s the subject of the authonsation and impose
upon the relevant director such other terms for the purpose of the authonsation as
they think fit and

a) the retevant director will be obliged to conduct humself in accordance with any
terms imposed by the directors in relation to the authonsation, and

b) the relevant director will not infrnge any duty he owes to the Company by
virtue of sections 171 to 177 of the Companies Act 2006 provided he acts In
accordance with such terms,

732 they may provide that where the relevant director obtains (otherwise than through his
position as a director of the Company) information that 1s confidential to a third party,
the director will not be obhged to disclose that information to the Company, or to use
or apply the information in relation to the Company’s affairs, where to do so would
amount to a breach of that confidence, and

733 the drectors may revoke or vary the authonty at any time but this will not affect
anything done by the relevant director prior to such revocation in accordance with the
terms of such authonty

A director shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any matter which has been authonsed by the directors pursuant to
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75

76

77

81

82

91

Article 7 1 {subject in any case to any limits or conditions to which such approval was
subject)

For the purposes of section 175 and 180(4) of the Companies Act 2006 and for all other
purposes, and notwithstanding the provisions of Articles 7 1 to 7 4, it 1s acknowledged that a
Director may be or become subject to a Group Confhict Situation or Group Conflict Situations

A Director’s duties to the Company ansing from his holding office as director shall not be
breached or Iinfringed as a resuit of any Group Conflict Situation having ansen or existing in
relation to him and such Group Conflict Situation shall, for the purposes of section 180(4) of
the Companies Act 2006, be deemed authonsed

Any Director the subject of a Group Confhct Situation shall

771 not be held accountable to the Company for any benefit he directly or indirectly
denves from his involvement in any Group Company,

772 be enttled to receive notice (iIncluding any relevant board papers) of, attend, count in
the quorum towards and vote at board meetings relating in any way to, and deal
generally with, matters concerning, connected with or ansing from the Group Conflict
Situation concerned, and

773 be entitled to keep confidential and not disclose to the Company any information
which comes into hus possession as a result of such Group Conflict Situation where
such information 1s confidential as regards any third party

DIRECTORS - TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of
the Act, a director who 1S In any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company

811 may be a party to, or ctherwise interested in, any transaction or arrangement with the
Company or in which the Company s otherwise (directly or indirectly) interested,

812 shall be an eligible director for the purposes of any proposed deciston of the directors
(or committee of directors) in respect of such transaction or arrangement or proposed
transaction or arrangement in which he 1s interested,

813 shall be entitled to vote at a meeting of directors or of a committee of the directors, or
participate In any unanimous decision, in respect of such transaction or arrangement
or such proposed transaction or arrangement

Paragraphs 14(1) to 14(4) inclusive of the Mode! Articles shall not apply to the Company
DIRECTORS — METHODS OF APPOINTING DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be} have the nght, by notice in wnting, to appoint a
natural person (including a transmittee who 1s a natural person), who 1s wiling to act and 1s
permitted to do so, to be a director
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92 For the purposes of Article 9 1, where two or more shareholders die in circumstances
rendering 1t uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

93 Paragraphs 17(2) and 17(3) of the Model Articles shall not apply to the Company

10 DIRECTORS’ EXPENSES

101 The Company may pay any reasonable expenses which the directors (including alternate
directors and, If it has one, the secretary (but so that nothung in this Article 10 1 shall require
the Company to have a secretary)} properly incur in connection with thesr attendance at
1011 meetings of directors or committees of directors,

1012 general meetings, or

1013 separate meetings of any holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of ther powers and the discharge of their
responsibilities in relation to the Company

102  Paragraph 20 of the Model Artictes shall not apply to the Company

11 SECRETARY

111  The directors may appoint any person who 15 willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit, and from time to time
remove such person and, If the directors so decide, appoint a replacement in each case by a
decision of the directors  Nothing in this Article 11 1 shall require the Company to have a
secretary

