. Bemorandum of Association  ObLLIS 3T

COMPANY NUMBER:

COMPANIES ACT 1885

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION of Awwed-
of /J'J’?du) L7,

~apC (e Prive »

1. The nama of the companyis Aston B 77 Company Limited.
Al - C’}MG fripE of /4-5‘704_4& '_// T

The registared office of the company is to be situated in  England and Yales.

M

The obizcts of the company are to carry on business asa general commerdial cormpany. This clause

o

3 invekes section 3A of the Companies Act 1385. Withcut derogating from that section, the objects
of the company include giving guaraniees, raking donations and gifts shd helding or investing

in preperty of any description whatsosver.

The lability of the mermbers is limited to the armount (if any} for the ime being unpaid on the share(s)

A

heid by the members.

5. The share capital of the company is GEP 10,000,000 divided inte 10,000,000 Ordinary shares of

GBFR 1.00 each.

& The subscriber to this memorandurn of associaion whaose name, address and signature appears
foliowing this clause 8, wishes to be formed into a company pursuant o this memorandum; and

agrees 1o take the number of shares specified under the subsciiber's name and address.

Faget of 2 Inventiors-Showease Lid

<
[=]
o
>
-
g *AFB2Z6SZ*
A26 24/01/2009 283

COMPANIES HOUSE




Fuli naine of subscriber; George William Tucker

Address of subscriber. 23 Roecean Close, Kingsiancing Birmingham West Midands 844 ¢HR England

Total number and type of shares
to be taken by subscriber: 1 Ordinary share of G3P 1.00 per share {luily paid)

Signature of subscriber : d i
008 , . i
Date of signing: 115epz {Subscriber and
- g

— |l 1
Fuli name of witness: — wilness to sign. Alse i
inser date and i
Signature of witness: x witness name md §
i
Address of wilheas: address details) §
i
i
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Articies of Association

COMPANY NUMBER:

COMPANIES ACT 1385

PRIVATE COMPAMY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of AS{W

Preliminary

Regulatlions 1985 as amendead at the date of incorporation of the company shall apply o the
company except in $o far as they are inconsistent with or excluded or varied by these arlicles.

1.2 Wards and expressions defined inregulation 1 of Tabie Ashall, unless the contexd indicates
otherwise, have the same maaning in these articles as so defined.

1.2 Retersncss i the direciors' shall, In the cese of acompany having & solE direcicr, be consrusd a3 3 referercaio sucn scle
direcion Reterances in thess Artcies o Table A are 10that Table so iar 2s it mizies toprivate companiss imited by shares.

Share capital

2.1 The share capilal of the company as at the dale of incorporation is set cutin Scheduls 1 at the
end of these arlicies.

Subject o any contrary direstien given by the company in genersi meeling and to the grovisicns
of the Act, the unissued shares in ihe capital of the company &s &1 the dale of incerperation of
the sompany, shall be under the conlrol of the directors whao, Tor a period of five years from the
dste of incorparation of the company, are generaly and unconditionally authorised to allal, grant
options aver or otherwise dispose of tham 1o such persons, at such times, in such manner and
on such lerms as they see fiL

1
k3

23 Sections 561 and 562 of the Companies Act 2008 do not appiy to the company.

Liens

The lien conferred by reguiation 8 of Table Ashall attach 1o all shares whether fully paid or not regislered
Inthe name of any person whois indebled to or under a liability to the company and whether the person
is soie or joint holder of the shares. Further, the lien shall attach to ail distribuiions and cther money or
property atiributable io the shares and shall be for all sums presenlly payabie to the company by the
rerson orthe person's esiale,

Transfer of shares

2.1 Reguiation 24 of Table Ais delaled.

42 The direciors may refuse to regisier the transfer of ashare, or aninterest in a share, ii—
i the share is not fully paid;

{iit  the company has a lien on the share;

- ﬂﬁc (’F’ff’: ﬁﬂlpé- OFAJ"’Z/M L7O

1.1 The reguiztions sonstituting Table A {'Table A) in the Schedule 1o The Companias (Tables Ato F)
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iy thewransferis not duly stamped (if stampaile);

G71  the transferis not lodged at the company’s office of at such other place as the direclars may
reasonably specify, together with the share certfiicate {or the share 1o which it relates and
such cther evidence as the directors may reasonaily require 1o show the right of the
transferor o make the transter;

Y| ihe transier is in respect of more than one class of share, ar
viy  theiransferis in favour of mere than four transferees.

