Company Number 03765711
COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

CIMEX MEDIA LIMITED
(the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006

Circulation Date 21 January 2010

WRITTEN RESOLUTIONS

We, the undersigned, being at least 75% of the members of the Company who, as at the
date of circulation of this Resolution, would be entitled to attend and vote at Genera!
Meetings of the Company HEREBY PASS the following Resolutons as a Special
Resclutions and agree that such Resolutions shall, for all purposes, be as valid and
effective as If the same had been passed by us at a General Meeting of the Company
duly convened and held

SPECIAL RESOLUTIONS

1 THAT Clause 5 of the Company's existing Memorandum of Association, which set
out the Company's authorised share capital (and which, pursuant to the
implementation of Paragraph 42 of Schedule 2 to the Companies Act 2006
(Commencement No 8, Transitional Provisions and Savings) Order 2008, effective
as from 1 October 2009, 1s to be treated as a provision in the Company's Articles of
Association restricing the maximum amount of shares that may be allotted and
Issued by the Company) be and 1s hereby, and i1s deemed for all purposes to have
been, revoked and deleted from the Company's existing Articles of Association so as
to remove any restnction or mit on the number of shares in the capital of the
Company that may be allotted and issued

2 THAT the proposed new Articles of Association of the Company, a draft copy of
which 15 attached hereto and marked “X” for the purposes of identification, be and
are hereby adopted as the new Articles of Association of the Company n place of
(and in substitution for) the Company’s existing Articles of Association

AGREEMENT

Please read the notes set out below before signifying your agreement to the Resolutions

Date 21% January 2010

For and on behalf
CIMEX MEDIA LIMITED
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The undersigned, being persons entitled to vote on the above Resolution on

21" January 2010 hereby irrevocably agree to

the

above

Resolution

s il .

For and on behalf of LUKA & MAISY LIMITED

Date ;L//:.//a

Signed /4\/

For and Of behalf #f TITAN VENTURES LIMITED

Date Q.l/al/b

Signed M .

BRIAN MICHAEL TA ;.

Date 22/ nl/o

NOTES

(a) You can choose to agree fo the above Resolufions or not If you agree to the Resolufions, please
indicate your agreement by signing and dating this document above and returming it to the

Company using ane of the following methods

{] By Hand defivenng the signed copy to Bnan Taylor, Company Secretary c/o The Olde
Bakehouse, 156 Watlhng Street East, Towcester, Northants NN12 6DB

(1) Post retuming the signed copy by post fo Bnan Taylor, Company Secrefary ¢/o The

Olde Bakehouse, 156 Wathng Street East, Towcester, Northants NN12 6DB

{m) Fax faxing the signed copy to 01327 354801 marked "For the aftention of Bnan Taylor,

Company Secretary”

{v) E-mail by attaching a scanned copy of the signed document to an e-mail and sending it

to bnan@cdritd co uk

if you do not agree to the Resolutions, you do not need to do anything you will not be deemed to

agree fo the Resolutions if you fail fo reply

{b)  Once you have indicated your agreement to the Resolutions and retumed this document to us,
duly signed and dated by you, you may nof revoke your agreement to the Resolutions

{c)  Unless, by 28 days after the Circufation Date, as staled on Page 1 of this document, sufficient
agreement has beern recewved for the Resolutions to pass, they will lapse If you agree o the
Resolutions, please ensure your agreement reaches us before close of business on this date

(d}  If you are sigming this document on behalf of a person under power of attomey or other authonty,
please send a copy of the relevant power of attomey or authority when returmng this document
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ARTICLES OF ASSOCIATION OF 2
S
I
CIMEX MEDIA LIMITED . .. ranSL2UTY
COMPANIES HOUSE
(the “Company™)
(Adopted by Special Resolution passed on 21* January 2010)

INTERPRETATION

11

In these Articles, if not mconsistent with the subject or context, the following words and
expresstons shall have the following meanings

“the 2006 Act”

“Controlling
Interest™

"Employee
Member”

"Ordmary
Shares"

"shares"

“Table A"

means the Companies Act 2006 and every statutory modification, amendment,
replacement and/or re-enactment thereof for the time bemng i force (whether
before or after the adoption of these Articles),

means any interest in any shares in the capital of the Company (1) conferring in,
aggregate, more than fifty (50} per cent of the total voting rights conferred by
all the shares n the capital of the Company from time to time 1n 1ssue and (11
conferrtng the right to vote at all general meetings of the Company,

means any member of the Company whose princtpal employment 1s by the
Company or by any subsidiary (or holding company) of the Company (but, for
the avoidance of doubt. shall not mean or include any member of the Company
who 15 a director, company secretary or other officer of the Company but who
15 not an employee of the Company n any such (or in any other) capacity),

means the ordinary shares of £0 01 each in the capital of the Company (and
"Ordinary Share” shall be construed accordingly),

means the Ordinary Shares and any other shares in the capnal of the
Company, of any other class, that may be created, aliotted or 1ssued at any
ume afier the adopuion of these Articles {and “share” shall be construed
accordingly), and

means Table A in the Schedule to the Companies (Tables A to F) Regulations
1985, as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985, the Companies (Tables A to F) (Amendment) Regulations
2007 and the Companies Act (Tables A to F) (Amendment) (No 2)
Regulations 2007, and for the me being in force (and any references herein
to regulations” are to the regulations of Table A as so amended), and

"Transfer Notice” has the meaning ascribed thereto in Article 4 2 below

Words and expressions defined in Regulation 1 of Table A (unless already defined in Article
1 1 above) shall have the same meanings in these Articles, where the context so admits Words
importing a particular gender only shall include any other gender and references to persons

36
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shall. include references to individuals bodies corporate, unincorporated associations,
partrierships, joint ventures or trusts (whether or not having a separate legal personahity) The
headings in these Articles shall not affect thewr construction or interpretation

TABLE A

21

22

The regulations contained 1n Table A shall apply to the Company except in so far as they are
excluded or varied by, or they are otherwise inconsistent with, these Articles