12 SHARES
The nghts attaching to the respective classes of Shares shall be as follows

121  As regards voting

1211 The A Ordinary Shares and the B Ordinary Shares shall rank pan passu in respect of
voting

1212 The C Ordinary Shares, the D Ordinary Shares and the E Ordinary Shares shall have
no right to vote except on a change of class rnghts

122  As regards income.

1221 The A Ordinary Shares, the B Ordinary Shares, the D Ordinary Shares and the E
Ordinary Shares shall rank part passu in respect of dividends

122 2 The C Ordinary Shares shall have no nght to dvidends
123  As regards capital

124  On a return of capital, whether on hquidation, capital reduction or otherwise (but excluding a
purchase of own Shares) the assets of the Company remammg after the payment of its
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habilities shall be apphed (to the extent that the Company 1s lawfully able to do so) in the
following order of prionty until such funds are exhausted

Order Class of Share Amount
1241 First To the holders of the A | The sum of £200,000 less any
Ordinary Shares amounts previously repaid to the
holders of the A Ordinary Shares
in relation to any loans made by
them to the Company
1242 Second To the holders of the A | The sum of £300,000 to be
Ordinary Shares and distnbuted amongst the holders of
the B Ordinary Shares | that class of shares pro-rata to the
as If the same number of Shares in that class
constituted one class
1243 Third To the holders of the B | The sum of £20,000 to be
Ordinary Shares distnbuted amongst the holders of
that class of shares pro-rata to the
number of Shares in that class (but
after taking into account and giving
credit for any payments which may
have been made to any of them in
respect thereof before or after the
adoption of these Articles)
1244 Fourth To the holders of the C | The sum of £40,000 to be
Ordinary Shares distnbuted amongst the holders of
that class of shares pro-rata to the
number of Shares in that class
, 1245 Fifth To the holders of the A | The sum of £160,000 to be
Ordinary Shares and distrnibuted as tc one half to the
| the B Ordmmary Shares | holders of the A Ordinary Shares
as If the same and one half to the B Ordinary
conshtuted one class Shares and not pro-rata to the
number of Shares in that class
1246 Sixth To the holders of the C | The sum of £40,000 to be
Ordinary Shares distnbuted amongst the holders of
that class of shares pro-rata to the
number of Shares in that class
1247 Seventh To the holders of the The sum of £200,000, below, to be
A and B Ordinary distnbuted amongst the holders of
Shares those classes of shares pro-rata to
the number of Shares in each
class
‘ 1248 Eighth To the holders of the A | The sum representing the
| Ordinary Shares, the B | difference between the total of the
Ordinary Shares and amounts paid pursuant to Articles
| the C Ordinary Shares | 124 1to 12 4 7 and £1,000,000 to
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125

126

127

128

13

131

132

as If the same
consbtuted one class

be distnbuted amongst the holders
of that class of shares pro-rata to
the number of Shares in that class,
subject to Article 125

1249

Ninth

To the holders of the A
and B Ordinary Shares

The sum of £100,000 to be fo be
distnbuted amongst the holders of
those classes of shares pro-rata to
the number of Shares in each
class

12410 Thereafter

To the holders of the A
Ordinary Shares, the B
Ordmary Shares, the C

The balance (If any) of any assets
amongst the holders of that class
of shares pro-rata to the number of

Qrdinary Shares, the D j Shares in that class, subject to
Ordinary Shares and Article 125

the E Ordinary Shares
as If the same
constituted one class

The amount distnbuted to the holders of the C Ordinary Shares in accordance with Article
12 4 shall not exceed £100,000 in total

Where the assets available for distnbution to any particular class of share in accordance with
Article 12 4 1s less than the total amount specified to be distnbuted to that class in that Article,
the available assets shall be distnbuted amongst the holders of Shares of that class pro-rata
according to the number of Shares of the relevant class held by each of them respectively

As regards class consents

1271 Whenever the Share capital of the Company 1s divided into different classes of
Shares, the special nghts attached to any class may only be vaned or abrogated
(either whilst the Company 1s a going concern or dunng or in contemplation of a
winding up) with the consent in wrniting of the holders of at least 75% in nominal value
of the 1ssued Shares of that class