4.2 The directors must refuse 1o register a transfer of 2 share, ar an interestin a share, if the requirements of
Article 4.6 apply 10 the transfer but they have not been complied with.

4.4 The direclars musiragisler a ransfer of a share, or s interestin a share, which they ara not enditled o
refuse lo register under Arlicde 4.2 nor abliged Lo refuse to register under Arlicle 4.2, nor olherwise enlitled,
or cbliged, under the general law, torefuse to register,

4.5 Article 4.8 applies 1o any transter of 2 share, or 2 transfer of an interestin & share, cther than -

(i) Atransfer by a member to another pre-exisling member in drecumslances where ail the
rembears have, in writing, pre-appraved or subsequently ralified, the transfer.

{iiy Atransfer by a member or the personal represenistives of a deceased member o 5 reistive of
ihe member orio the ruslees of a setlement sreated by the member or a relative of the
member for the benefil of all or any of the member and his relatives. For this purposs, the
relatives of a member ars ihe member's children or remoter issue, spouse, brother, sister,
narent or remoter forbear or their spouses;

{fi)  Atransfer by fhe personal representatves oi a deceased member 1o 2 person lowhom the
sharesin question have been specifically begueathed,

vy Alrensfer for the purpese only of effecling ihe appsoiniment of new rusises;

4] Atransfer by an individual member 10 a company cantrolled by the member. For his pupese,
a company is controlled by an individua! if the individual, together with the individual's
relatives within the meaning of Article 4.8 (i), owns shares confeming more than 50 per 2ent
af the vating rights conferred by alf the issued shares of thal company;

(i} A transier by a holding company 1o @ subsidiary or by a subsidiary 1o its holding company or
1o ancther subsidiary of fis holding company;

fdi]  Almansfer as a consequence of the bankrupicy of a member; or
{vily  Atransferimposad by law, other than as a conseguence of the direct eperation of these anides.

If, following a transisr made under Arlicle {iv), (v¥) or {vi) above, the relaticnship betwaen the
transferor and the transferee changes 1o ore not within those Articies, the transleres must
as soon as possible ransier the sharas either 1o the transferor or to a person 10 whom the
iransferar cauld have transferredthe shares under thase Adides. The directors may require
that the transferee provide them with such infarmation as they from time io ime reasonably
require to salisfy themselves that the ransferee continues 1o have the same relationship with
the transferar.
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4.8 Other than in the Greumstances covered by Article 4.5, the fellowing requirements of tis Article 4.6 musibe
complied with in respect of a transfer of shares or an interestin shares -

(]} A member wha wishes fo transfer shares or an interestin shares (@ ‘Transleror') must first
give 1a the dirscters a written nolice (a Transfer Notice™) specifying:
(A The number of shares (Ihe ‘Spedfied Shares’) which, or an interastin which, the
Transferar wishes 1o transfar;
{B) The party (the ‘Prapesed Transferee’) io whom the Transferar wishes lo ranster the
Specified Shares erinterest; and
() The price pershare {lhe ‘Offer Price’) at which the Transferor intends lo transfer the
Specitied Shares orinterest to the Proposed Transteree.
{i)  The Transfer Nefice Is deemed 10 constitute the dire ctors the Transterar's agents forthe sale

of the Specified Shares. The direclors must, within seven days of receipl of the Transfer Notice,
affer {sublest 1o the tams of this Article 4.6} in wriling the Specified Shares 1o each ather
memberin the proportion to which thair then holding oi shares bears to the total number of
shares on issue {oiherthan thase of the Transferor), fractiens being rounded atihe directors’
reasonable discretion. Each offer shall specify: :