Regulations 2, 3, 8, 17, 24, 32(a), 39, 40, 41, 50, 64, 65, 73-80, 89, 94-97 and 118 of Table A
shall not apply to the Company

SHARE CAPITAL
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Pursuant to Section 569 of the 2006 Act, the directors are empowered {o allot equity securities
(as defined by Section 560 of the 2006 Act) as if Section 561 of the 2006 Act did not apply to
any such alletment provided that the authonty granted by this Aruicle 3 1 shall cease 1o have
effect where (1) this power 15 revoked (u) the Company ceases to be a private company hmited
by shares or {11} there 1s more than one class of shares in the capital of the Company

The authonty conferred on the directors by Article 3 3 below shall expire on the date preceding
the fifth (5 anniversary of the date of adopuion of these Articles except that (1) the directors
may after such date, allot equity securiies (as defined by Section 560 of the 2006 Act)
pursuant 1o any offer or agreement to do so made before such date and (11) such authonty may
be vaned, renewed or revoked at any time by a special resolution of the Company

Subject as previded in Articles 3 T and 3 2 above and Article 7 below, and subject to the relevant
provisions of the 2006 Act, the directors are hereby authorised to generally and uncondttionally
exercise the power of the Company to allot and i1ssue shares and, without prejudice to the
generality of the foregoing, all un-issued shares in the capital of the Company shall be at the
disposal of the directors who may create, allot, 1ssue, grant options (or subscriptions or conversion
rights) over or otherwise dispose of them to such persons at such times and generally on such
terms and subject to such conditions and/or restrictions, as they think proper and expedient
provided that no shares in the Company shall be 1ssued at a discount

The Company shall have a first and paramount hen on every share, whether fully paid or not, for
all moneys (whether presently payable or not) called or payable at a fixed time and in respect of
that share, and the Company shall also have a first and paramount hen on all shares registered 1n
the name of any person (whether solely or jomntly with others) for all moneys owing to the
Company from him or his estate either alone or jointly with any other person whether as a
member or not, whether such moneys are owing in respect of any shares in the Company or not
and whether such moneys are presently payable or not The directors may at any time declare any
share (and/or any amount payable n respect of any share) to be wholly (or partly) exempt from
the provistons of this Article 34 The Company's lten on a share shall extend to any amount
payable in respect of it The registration of a transfer of a share shall operate as a waiver of any
lien of the Company on that share

The Company 1s a private hmited liabihty company and, accordingly, the Company shall not
offer, allot or agree to allot any shares n, or debentures (or other securities) of, the Company
to the public with a view to all or any of such shares or debentures (or other secunties) being
offered for sale to the public

In accordance with, and subsect to, the provisions of the 2006 Act and these Articles, the
Company may (1) subject to any rights conferred on the holders of any other shares, allot and
issue shares that are to be redeemed, or that are hable to be redeemed, at the option of the
Company or holder (1) subject to any rights conferred on the holders of any class of shares,




purchase its own shares (mcluding any redeemable shares) and (111) make a payment 1n respect
of the redemption or purchase of any of its own shares, as authorised by these Articles,
otherwise than out of the distributable profits of the Company or the proceeds of a fresh issue
of shares

4 TRANSFER OF SHARES
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Save with the prior written approval of all the other members of the Company, and save as
otherwise provided 1n these Articles, no member shall make any transfer of any share(s), or
transfer any interest in any share(s), unless the following provisions of this Article 4 are complied
with in respect of such transfer

Any member who wishes to transfer any share(s), or any interest i share(s), (the "Vendor") shall
give to the Company notice thereof in writing (a "Transfer Notice") The Transfer Notce shall
specify the number of shares which the Vendor wishes to transfer (the "Sale Shares") and, 1If
applicable, the identity of the proposed transferee and the total consideration per Sale Share
which the proposed wansferee 1s proposing to pay to the Vendor for the Sale Shares under any
proposed sale arrangement(s), or otherwise the price per Sale Share at which the Vendor wishes
to sell the Sale Shares (in either case, the "Sale Price™) Subject only 10 the provisions of Article
4 6 below, a Transfer Notice may then only be revoked by the Vendor with the prior written
consent of a majority of the directors (and, for the avoidance of doubt, if the Vendor revokes a
Transfer Notice, he 15 not entitled to subsequently transfer any (or all) of the Sale Shares
except pursuant to the appheable provisions of these Articles)

Upon the receipt of a Transfer Notice (or the deemed receipt of a Transfer Notice pursuant to the
provisions of Article 5 below) by the Company, the directors shall, within twenty-one (21) days
from the date of the Transfer Notice, meet to resolve whether (1) 1t would be 1 the Company’s
best interests for the Sale Shares to be bought back by the Company at the Sale Price, 1n
accordance with the provisions of the 2006 Act and these Articles, and (1) 1f so, whether the
Company 15 1n a position, with reference to the relevant provisions of the 2006 Act, to validly buy
back the Sale Shares at the Sale Price If the directors resolve that 1t would be in the Company’s
best nterests to buy back the Sale Shares at the Sale Price, and that the Company 1s n a position
to vahdly do so, then the buy back of the Sale Shares by the Company, at the Sale Price, will be
effected in accordance with the further provisions of this Article 4