Save as expressly set out herein, the Shares shall rank pan passu in all respects
ISSUE OF SHARES - PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an aliotment of Equity Secunties made by the Company

Unless otherwise agreed by special resolution, if the Company proposes to ailot any Equity
Secunties, those Equity Secunties shall not be allotted to any person unless the Company
has first offered them to all shareholders on the date of the offer on the same terms, and at
the same price, as those Equity Securities are being offered to other persons on a pan passu
and pro-rata basis to the number of shares held by those holders (as nearly as possible
without involving fractions) The offer

13 21 shall be in wnting, (made Iin hard copy or electronic form) shall be open for a penod of
15 business days from the date of the offer and shall give details of the number and
subscnption price of the relevant Equity Secunties, and
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133

134

14

141

142

143

15

151

152

153

| &5

132 2 shall stpulate that any shareholder who wishes to subscribe for a number of Equity
Secunties in excess of the proportion to which he ts entitled shall, in his acceptance,
state the number of excess Equity Secunties ("Excess Securittes”) for which he
wishes to subscribe

Any Equity Secunities not accepted by shareholders pursuant to the offer made to them in
accordance with Article 13 3 shall be used for satisfying any requests for Excess Secunties
made pursuant to Article 132 If there are insufficient Excess Secunties to satisfy such
requests, the Excess Secuntres shall be allotied to the applicants pro-rata to the number of
Shares held by the applicants immediately before the offer was made to shareholders In
accordance with Article 13 2 (as nearly as possible without involving fractions or increasing
the number of Excess Securities allotted to any shareholder beyond that apphed for him)
After that allotment, any Excess Secunties remaining shall be offered to any other person as
the directors may determine, at the same pnce and on the same terms as the offer to the
shareholders

Subject to Articles 13 2 and 13 3 and to section 551 of the Act, any Equity Secunties shall be
at the disposal of the directors who may altot, grant options over or otherwise dispose of them
to any persons at those hmes and generally on the terms and conditions they think proper

TRANSFER OF SHARES - GENERAL

For the purposes of Articles 14, 15, 16 and 17 any reference to a transfer of Shares includes
a disposition of any interest iIn any Share (or the income or capital or other nghts thereto)
whether legal, beneficial or otherwise, including the entry into any option or other agreement
(conditionally or otherwise) for the possible sale or transfer thereof or grant of any security
thereover, and whether or not for consideration or by written disposition or otherwise

No Share shall be transferred, and the directors shall not register any transfer of Shares,
other than in accordance with these Articles and any transfer or purported transfer of any
Share made otherwise than in accordance with these Articles shall be void and of no effect
whatsoever Paragraph 26 of the Model Articles shall be modified accordingly

The directors may only, and in their absolute discretion, refuse to register a transfer of shares
to an infant, bankrupt or person in respect of whom, by reason of that person’s mental health,
a court has made an order which wholly or partly prevents that person from personally
exercising any powers or nghts which that person would otherwise have Paragraph 26(5} of
the Model Articles shall be medified accordingly

PERMITTED TRANSFERS
Any member may, at any time, transfer any of tus Shares to

1511 any person with the prior wntten consent of members holding not less than 40% by
nominal value of Voting Shares in the capital of the Company, or

1612 aPnwvileged Relation or Family Trust

(each a "Permitted Transfer”)

If a Family Trust ceases for any reason to be a Family Trust any Shares held by such trust
shall be transferred (either directly or upon trust) to the Settlor of such Family Trust within 10

business days of so ceasing, failing which the provisions of Article 16 shall apply

If a Privileged Relation to whom Shares have been transferred ceases to be a Prvileged
Relation of the member who made the transfer any Shares held by such Pnvileged Relation
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154

16

161

17

171

17 2

173

shall be transferred to the member who onginally transferred him the Shares, failing which the
prowvisions of Article 16 shall apply