=y The taial number of the Specified Shares,
{B} The number of shares offered o the offeree;
Ch The Oifer Price; and

DY The Proposed Transferee,

and shall provide that, if the offeree does not acceplthe cifer in respect ofany ol the shares
sllocated within fourteen days ofthe affer, ihe offeree will be deemed to have declined the ofier.
The ofier shall zisc ask each offeree whether the offerae sccepts the offerior all of the shares
offered, or for only same of the shares offered {and if so how many), andwhetherthe offeree
wishes 10 purchase any shares in excess of the offeree’s allocalion (and i so how manv). The
oiferess may only purport to accepi shares at the Offer Frice (neither more norless).

{iii} if the offers are noiaccepied by all offerses in respect of the whols of their allocations, the
unclaimed shares will be used in or owards provisionally satisving apolications by offerses far
shares in excess of the nutnber of shares offered 1o them, and in the proporiicn 1o which the
number of excess sharas applied for by each offeree bears o the aggregale number of 2xcess
shares applied for. Fractions of shares, which would otherwise be allocated, shall be consalidated

and allocaled by the drawing of lois,

{3 i the aggregaie number of sheres in relation o which the offeris accepted, insiuding, o the
extent reguired, excess applications, is equai ts the number o Specified Shares, the direciers
miust, 25 soah as practicable, give wriltan notice to the Transferor and the accepling offerees of
the relevani acceptances, and written notice that they are required {o complete the respeciive
sales and purchases within twenty-eight days. lithe aggregate number of shares for which the
offer is accepted, laking into account excess applications, is lessthan ihe number of Specified
Shares, the direclors must, 85 soon as praclicshle, give writlen nolice {the ‘Round 1 Shartfall
Matize'l hereoiio the Transferor. The Transferor may within seven days of being given the
Round 1 Shaortisil Notice withdraw the Transfer Wolice and, ifthe Transferor does noldosothen
all of the Specified Shares {including shares in relation towhich the affer was accepted) shall
5: re-Giiered for sale al the 'Fair Frice' under the 'Fair Frice’ regime detailed inthe remainder of
this Ariicle 4.6.

] Uniess, undes Articie 4.5 (v), saies of all of the Specified Shares ars requirad ic lake place, ar
the Transieror withdraws the Transfer Notice, the directors musi, as soon as is praclicable,
instruct the suditors {or il the cempany doss nothave auditors, an indepandeant qualified
accountant nominated by the direciors) 1o delermine the lair price of esch ol the Specified
Shares (ihe ‘Fair Frice'). The Fair Price mustbe determined on the basis ofthe velue as going
soncerns, as oetween a willing seller and 2 willing buyer, of the businesses and net assets of
the company, and any of its subsidiaries, as at the date on which the company's auditors {or
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(i

(ix)

(i)

(i)

{xii)

the nominaisd independent qualified accouniant, as the ¢e2sa may be) areinstrucied 1o maks
the determinalion. The Fair Price must not be adjusied by reason of the Specified Shares
constituting a particuiar proportion of he issued share capital. in determining the Fair Price, e
auditers {or the nominated independent qualified accountant, as the case may be) must acl
asindependent experts and nol as arbitralors and their deierminalion will, in the absence of
manifest error, be conclusive, The directors must give writien nolice of ihe Fair Price iothe
Transferor, and the members, within seven days of its determination.

The fees and expenses of the audilors {or of the neminailed independenriguslified accountant,
33 ine case may be} rnust be paid by the Transferor,

H1ihe Eair Price is iess than 85 per cent of the Offer Frice, the Transferor may, within seven
days of being given wiillen nolice of the Fair Price, withdrow the Transfer Nolice.