If, however, the directors resolve that 1t would not be in the Company’s best interests to buy back
the Sale Shares at the Sale Price, and/or that (in any event) the Company 1s not 1n a pesition to
vahdly do so, then the dwectors will, by notice in writing, offer to the other members the Sale
Shares at the Sale Price pro rata to their existing holdings Subject to the provisions of Article 6 2
below, such offer shall be open for acceptance for a period of forty-two (42} days from the date of
the Transfer Notice (the "Acceptance Period") If the members shall, within the Acceptance
Pertod, apply to acquire all or any of the Sale Shares at the Sale Price, the directors shall allocate
the Sale Shares to or amongst such members, n the case of competition, 1 proportion to their
then existing holdings of shares of the same class as the Sale Shares (as nearly as may be without
mvolving fractions or increasing the number allocated to any apphicant beyond that applied for by
such apphcant)

if any members, within the Acceptance Period apply to acquire some or all of the Sale Shares but
on the basis that the Sale Price 1s too high, the relevant members shall then endeavour to agree a
lower Sale Price with the Vendor If the Vendor and the relevant members cannot reach
agreement on a lower Sale Price during the Acceptance Period, at any time prior to the end of
the Acceprance Period, one or more of the relevant members may then notify the Company n
writing that they wish the Company to mstruct an independent firm of chartered accountants to
value the Sale Shares, in which case the Company shall (as soon as reasonably pracucable, and
within the Acceptance Period 1f posstble) instruct such a firm of accountants (the "Accountants")
who shall act as experts and not as arbitrators and who shall certify as soon as reasonably
practicable (and within the Acceptance Period If possible}, in their opmion, the fair value of the
Sale Shares, expressed as a price per Sale Share, as at the date of the Transfer Notice and as
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between a willing seller and a willing buyer contracting on arm's length terms, having regard to
the fair value of the business of the Company and any subsidiaries as a gomg concern and on the
basis that (1) the Sale Shares will be transferred free and clear of any and all options,
restrictions, liens, charges and other encumbrances or security interests (whether created or
imposed by these Articles, any shareholders’ agreement (or equivalent document) and/or n
any other way) (1) there 1s no matenal outstanding, anticipated or threatened litigation
mmvolving (or any other significant actual or contingent lrability of) the Company or any other
member of 1ts corporate group that has not been disclosed by the Vendor or mshts legal or
personal representative(s) and (1) if the Sale Shares comprise a minority shareholding 1n the
company, their value 1s discounted accordingly pursuant to generally accepted share valuation
principles applied by the Accountants The Accountants shall be an independent firm of
chartered accountants appointed by agreement between the Company and the Vendor or, n
default of such agreement, by the President for the time being of the Institute of Chartered
Accountants in England and Wales (on receipt of a written request from whichever party shall
apply first) The Company shall, within seven (7) days of the issue of the Accountants’
certificate, furmish a copy thereof to the Vendor and to each of the relevant members The cost of
obtaining the Accountants’ certificate shall be borme wholly by the Company If the Accountants
are instructed to certify the fair value of the Sale Shares, in accordance with the provistons of this
Article 4 5, the length of the Acceptance Penod shall (in any event) be automatically extended
and shall expire on the date which falls fourteen (14) calendar days from the date of the
Accountants’ certificate

If the Vendor 1s not willing to accept the fair value of the relevant Sale Shares, as determined
by the Accountants and specified in thewr written certificate prepared pursuant to the provisions
of Article 4 5 above, he may revoke his Transfer Notice by notice in writing to the Company,
and to all the other members, within seven (7) days of receipt by him of the Accountants’
written certificate (in which case the offer of the Sale Shares to the other members, made by
the directors pursuant to the provisions of Article 4 4 above, shall be (and shall be deemed to
be) automatically withdrawn) Otherwise, a Transfer Notice may only be revoked with the
prior written consent of a majority of the directors {and, for the avoidance of doubt, iIf the
Vendor revokes a Transfer Notice, he 1s not entitled to subsequently transfer any (or all} of the
Sale Shares except pursuant to the applicable provisions of these Articles) In addition, if any
relevant member 15 not willing to pay such fair value for the relevant Sale Shares, he must give
written notice 10 the Vendor and the Company, within seven (7) days of receipt by hum of the
Accountants’ written certtficate, stating that he does not now wish to proceed with the
proposed purchase of the relevant Sale Shares (and any offer or acceptance that any such
member has submtted in respect of any or all of the relevant Sale Shares, prior to recetving
the Accountants’ wnitten certificate, shail be (and shail be deemed to be) automatically
withdrawn and shall have no further effect)

If

471  the directors resolve that it would be n the Company’s best interests to buy back the
Sale Shares at the Sale Price, and that the Company 1s 1n a position to validly do so, or

472 some or all of the other members ("the Transferees") erther accept the offer in respect
of some or all of the Sale Shares at the Sale Price within the Acceptance Period or,
within the apphcable time period specified i Article 4 5 above, accept the offer at a
lower price agreed with the Vendor pursuant 10 that Article 4 5 or at the fair value of the
Sale Shares as determined m accordance with the provisions of that Article 4 5 (and, for
the avoidance of doubt, the Vendor has not revoked his Transfer Notice pursuant to
Article 4 6 above),

then the directors shall forthwith give notice in writing (an "Acceptance Notice™) of such
resolution or acceptance to the Vendor and shall specify in such notice the place and time (being
not earher than seven (7) and not later than twenty-one (21) days after the date of the Acceptance
Notice) at which the buy-back of the Sale Shares by the Company at the Sale Price or (as the case
may be) the sale of the Sale Shares by the Vendor to the Transferees at the Sale Price {or at
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whichever other price for the Sale Shares has been agreed or determined pursuant to the
provistons of Ariicle 4 5 above} shall be completed On completion of the buy-back or (as the
case may be) sale of the Sale Shares (and/or, if applicable, on any subsequent buy-back of any of
the Sale Shares by the Company at the Sale Price, or at whichever other price s apphcable,
pursuant to the provisions of Article 4 9 below), the Vendor shall (1) transfer the Sale Shares
with full title guarantee and (n) deliver, or procure that there 1s delivered, to the Company or
(as the case may be) to the Transferees a duly completed stock transfer form transferring the
legal and beneficial ownership of the relevant Sale Shares together with the relevant share
certificate(s), or a suitable indemnity i respect of any share certificates which have been lost,
along with any other documents that may be reasonably required by the Company or (as the
case may be) the Transferees in order to establish that the Vendor has good title to the relevant
Sale Shares Subject to the Vendor's compliance with the foregoing provisions of this Article
4, the Company or (as the case may be) the Transferees must deliver, or procure that there 15
delivered, to the Vendor a bankers' draft, made payable to the Vendor or to his (or its) order, m
respect of the Sale Price of the relevant Sale Shares (or whichever other price for the Sale
Shares has been agreed or determined pursuant to the provisions of Article 4 5 above), or
otherwise effect a direct electronic bank transfer of an amount, in cleared funds, equal to such
Sale Price (or other agreed or determined price) to the Vendor's nommated bank account or
procure that such a bank transfer is effected, and the Company shall procure the registration
{subject to due stampmg by the relevant Transferees or, in the case of a buy-back, the
Company) of all the transfers of the Sale Shares completed in accordance with this Article 4
{and the Company and all of the members of the Company hereby consent to any and all such
transfers and registrations under these Articles)