If a member holds Shares as a result of an earlier transfer under Article 152 or 15 3 that
member may only transfer such Shares to the member who onginally transferred him the
Shares

COMPULSORY TRANSFERS
A Transfer Notice (as defined in Article 17 3) shall be deemed to have been served

1611 n respect of Shares held by a Family Trust, by the trustees of that Family Trust
where the Shares held by that Family Trust are reguired to have, but have not been,
transferred in accordance with Article 15 2,

16 1 2 In respect of Shares which have been transferred to a Pnvileged Relation, by that
Privileged Relation where the Shares held by that Pnvileged Refation are required to
have, but have not been, transferred in accordance with Article 15 3,

1613 n respect of the relevant Shares held by a member, If that member transfers,
attempts to transfer or agrees to transfer any Shares otherwise than in accordance
with the provisions of these Articles (and so that a Transfer Notice shall be deemed
served immediately before the transfer, attempt to transfer or agreement to transfer),

16 14 n respect of ali the Shares held by a member {and any Shares which have been
transferred by that member to a Prnvileged Relation or to a Family Trust of which the
member Is a Settlor) in any of the following circumstances

a) if that member 1s made bankrupt or proposes, or enters mnto, an individual
voluntary arrangement or any other arrangement with hus creditors or If a
trustee, recewver, administrative recewver, admimstrator or hquidator or similar
officer 1s appointed 1n respect of all or any part of the business or assets of
that member, or

b) if that member, being a director or employee of the Company, ceases to be a
director or employee for any reason and does not continue as, or become, a
director or employee of any subsidiary or holding company of the Company

PRE-EMPTION ON TRANSFER

A Transfer Notice (as defined in Article 17 3) which 1s given otherwise than as a result of the
operation of Article 16 shall be a “Voluntary Transfer Notice’

A Transfer Notice which 1s deemed given as a result of the operation of Article 16 shall be a
“Compulsory Transfer Notice”

Any holder of A Ordinary Shares, B Ordinary Shares, D Ordinary Shares or E Ordinary
Shares proposing to transfer any Shares (the “Transferor”) shall, where the transfer 1s not a
Permitted Transfer, give notice in wnting (a “Transfer Notice”) to the Company that he
wishes to transfer the same For the purposes of Articles 17 4 to 17 20 inclusive, the
expression “Transferor” shall also include any member whose Shares are subject to a
Compulsory Transfer Notice The helders of the C Ordinary Shares shall not be permitted to
transfer any Shares which shall be retained until there I1s a return of capital in accordance with
Article 12 4
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17 4

175

176

177

178

179

17 10

171

1712

|

A Voluntary Transfer Notice shall be revocable only with the consent of all the other members
and shall specify

1741 the number of Shares which the Transferor wishes to transfer (being his entire
holding),

17 4 2 f he wishes to transfer such Shares to a third party, the name of the third party, and
17 4 3 the price per Share at which he wishes to transfer such Shares
A Compulsory Transfer Notice shall be wrevocable

A Transfer Notice shall unconditionally constitute the Company as the agent of the Transferor
for the sale of the entire legal and beneficial interest in the Shares specified or deemed
compnised theren (the “Sale Shares”)

A Voluntary Transfer Notice shall provide as a condition (a “Total Transfer Condition”) that
unless all the Sale Shares are transferred pursuant to this Article 17, then none shall be
transferred If a Total Transfer Condition 1s so included and 1s not fulfilied then the directors
shall notify in wnting the Transferor and all members or other persons who have agreed to
purchase the Sale Shares that the Total Transfer Condition has not been met and that the
relevant Transfer Notice has lapsed with immediate effect

The date of a Transfer Notice shall be
17 8 1 n the case of a Voluntary Transfer Notice, the date on which it 1s given, or

17 8 2 in the case of a Compulsory Transfer Notice, the date on which the directors become
aware of the relevant event giving nse t{o the Compulsory Transfer Notice