VWihin seven days of the determination of he Fair Price, the directors must re-oifef, inwriting,
he Specified Shares to 3l of the members {other ihan the Transferor) &l the Fair Price and in the
proporiions o which their then holdings of shares bears lo lhe iolal number of shares on isaue
ather than ihe holdings of the Transferor, such cifer being open for acceptance within seven
days of the offer. The ctferses may purporl lo accept shares only atihe Fair Price {neither more
nerless) and the directors mustnot seil the shares at any price other than the Fair Price, The
offerees may, however, indicate their wilingness to purchase either more orlessthan the number
af shares offered 1o them. If the offers ars not accepied by each citeree inrespect of the whole
of the offeree’s allocaiion, and some offerees make applicafions for shares in excess ofthe
aumber of shares offered (o them, the machanism set oulin Article 4.6(5i) sbove will apply for
the purpose of provisionally allecating the unclaimed sharesic those offerees who made excess
applicatons.

I{ the above ‘Fair Price’ regime does nel resull in offers st the Fair Prica, for all of the Specified
Shares, the direclors musi, as soon as reasonably praclicable, give writlen notice of that (the
‘Round 2 Shorifzl Notiee') o the Transteror. The Transtaror may, within seven davs of receiving
the Round 2 Shorifail Nofice, withdraw, in witing, the Transfer Notice.

tithe Transferarwithdraws the Transier Notice in accordance with ihis Article 4.8, the Transferor
will not be entitied to dispose of tha Soecified Shares, or any inleresiin them, or again 1o offer
ail or any of the Transferor’s hoiding of shares under this Articis 4.5 within six mordhs of the
withdrawal.

Unless the Transter Notice iz withdrawn in accordance with 1his Article 4.3, the Transferor
and the accepling offeress under the 'Fair Price’ regime wili be required, by written hotice
which must be given by the direciors as soon as practicable afier the 'Fair Price’ regime has
been carrisd oul. to complete the sales and purchases within twventy sight days.

if the Transferer Taila 10 camy ouisales of any of the shares in accardancs with 1his Arlicie
4.8, the directors may appeint some person o execute appropriate rensfers on the
Transferor's behalf and o give a receipl for the purchase price, which musl be paid over lothe
Transferor,

i the directors ¢e notfind purchasers for aii the Specified Shares under lhe abave provisions,
and the Transferor has nol exardised & Aght lowilhdraw the Transier Notice, the Transferce
may sell those of the Specifiad Shares which are unsald, 1othe Propcsed Transisres, for g
cash price per share which is notless than the Offar Price. The direclors may, before
registering the transfer, require the production of evidence i enable themto zalisfy
thersalves reascnsbly thal the consideration shown on the instrument of iransier is a cash
nrice, and that no dreumstances existin relaiion to the sale which make that consideration
rmislesding.

4.7 Regulation 25 of Table A is amendad by replacing “two monthe’ with "2 days'.

Arscles of Association
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11,

Notice of general meetings

Regulation 38 of Tatde A is amended by delaling the words “direclors and’ from the last senlence.

Proceedings at general meetings

The werds 'by at ieast two members having the right o vole atthe mesting; of in paragraph (b) cf regulatien
45 of Table A are deleled and replaced with 'by any member having the right io vote atthe meeting;’ and
paragraphs {¢) and {d} oi reguiation 46 of Table Aare delated.

lIntentionally deleted in view of SI2007/2541 and S| Z2007/2826}

Nurnber of directors

Requlaticn 64 of Table Als deleted and a new provision (with the same number) is inserted reading "The
minimum number of direclors is one and unless otherwise delermined by ordinary resoiutien there isno
maximum number of direclers. A sole direclor may exercise all of the powers and dissretisns given to lhe
directors by these articles and by the Acl.’.

Appointment and retirement of direciers

a1 The direciors of the company sre not subject to retirement by rotatian and reguiations T6and 77
of Tahle Ashall nol apply. Regulztion 67 of Table Ais amended by deleting the wards ‘by

rotation or atheraise' and regulation 78 of Table Als amended by deleling the words ‘and msy slso

detarmine the rotation in which any sdditienal directors are ta retire’. Regulation 72 of Table Als

deleied,

92  The directors, or the company by ordinary resoiution, may appoint as a divector, eitrer to fill a casuai
vacancy oF as an addiicnal direclor, any person who is willing te act, provided that the appeintment
does not cause the number of directors to excead the number (if any) fixed as the maximum number
of direciors under these articies.