On recelpt of an Acceptance Notice given pursuant to Article 4 7 above, or on the Company
subsequently offering n writing to buy-back any Sale Shares at the Sale Price (or any other price
that 1s applicable) pursuant to Article 4 9 below, the Vendor shall be bound to transfer the Sale
Shares to the Company or (as the case may be) the Transferees at the time and place specified n
the Acceptance Notice (or the written offer by the Company) and payment of the Sale Price for
the Sale Shares (or whichever other price for the Sale Shares has been agreed or determined
pursuant to the provisions of Article 4 5 above) shall be made to the directors of the Company as
agents for the Vendor If the Vendor shall fail to transfer the Sale Shares to (any or all of} the
Transferees, and/or to the Company (in the case of a buy-back), in accordance with the provisions
of Article 47 and this Arucle 4 8, any of the directors of the Company, or any other person
appointed by the directors, shall be deemed to have been appointed as the attorney of the Vendor
with full power to execute, complete and deliver, in the name and on behalf of the Vendor, one or
more transfers of the Sale Shares to the Company or (as the case may be) the Transferees against
payment of the Sale Price (or whichever other price 15 applicable pursuant to the provisions of
this Article 4) by the Company or (as the case may be) the Transferees On payment of the Sale
Price (or otherwise the applicable price) by the Company or (as the case may be) the Transferees,
the Company or {as the case may be) the Transferees shall be deemed to have obtamed a good
discharge for such payment and, on execution and delivery of the relevant transfer(s) and other
documents by the director or other person acung in the name of (and on behalf of) the Vendor,
the Company or (as the case may be) the Transferees shall be entitled to nsist upon their
respective names bemng entered in the register of members of the Company as the holder(s) by
transfer of the relevant Sale Shares (or, in the case of the buy-back of any Sale Shares by the
Company, the relevant Sale Shares shall be immediately cancelled) The directors shall forthwith
pay the Sale Price (or otherwise the applicable price) mto a separate bank account in the
Company's name and shall hold such Sale Price {or otherwise the applicable price) i trust for the
Vendor (but without accrming snterest thereon), subject to applying the same (or any part thereof)
on us behalf in setthing any fees andf/or other expenses falhng 1o be borne by the Vendor and/or
the Company n connection with the transfer of the Sale Shares to the Transferees and/or (if
applicable) the buy-back of any Sale Shares by the Company, and the balance of the Sale Price
(or otherwise the applicable price) shall not be released to the Vendor unul he/it has delivered to
the Company the share certificate(s) relating to the Sale Shares After the names of the
Transferees have been entered in the register of members of the Company (and/or, in the case of
any share buy-back, the relevant Sale Shares have been cancelled) m purported exercise of the
aforesaid powers, the validity of the proceedings shall not be questioned by the Vendor, any other
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member of the Company or any other person

If the offer of the Sale Shares at the Sale Price (or ai any lower price agreed with the Vendor
pursuant to Article 4 5 above or at the fair value of the Sale Shares as determined in accordance
with the provisions of that Article 4 5) shall not be accepted by the other members of the
Company n respect of any of the Sale Shares within the Acceptance Period (or otherwise within
the applicable time periods specified i Article 4 5 above), and 1T the Company cannot buy-back
the remaining Sale Shares from the Vendor at the Sale Price (or whichever other price the
Company 15 able to agree with the Vendor) in accordance with these Articles and the applicable
provisions of the 2006 Act, then the Vendor, for a period of two (2) months thereafier, shall be at
liberty to transfer all of the remaining Sale Shares to any third party purchaser(s) at a price not
bemg less than the Sale Price {or, 1f applicable the fair value of the Sale Shares as determined
pursuant to the provisions of Article 4 5 above and expressed as a price per Sale Share) provided
always that (1) the directors may require to be satisfied that the relevant Sale Shares are being
transferred in pursuance of a bona fide sale for the consideration stated in the relevant instruments
of transfer without any deduction, rebate or allowance of any kind to the purported third party
purchaser(s) and, if the directors are not so satisfied, they may refuse to register the relevant
instruments of transfer and (11) the Vendor procures that any such third party purchaser, at the
completion of (and as a condition of) the transfer of such Sale Shares, executes and delivers a
deed of adherence i relation to any shareholders’ agreement previously entered into between
the existing members of the Company and which 1s subsisung as at the date such transfer 15
completed

Upon transferring the Sale Shares to the Transferees or to any third party purchasers, In
accordance with the provisions of this Article 4, or upon the Company buying back the Sale
Shares (or any or all of those Sale Shares that have not been acquired by the Transferees), the
Vendeor shall procure that he and all other directors appointed by him to the board of directors of
the Company shall immedately resign

Notwithstanding any of the foregoing provisions of this Article 4, the directors may decline to
register any transfer of any share on or in respect of which the Company has a hen pursuant to the
provisions of Article 3 4 above

The restrictions on the transfer of shares contained in this Article 4 shall not apply to
4121 any transfer approved 1n writing by all of the members of the Company,

4122 any transfer by a corperate member to an associated company (that 1s to say, any
holding company or subsidiary of such corporate member and any other subsidiary of
any such holding company) provided always that, 1f the transferee company
subsequently ceases to be an associated company of the original corporate member, the
transferee company shall be deemed to have given a Transfer Notice immediately prior
to that event in respect of all of the shares so transferred to the associated company by
the original corporate member,