The pnice for the Sale Shares shall be the pnce agreed between the Transferor and the
directors or, if they are unable to agree a pnce within 20 business days of the date of the
Transfer Notice, the directors shall instruct the Auditors for the time being of the Company to
certify in wnting the price which they determine, in therr opinion, to be a farr value for the Sale
Shares The pnce for the Sale Shares as so agreed or certified shall be the “Sale Price”

The Auditors shall, in making its determmnation under Article 17 9, be regarded as acting as
expert and not arbstrator and shali value the Sale Shares on the basis that the fair value shall
be the market value thereof as at the date when the relevant Transfer Nolice was given or
deemed to have been given (as the case may be) as between a willing buyer and a willing
seller at arm’s length but with no discount being made by reason of such shares constituting a
minomnty or majonty holding and the Auditors shall be instructed accordingly

As soon as reasonably practicable following the determination of the Sale Price, the Company
shall, by notice in writing (the “Offer Notice”) offer the Sale Shares for sale to ail the
members of the Company holding Voting Shares (other than the Transferor or any person
who remains a member but in respect of whose shares there has been deemed to have been
served a Compulsory Transfer Notice) (the “Remaining Members”) pro rata (or as nearly as
may be} to the respective number of Shares held by the Remaining Members

The Offer Nohice shall

17 12 1 state the Sale Prnice per Sale Share,
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1713

17 14

17 15

17 16

17 12 2 dentify the total number of Sale Shares being offered for sale to all the Remaining
Members and the number of Sale Shares which that member 1s entitled to purchase
(the “Proportion”),

17 12 3 invite each Remaining Member to state in wnting the maxmum number of Sale
Shares they wish to purchase and identify that any Remaining Members who wish to
purchase Sale Shares in excess of theirr Proportion may, in their acceptance, state
how many Sale Shares in excess of that Proportion they wish to purchase (the
“Excess Claim™),

17 12 4 specify a penod within which the offer may be accepted (the "Acceptance Pertod”),
being not less than 20 business days nor more than 30 business days after the date
of the Offer Notice, and

17 12 5 if the Transfer Notice, being a Voluntary Transfer Notice, contained a Total Transfer
Condition, state that the Offer Notice 1s subject to the condition that, unless all the
Sale Shares are transferred pursuant to the Articles, then none shall be transferred

For the purposes of Article 17 12 4 an offer shall be deemed to be accepted on the day on
which the acceptance 1s recewved by the Company Any offer not accepted within the
Acceptance Perod will lapse If, dunng the period between the date of the Offer Notice and
(following acceptance of an offer by a member) the date on which sale of the Sale Shares 1s
completed, a Remaning Member 1s deemed to have given a Compulsory Transfer Notice
then such Remaining Member shall be deemed not to have accepted such offer and the
relevant Sale Shares shall be re-offered for sale (at the same Sale Price per Sale Share and
as If such pnce had been determined on the date on which the Compulsory Transfer Notice 1s
deemed to have been given)

If the Company receives acceptances for all or any of the Sale Shares within the Acceptance
Pernod, the directors shall allocate the Sale Shares or such of them as are applied for
amongst those Remaining Members who have so applied for any of the Sale Shares (as
nearly as may be without involving fracttons) Any outstanding Sale Shares shall then be
allocated in satisfaction of the Excess Claims in proportion (or as nearly as may be without
involving fractions) to the respective numbers of Shares aiready held by those Remaining
Members, provided that no member shall be obliged to take more Sale Shares so allocated
than identified in his own Excess Claim

If, prior to the expiry of the Acceptance Penod the Company shall, pursuant to Article 17 14,
find Remaming Members {o purchase some or all of the Sale Shares, the directors shall,
within § business days of the expiry of the Acceptance Period give notice in wnting thereof to
the Transferor and the relevant Remaning Members (the “Sale Notice”) Each Sale Notice
shall state