Disqualification and removal of directors

Regulation 81 of Tabie Ais amended by deleting Irom paragraph (c} the words ‘he s, or may be, suffering
fromy and replacing thern with the wards *he is, or may bs, in the opinion of the sther directars, sufiering
from'.

Proceedings of directors

1.1 The gquorum for the fransaciicn of the business of the directars is two, except when there s oniy one
director in office. A perseh wha holds office as an alternate direclor shalt, i the person’s appaintar is
nel present, be counied in the quorum. Regulation £9 of Table Ais delsted. when lhe company h3s
only en= direcler he, she or it may exercise all the powers snd discrations conferred on directors by
thase ariicles.

11.2  The fifth sentence of Regulation 88 of Table Als deieled and 2 naw sentence is inserted in its place
namely 'in the case of 2n equality of voles, the chairman shal not hisve a second or casting vote.

Arficies of Associaticn
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14.

1132 A director may participate in a meeting of ths directors or of a coemmittee of the directors of which
he, she or it is @ member, by conference telephone, video link, internet chat roem or other similar
communication system by means of which all of the direclors pariicipating of representad in the
maating can hear of read each other's communications althe sams time. Participalicn in a meeting
in such a manner is treated as presence in person at the meeling.

11.4 Subject 1o any contrary provision in these articies, a direclor may voie st a me=ting of the directors,
or of & committee of the directors of which the director is a member, in respect of a resciution which
concerns of relaies to 3 matter in which the direclor has a direcior indirect interest, but the direclor
neverlheless remains obliged to dectare the direclor sinlerestin compiiance with the Acl.
Regulaticns 24 to 98 inclusive of Table Aare o eleted.

Minutes

The directors shall cause minutes 1o be made in books kept for the purpose of sl precesdings at general
meslings as well as meatings of its direclars. Regulation 100 of Tahle Ais delelec.

The Seal

12.1 Regulation 101 of Tabie Als amended by deleting the first twe words (namely ‘"The sezl") and
raplacing them with 'if the company has @ seal, it'.

137  Adocument signed by a diractor and the company secretary, or by twe directors and expressed (in
whatever form of words) to ba executed by the company, has the same afiect as if exgculed undera
company seal.

Nolices

Reguiation 111 of Table Als amended by adding the centencs ‘& notice shall be ke to be given inwiting i
seni by facsimile transmission.’, immediateiy afler the first senience of the regulation.

Indemnity

15.1 Reguiation 118 of Table Ais amended by inserting atier the words "o in which he is acquitted’the
words ‘or which are withdrawn or settied on terms which do notinclude an admission of 5 malerial
breach ef duty by him',

LY
tn
F3

Subject io the provisions of the Act, the directors may, atthe company's expense, purchase and
mainiain insurance far the benefit of current or past direclors, officers, empioyees of audiiors of the
company againgl any liability which may aliach lo them or any loss or expendilure which ey may
incur in relaticn o anything done or omitted by them (or alleged o have been done ar cmitted by
them)in theirrole as a diraciar, officer, employae or augdlier.
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Schedule 1
(Share capiial as ol date of incarporation)

10,500,000 Ordinary share/s of GBP 1.00 per share

Full name of subseriber 1:

Addrass of sutbsariber 1:

Gearge William Tucker

23 Reedean Ciose, Kingstanding Sirmingham West Midiands 244 OHR England

Eignature of subscriber 1: X
Date of signing: 11 Sep 2008 {Subscriber and
t ! .
whiness o slgn. Alse
Full name of withess:
insert dats and
Signaiure of winmeass: X
witness name smd
Address of witness:
’ addioss detalls)
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