4123 any transfer by a corporate member to a company formed to acquire the whole {(or a
substantial part) of the undertaking and assets of such corporate member as part of a
scheme of solvent amalgamation or reconstruction,

provided that, in each and any such case, it must be proved to the reasonable satisfaction of the
directors (who may request such documentary, and other, evidence as they deem reasonable) that
the transfer 1s bona fide and falls within one of these exceptions

For the purposes of ensuring that a transfer of shares 1s duly authonsed under this Adicle 4, or
that no circumstances have arisen whereby a Transfer Notice should be deemed to have been
given under the relevant provisions of these Articles, the directors may request in wniting that any
member, the legal representative(s) of any deceased member, the hquidator of any corporate
member or any person named as a transferee in any transfer lodged with the Company for
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registration, furnishes to the Company such information and evidence as the directors (acting
reasonably) may think fit regarding any matter they deem relevant to such purpese Failing such
formation or evidence beng furmished to the Company to the reasonable satisfaction of the
directors within a reasonable time after such wnitten request, the directors shall be entitled to
refuse to register the transfer in question or (in case no transfer 1s 1n question) to require by notice
in writing to the relevant member that a Transfer Notice be given by the relevant member n
respect of the shares concemed, and they may likewise so require if any such information or
evidence discloses that a Transfer Notice ought to be given mn respect of any shares Provided
always that any director nomnated by the member whose shareholding in the Company
compnses the Sale Shares, or any director whose shareholding comprises the Sale Shares, shall
not be entitled to vote at any board meeting at which a resolution considering the regsstration of a
iransfer, or {(in case no transfer 15 1 question) the need 10 require by notice n writing that a
Transfer Notice be given i respect of the shares concerned, 1s proposed or considered If the
directors do so require, and a Transfer Notice 1s not duly given in respect of the relevant shares
within one calendar (1) month from the date of the directors’ written notice to the relevant
member, such a Transfer Notice shall be deemed to have been given at the expiration of such
period and the provisions of this Article 4 shall operate and take effect accordingly

Subject to Articles 4 11 4 12 and 4 13, the directors shall register any transfer made pursuant 1o,
or permitted by, the foregomg provisions of this Article 4 but shall refuse to register any other
transfer

No member shall, except with the prior written consent of all the other members, create or
permit to subsist any pledge, hen or charge over, or grant any option or other rights over, or
dispose of any (legal or beneficial) interest i or over, all or any of the shares held by him
{otherwise than by a transfer of such shares in accordance with the applicable provisions of
these Articles} and any person in whose favour any such pledge, lien, or charge 1s created or
permitted to subsist, or to whom such option or nights are granted or any such interest 1s
disposed of, shall be subject to, and bound by, al of the provisions of these Articles
(irrespective of whether such person has had prior notice of the same)

5 AUTOMATIC DEEMED TRANSFER NOTICE
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For the purposes of this Article 5 and any other relevant provisions of these Articles, the
following shall be deemed (without limitation) to constitute the automatic service of a deemed
Transfer Notice by the member 1n question

511 any direction (by way of renunciation, nomination or otherwise) by a member entitled to
an allotment or transfer of shares to the effect that such shares {or any of them) be
allotted, 1ssued or transferred to some person other than himnself,

512  any sale, transfer, charging or other disposition of any benefictal interest in any share or
shares of any member (whether or not for due consideration) by whomsoever made and
whether or not effected by an instrument 1n writing,

513  the death or bankruptcy of any member,

514 an Employee Member ceasing to be employed by the Company or any of s
subsidiaries, provided always that, if an Employee Member shall also be a director
(and/or, as applicable, company secretary or any other officer} of the Company at the
tune of ms/her ceasing to be an Employee Member, he/she shall be deemed to have
served a Transfer Notice only on the date of his’her subsequently ceasing to be a
director (and/or, as applicable, company secretary or any other officer) of the Company,

515  any member who 15 also a director, company secretary or other officer of the Company
(but who 1s not alse an Employee Member) ceasing to be a director, company secretary
or other officer of the Company (and not immedsately becoming an Employee Member)
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If any member of the Company enters into a transaction of the kind referred to n Article 512, or
otherwise attempts to transfer any legal and/or beneficial interest in any shares otherwise than m
accordance with these Articles, or in the case of a corporate member enters mto hquidation
(except a members’ voluntary liquidation for the purpose of the solvent reconstruction or
amalgamation of that corporate member} or suffers an admmustrator, receiver or administrative
recerver to be appointed over all or any of its assets or suffers an admimstration order to be made
agamst it, such member shall be deemed o have given a Transfer Notice n respect of all shares
of each class held by such member, andfor any shares held by any nominee(s) for him/,
immedately prior to that event

If any corporation becoming, or having become, a corporate member of the Company shall at any
tume cease to be controlled by the person (which expression shall include a body corporate or
firm) or persons who, at the ime when the corporation became a member, had control of that
corporate member, the corporate member shall be deemed, immediately prior to that event, to
have served a Transfer Notice n respect of all the shares held by 1t, unless all the other members
of the Company shall otherwise agree in writing  For the purposes of this Article 5 3, a person
shall be deemed to have control of a corporate member 1f, whether by reason of the ownership of
shares n that corporate member or otherwise, the person concerned 15 able directly or indirectly
to secure that the affairs of that corporate member are conducted in accordance with the wishes of
that person

In respect of any Transfer Notice deemed to have been given under Articles 5 1, 5 2 or 5 3 above,
such Transfer Notice shall be deemed to contain a provision that, unless all the Sale Shares
comprised/specified therein are sold by the Company (on behalf of the Vendor or its legal
representative(s), successor(s)-in-title or hquidator) pursuant to this Article $, none shall be sold
and any such prowvision shall be binding on the Company