17 15 1 the name and address of the Relevant Member,

17 15 2 the number of Sale Shares to be purchased by that Relevant Member, and

17 15 3 a place, tme and date (not being less than 10 business days nor more than 20
business days after the date of the Sale Notice) at which the sale and purchase will
be completed

Upon the giving by the Company of a Sale Notice, the Transferor shall be unconditionally

bound (subject only to due payment of the Sale Price) to complete the sale of the Sale Shares
to which the Sale Notice relates in accordance with its terms
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17 17 If a Transferor (a “Defaulting Transferor’) shall fail duly to transfer (or complete the transfer
of) any Sale Shares to a Remaining Member in accordance with Article 17 16

17 17 1 the Company shall, as the agent of the Transferor appointed pursuant to Article 17 6,
be authonsed to transfer, and complete the transfer of, those Sale Shares (including,
without mitation of the generality of the foregoing, to execute and deliver any
necessary stock transfer form in respect thereof),

17 17 2 the Company may receive the necessary monies in respect of the Sale Pnce n trust
for the Defaulting Transferor and the receipt by the Company of those monies shall
constitute a good and valid discharge to the relevant Remaining Member,

17 17 3 agamnst receipt by the Company of those monies (in trust for the Defaulting
Transferor} and, notwithstanding (if such 1s the case) that the Defauiting Transferor
has falled to deliver up the relevant share certificate(s), the Company shall cause the
relevant Remaining Member to be registered as the holder of those Sale Shares and,
after such registration, the validity of the proceedings shall not be questioned by any
person, and

17 17 4 the Company shall not be required to pay the monies received In respect of the Sale
Pnce to the Defaulting Transferor until he shall, in respect of the Sale Shares, have
delivered a share certificate, or suitable indemnity, and necessary transfers to the
Company

17 18 If any Sale Shares have not been the subject of a Sale Notice then the Company may, If
permitted by law and subject to all relevant approvals being obtained, purchase any such
Sale Shares at the Sale Price by notice 1n wniting served on the Transferor such notice being
given within 10 business days from the end of the Acceptance Penod (the “Buy Back
Notice”)

17 19 The Buy Back Notice shall state the number of the Sale Shares agreed to be purchased by
the Company and shall specify a place and tme and date at which the sale and purchase
shall be completed Upon the giving by the Company of any such Buy Back Notce the
Transferor shall be uncondiionally bound (subject only to due payment of the Sale Pnice} to
complete the sale of the Sale Shares to which such notice relates in accordance with its
terms

17 20 If a Transferor (a “Defaulting Seller’} shall fail duly to transfer (or complete the transfer of)
any Sale Shares to the Company in accordance with Article 17 19

17 20 1 the Company shall, as the agent of the Transferor be appointed pursuant to Articte
17 6, be authonsed to transfer, and complete the transfer of, those Sale Shares
(including, without hmitation of the generahty of the foregoing, to execute and dehver
any necessary buy back agreement and any stock transfer form in respect thereof),

17 20 2 the Company shall pay the necessary monies in respect of the Sale Price into a
separate account and hold the same on trust for the Defaulting Transferor,

17 20 3 notwithstanding (f such I1s the case) that the Defaulting Transferor has failled to
deliver up the relevant share certificate(s), the Company shall cause the relevant Sale
Shares subject to the Buy Back Notice to be cancelled and, after such cancellation,
the validity of the proceedings shall not be questioned by any person, and

17 20 4 the Company shall not be required to pay the necessary monies in respect of the
Sale Price to the Defaulting Transferor unbl he shall, in respect of the Sale Shares,
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17 21

18

181

182

18 3

184

19

191

192

20

201

have delivered a share certficate, or suitable indemnity, and necessary
documentation (including any buy back agreement and any transfer) to the Company

To the extent that shares included in any Transfer Notice are not the subject of a Sale Notice
or a Buy Back Notice within the applicable time penods then the Transferor may transfer such
shares to any ather person approved by the directors at not less than the Sale Pnce wathuin 20
business days of the final date that a Buy Back Notice can be given