Subject as hereafier mentioned, a deemed Transfer Notice shall constitute the directors as the
Vendor's agents for the sale of the shares specified therein (the "Sale Shares™), and/or a buy-back
by the Company of those Sale Shares 1f permitted by these Articles and the 2006 Act, at a price
{the "Sale Price") which an independent firm of chartered accountants (the "Accountants")
(acting as experts and not as arbitrators) shall certify to be, n theiwr opinion, the fair value thereof,
expressed as a price per Sale Share, as at the date of the deemed Transfer Notice as between a
willing seiler and a willing buyer contracting on arm's length terms, having regard to the fair value
of the business of the Company and any subsidiaries as a going concern and on the basis that (1)
the Sale Shares will be transferred free and clear of any and all options, restrictions, liens,
charges and other encumbrances or secunity interests (whether created or imposed by these
Articles, any sharcholders’ agreement and/or in any other way) (u) there 1s no matenal
outstanding, anticipated or threatened hiigation involving (or any other significant actual or
contingent habihty of) the Company or any other member of its corporate group that has not
been disclosed by the Vendor or his/its legal or personal representative(s) and {(in) if the Sale
Shares comprise a minority shareholding 1n the company, their value 1s discounted accordingly
pursuant to generally accepted share valuation principles applied by the Accountants, and
provided always that the Sale Price shall not be certified by the Accountants as aforesaid but shall
be the amount paid up on the Sale Shares 1f the deemed Transfer Notice shall have arisen in the
circumstances described in Article 514 above and the cessatton of the Employee Member’s
employment shall have occurred through either

551  the employer’s acceptance of the Employee Member’s repudiation of his contract of
employment (other than for reasonable cause), or

552 the Employee Member termmating his contract of employment with the relevant
employer company for whatever reason and whether pursuant to its terms or
otherwise (other than in circumstances constituting constructive dismissal), or

553  the lawful terminanon by the employer company of the Employee Member’s contract
of employment in circumstances where the employer company 1s entitled summarily
to terminate the Employee Member’s contract of employment without notice to the
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Employee Member

For the purposes of Article 55 above, the Accountants shall be an independent firm of
chartered accountants appointed by agreement between the Company and the Vendor or the
Vendor’'s personal representatives or successor(s)-in-title (as the case may be) or, i default of
such agreement, by the President for the tme being of the Institute of Chartered Accountants
mn England and Wales (on receipt of a written request from whichever party shall apply first)

Provided as aforesaid, the directors shall within fourteen (14) days of becoming aware of the
circumstances constituting the need for a deemed Transfer Notice, mstruct the Accountants to
certify the Sale Price, and the Accountants' certificate shall be binding upon all parties (save 1n
the absence of fraud)

The Company shall, within seven (7) days of the 1ssue of the Accountants’ certificate, furnish a
copy thereof to the Vendor or hts or 1ts personal representatives or successor(s)-in-title  The cost
of obtaming the Accountants’ certificate shall be borne wholly by the Company The completion
of the sale (or, If applicable, the buy-back by the Company) of the relevant Sale Shares shall then
be completed stmictly m accordance with the provisions of Article 4 above (which provisions shall
apply and have effect mutatis muiandis \n relation to, and m connection with, any such sale or
buy-back of the relevant Sale Shares save that any reference theremn to the "Vendor" shail be
deemed to include, for the purposes of any such sale or buy-back of Sale Shares to be effected
pursuant to this Article 58 and the foregoing provisions of this Article 5, a reference to the
Vendor and/or, as applicable, his or its legal representative(s), his or its liquidator/trustee m
bankruptcy or any other successor(s)-in-title to the relevant Sale Shares)

6 OFFER FOR CONTROLLING INTEREST
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Subject to the prior conclusion of the operation of the pre-emption provisions set out in Article
4 above, in the event that, at any time, members who between them hold a Controlling Interest
in the Company (the “Selling Members™) propose to sell the legal or beneficial interests 1n, n
aggregate, a Controlling Interest to a person who is not already a member of the Company or
any person connected with any such member (within the meaning of Section 839 of the Income
and Corporation Taxes Act 1988) and who 1s a bona fide purchaser or transferee at arms’
length, and an offer 15 made in writing by the proposed purchaser or transferee (andfor any
person or persons acting in concert with 1t) (the "Offeror™) to all of the Ordinary Shareholders
to acquire the entire holding of Ordinary Shares, the Selling Members shall have the right (the
"Drag Along Right"} to require all of the other Ordinary Shareholders (the "Called
Shareholders™) to accept in full the written offer made to them by the Offeror provided that
the principal terms thereof are the same as the principal terms that the Selling Members have
agreed with the Offeror in connection with the sale of their Controlling Interest to the Offeror

The Drag Along Right may be exercised by the Selling Members serving written notice to that
effect on the Called Shareholders at the same time as, or within twenty-one (21) days
following, the making of the Offeror’s written offer to them Nothing n this Article 6 shall
enable any of the Selling Members to exercise the Drag Along Right without having first
served a Transfer Notice on the Company stating their intention to exercise the Drag Along
Right and for which the Acceptance Period under Article 4 4 n respect of such Transfer
Notice will be not less than three (3) months

A Drag Along Right, once exercised pursuant to this Article 6, shall be irrevocable | save with
the consent of all of the Called Members, but shall lapse {and the obligations of the Called
Members thereunder shall lapse) in the event that for any reason the Selling Members do not
transfer a Controlling Interest to the Offeror (or the Offeror’s nominee) on or before the date
specified as the date for completion of the sale and purchase of the Ordinary Shares pursuant
to the Offeror’s written offer to the Called Shareholders

Upon the exercise of the Drag Along Right in accordance with this Article 6, each Called
Shareholder 15 bound to accept the written offer made by the Offeror in respect of all his
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Ordinary Shares and to comply with the obligations assumed by virtue of such acceptance

In the event that any Called Shareholder fails to accept the written offer made to hum by the
Offeror or, having accepted such offer, fails to complete the sale of any of lis Ordinary Shares
pursuant to the terms of the offer or otherwise fails to take any action required of him under
the terms of the offer, the directors (or any of them) may authonise one of theiwr number, or
some other person, to accept the offer on behalf of the Called Sharcholder 1n question and/or
undertake {as attorney for, and n the name and on behalf of, that Called Shareholder) any
action that 1s required under the terms of the offer on the part of that Called Shareholder The
directors may, in particular, authorise any person to execute a transfer of any Ordinary Shares
in favour of the Offeror (or his or its nominee) and the Company may give a good receipt for
the purchase price for such Ordinary Shares and may register the Offeror (or his or its
nominee) n the register of members of the Company as the holder thereof and 1ssue to him (or
as he may direct) one or more share certificates for the same whereupon the Offeror (or his or
its nominee) shall be mdefeasibly entitled thereto The Called Shareholder shall, in any such
case, be bound to deliver up his or its share certificate(s) for his or its Ordinary Shares to the
Company whereupon the Called Shareholder shall be entitled to receive the purchase price for
such Ordmary Shares which shall in the meantime be held by the Company on trust for the
Called Shareholder but without accruing nterest After the name of the Offeror (or his or its
nominee) has been entered n the register of members m purported exercise of these powers,
the vahidity of the proceedings shall not be questioned by any person

7 MAJOR DECISIONS
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No decision shall be taken by the Company 1n relation to any of the matters specified in this
Article 7, and no Director shall have any authority to bind or commit the Company in respect
of any such matter, unless the proposed decision shall have been approved in advance in
wniting signed by or on behalf of members holding at least seventy five per cent (75%) mn
nominal value of the ordinary shares i the caputal of the Company

The matters referred to 1n Article 7 | above are as follows -

721  1if the Company 1s required to appoint auditors at any time (or from time to time), the
appointment, dismissal or replacement of the Company's auditors,

722  the issue of any shares or other securities by the Company, the reduction of the share
capital of the Company, any alteration of any of the nights attaching to any shares in the
capital of the Company, or the sub-division or consolidation of any such shares,

723  giving, or agreeing to give, any options over any share or loan capital of the Company,

724  the subscription, purchase, redemption or acquisiion of any shares, debentures,
mortgages or other securities (or any interest or righi(s) theren} by the Company,

725 the giving of any loan, advance, guarantee or indemmity by the Company, or the
provision of any credit by the Company other than in the ordmnary course of trading,

726  the incorporation, acqmsition or chsposal of any subsidiary of the Company or the
acquisition or disposal by the Company of any business {(whether as a going concern or

otherwise),

727  the appointment of any Liquidator, receiver, admimistrative receiver or administrator in
respect of all, or any part of, the assets or undertaking of the Company,

728  the Company borrowing any money, or giving any security in respect thereof, or
receiving any credit other than in the ordinary course of trading,

729  any alteration to these Articles or to the Memorandum of Association of the Company,

10




7210 the implementation of any scheme of arrangement in relation to the Company,

7211 the Company mcwTing, or agreeing to ncur, any capital expenditure 1n excess of
£30,000 n any one transaction or series of related transactions,

7212 the Company entering into any non-arm's-length or loss-making contract(s) with any
third party,

7213 the settlement of any claim by, or agamnst, the Company where the amount of the
original claim 15 1n excess of £30,000,

7214  making any material change in the nature of the business of the Company,

7215 the appomtment of any additional director of the Company and the removal of any
director of the Company from office,

7216 the Company entering inio any profit-sharing, partnersmp or jont venture agreement
(or equivalent or analogous arrangement) with any person,

7217 the Company establishing any profit-sharing, share option, bonus or other incennve
scheme or making any material variation to any extsting scheme of that nature,

7218 the appomntment of any committee of the directors of the Company andfor the
delegation of any of the powers of the directors to any such commuttee, or

7219 the Company acquinng, taking, or agreeing to acquire or take, any freehold or
leasehold interest in, or any licence over, any land, butldings or other real estate

8 GENERAL MEETINGS
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No busness shall be transacted at any general meeting of the Company unless the requisite
quorum s present Subject to the provisions of Article 8 2 below, two (2) members present n
person or by proxy (or, in the case of a member being a corporation, by 1ts duly authorised
representative) shall be a quorum for all such purposes

If within half an hour from the ime appointed for any general meeting a quarum 1s not present the
meeting shall stand adjourned to the same day in the next week but one (or, if that day 1s not a
working day, to the next working day thereafter) and at the same time and place or to such other
date, ime and place (not being more than thirty (30) days nor less than ten (10) days after the date
apponied for the adjourned meeting unless so agreed by the holders of not less than mine tenths n
nominal value of the shares entitled to vote at the meeting) as the directors may determine and if,
at the adjourned meeting, a quorum 1s not present within half an hour from the time appointed for
the meeting, the members present shall be a quorum

Where a meeting 15 adjourned under article 8 2 for ten (10) days or more, not less than seven (7)
days' notice of the adjourned meeting shall be given as in the case of the original meeting

DIRECTORS

The directors shall, unless otherwise determined by special resolution of the Company, be not less
than two (2) nor more than eight (8) in number Regulatton 64 shall not apply to the Company

A director {including an alternate director) shall not require any shareholding qualification, but
each durector shall nevertheless be entitled to notice of, and shall be entitled to attend and speak

at, any and all general meetings of the Company

No person shall be appointed a director at any general meeting of the Company unless (1) he 1s

11
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recommended or approved by the existing directors or (11) not less than fourteen (14) nor more
than thirty five (35) clear days before the date apponted for the meeting, notice executed by a
member qualified to vote at the meeting has been given to the Company of the mtention to
propose that person for appowntment stating the particulars which would, 1f he were so
appomnted, be required to be included n the Company s register of directors together with
notice executed by that person of his willingness to be appointed as a director and (1) the
provisions of Article 7 above have been complied with 1n respect of such appointment

Not less than seven (7), nor more than twenty-eight (28), clear days before the date appownted
for holding a general meeting, notice shall be given to all who are entitled to receive notice of
the meeting of any person who is recommended by the directors for appomtment as a director
at the meeting or n respect of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment as a director The notice shall give
particulars of that person which would, iIf he were so appomted, be required to be included 1n
the Company’s register of directors