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at a general meeting unless a quorum i1s present Subject to
Article Error! Reference source not found., two Qualifying Persons shall be a quorum
Paragraph 38 of the Model Articles shall not apply to the Company

If, and for so long as, the Company has only one member one Qualifying Person shall be a
quorum at any general meeting of the Company

i, at an adjoumed meeting, a quorum 1S not present within half an hour from the time
appointed for the meeting, the members present shall be a quorum Paragraph 41 of the
Model Articles shafl be maodified accordingly

A poll on a resoluton may be demanded by any person having the nght to vote on the
resolution Paragraph 44 of the Model Articles shall be modsfied accordingly

PROXIES
Proxies may only be validly appointed by a notice In wniting (a “proxy notice”) which
191 1 states the name and address of the shareholder appomting the proxy,

1912 dentifies the person appointed to be that shareholder's proxy and the general
meeting n relation to which that person 1s appotnted,

191 3 s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated
in such manner as the directors may determine, and

18 14 1s detivered to the Company in accordance with the Articles not less than 24 hours
before the tme appointed for holding the meeting or adjoumed meeting at which the
nght to vote 1s to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate

and a proxy notice which 1s not delivered in such manner shall be invalid, unless the directors,
in thetr discretion, accept the notice at any time before the meeting

Paragraph 45(1) of the Model Articles shall not apply to the Company
NOTICES

Any notice, document or other information shall be deemed served on or delvered to the
intended recipent

2011 1f properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom if (in each case) sent by
reputable international overmight courier addressed to the intended recipient, provided
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that delivery in at least five business days was guaranteed at the time of sending (and
the sending party recewes a confirmaton of delivery from the couner service
provider)),

2012 |f properly addressed and delivered by hand, when it was given or left at the
appropnate address,

201 3 f propery addressed and sent or supplied by electromc means, two hours after the
document or information was sent or supplied, and

2014 f sent or supplied by means of a website, when the material is first made avatlable on
the website or (if later} when the recipient receives (or 1s deemed to have received)
notice of the fact that the matenal 1s avallable on the website

For the purpose of this Article, no account shall be taken of any part of a day that 1s not a
business day

202 In proving that any notice, document or other infformation was properly addressed, it shall be
sufficient to show that the notice, document or other information was addressed to an address
permitted for the purpose by the Act

21 DIRECTORS’ INDEMNITY

211  Subject to the provisions of the Act (but so that this Article 21 1 does not extend to any matter |
insofar as it would cause this Article or any part of it to be void thereunder), the Company

2111 shall, without prejudice to any indemnity to which the person concemed may
otherwise be entitled, indemnify any director or other officer {other than an auditor) of
the Company and any associated company agamnst all losses and habilities incurred
by him in the actual or purported execution, or discharge, of his duties in relation to

a) the Company,
b) any associated company, and
c) any occupational pension scheme of which the Company or any associated

company 1s a trustee

including (without prejudice to the generality of the foregoing) any liability incurred by
him in defending any proceedings (whether cwil or cnminal) in which judgment 15
given in his favour (or the proceedings are otherwise disposed of without any finding
of any matenal breach of duty on his part) or in which he 1s acquitted or in connection
with any application in which the court grants him rehef from hability for negligence,
default, breach of duty or breach of trust in relation to the Company, any associated
company or any occupational pension scheme of which the Company or any
associated company 1s a trustee, and

2112 may, without prejudice to the prowisions of Article 211 1, purchase and maintan
msurance for any person who 1s or was a drrector or officer of the company or any
associated company against any loss or labiity which he may incur, whether in
connection with any proven or alleged negligence, default, breach of duty or breach
of trust or otherwise in relation to the Company, any associated company, any
employees’ share scheme of the Company or of any associated company or any
occupational pension scheme of which the Company or any associated company Is a
trustee
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where for the purposes of this Article 21 1, companies are associated If one s a subsidiary of
the other or both are subsidianes of the same body corporate

212  Paragraphs 52 and 53 of the Model Articles shall not apply to the Company
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