Subject as aforesaid (a) the Company may by special resolution appomnt a person who 1s
willing to act to be a director either to fill a vacancy or as an additional director and (b) the
directors may appoint a person who 1s willing to act to be a director, either to fill a vacancy or
as an additional director, provided that (in erther case) the appomntment does not cause the
number of directors to exceed any maximum number of directors fixed by ordinary resolution

POWERS AND DUTIES OF DIRECTORS
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The directors may exercise all the powers of the Company to borrow money without lmut as to
amount and upon such terms, and n such manner, as they think fit and, subject to the applicable
provisions of the 2006 Act, to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital (or any part thereof) and to issue debentures,
debenture stock and other securities, whether outright or as security for any debt, hability or
obligation of the Company or of any third party

Subject to the requirements of the 2006 Act, a director (including an alternate director) may
contract with, and participate in the profits of any contract or arrangement with, the Company as
if he were not a director A director shall also be capable of voting 1n respect of any such contract
or arrangement, or any matter in which he has, directly or indirectly, an interest or duty which
1s material and which conflicts or may conflict with the interests of the Company, where he has
previously disclosed his interest or duty to the Company, or in respect of his appointment to any
office of the Company and/or the terms thereof and he may be counted in the quorum at any
meeting at which any such contract, arrangement, matter or appointment 1s considered
Regulations 94 and 97 of Table A shall not apply to the Company

If, and for so long as, there shall be anly one (1) director of the Company, he shall be entitled
to exercise all the powers, and carry out all the duties, assigned to directors of the Company
generally and the retevant provisions of these Articles, and the applicable Regulations of Table
A, shall be construed and interpreted accordingly

ALTERNATE DIRECTORS
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Any director {other than an alternate director) may appoint any person to be an alternate director
and may remove from office an alternate director so appomted by him

An alternate director shall not be entitled as such to receive any remuneration from the Company
save that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice 1n writing to the Company from time to
time direct

When an alternate director s also a director, or acts as an alternate director for more than one
director, such alternate director shall have one (1) vote for every director so represented by hum
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(in addition to his own vote if he 1s himself a director)} and, when so acting, shall be considered as
two (2) directors for the purposes of making a quorum at any meeting of the directors 1f the
quorum required for such meeting exceeds two (2)

GRATUITIES AND PENSIONS

In Regulauion 87 of Table A, there shall be substituted (in the first line) for the words "the directors” the
words "the directors on behalf of the Company”

PROCEEDINGS OF DIRECTORS
131 Regulation 88 of Table A shall be amended by substitutmg for the sentence

"It shall not be necessary to give notice of a meeting to a director who 15 absent from the United
Kingdom "

the following sentence

"Notice of every meeting of directors shall be given to each dwector or his alternate director,
including directors and alternate directors who may, for the time being, be absent from the Untted
Kingdom and who have given the Company their address outside the United Kingdom  Directors
who are for the time being absent from the United Kingdom shall be entitled to receive seven (7)
days’ notice of every such meeting of directors

132 The quorum for the transaction of the business of the directors may be fixed by the directors from
time to time and, unless so fixed at any other number, shall be three (3) directors A person who
holds office only as an alternate director shall, 1f his appointor 1s not present at the meeting, be
counted in (and towards) the quorum

133 Any meeting of the directors, or of a commuttee of the directors, shall be properly constituted and
duly held 1f the directors are present in person or by telephone or by some other means of
communicanon provided that each such director shall, at all times, be able to hear and be heard
by all the directors so present at the meeting A director so present shall be deemed to be present
in person at the meeting and shall be entitled to vote and/or be counted mm the quorum
accordingly Such a meeting shall be deemed to take place where the largest group of
participants 1s assembled or, 1f there 15 no such group, where the chairperson 1s located

134 A person may participate i any meeting of the directors, or of a commuttee of directors, by
means of electromic communication provided that, throughout the meeting, all persons
participating in the meeting are able to communicate interactively and simultaneously with all
other parties participating 1 the meeting (notwithstanding any accidental disconnection of the
means of electronic communication during the meeting) A person participating n any such
meeting 1 this manner shall be deemed present in person at the meeting and shall be entitled
to vote and be counted m the quorum

CAPITALISATION OF PROFITS

The waords 'special resolution’ shall be substituted for the words 'ordinary resolution’ in Regulation 110 of
Table A

NOTICES

Any notice required by these Articles to be given by the Company may be given by any visible form on
paper, including telex, facsimile and electromc mail and a notice communicated by such forms of
immediate transission shall be deemed to be given at the time 1t 1s transmiited to the person to whom 1t 18
addressed Reguiations 111 and 112 of Table A shall be amended and construed accordingly
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INDEMNITY -
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Subject to the provisions of the 2006 Act, but without prejudice to any indemmity to which a
director may otherwise be entitled, every director or other officer of the Company (other than any
person, whether an officer or not, engaged by the Company as auditor) shall be entitled to be, and
shall be, indemnified out of the assets of the Company agamnst all costs, charges, expenses, losses
or other liabilimies which he may sustain or mcur in, or in connection with, the actual or purported
executton or discharge of his duttes or in the exercise of us powers as a director or other officer
of the Company (or any company that 1s a trustee of an occupational pension scheme (as defined
in section 235(6) of the 2006 Act) or otherwise in connection with any such office including,
without limitation, any hability incurred by him (2) in defending any proceedings, whether civil or
criminal, n which judgment 1s given m s favour or in which he 1s acquitted or which are
otherwise disposed of without any finding or admission of any material breach of duty on his part
or (b) m connection with any application in which relief 1s granted to him by the Court from
liabihity (1) for negligence, default, breach of duty or breach of trust 1n refation to the Company's
affairs and/or (1) in respect of any other act or omission done, or alleged or purported to be done,
by him as an officer or employee of the Company

The Company may buy and maintain insurance agamnst any hability falling upon 1ts directors
or other officers which arses out of their duties to the Company or n relation to its affairs
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