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The Companies Acts 1985 to 2006

Company Limited by Shares

of

e A TITE

. o 03/09/2020
Eighth Day Sound UK Limited COMPANIES HOUSE

(adohpted by Special resolution passed on 27 August 2020)

Preliminary

The regulations contained in Table A in the Companies (Tables A to F) Regulations 1985 (as

amended by the Companies (Tables A to F) (Amendment) Regulatlons 2007 and the -

Companies (Tables A to F) (Amendment) (No. 2) Regulations 2007) and applicable to private
companies (Table A) apply to the Company except insofar as they are varied or excluded by
or are inconsistent with these articles of association (Articles).

Any reference in these Articles to a Regulation is construed as a reference to the regulation of
that number contained in Table A. Any reference to CA 1985 means the Companies Act 1985
and CA 2006 means the Companies Act 2006. Any reference to the Statutes means CA 1985
and CA 2006 and any other statute or statutory instrument, rule, order.or regulation from time
to time in force concerning companies so far as they apply to the Company.

Words and expressions defined in the Statutes have the same meaning as in these Artlcles
unless the context otherwise reqwres

Any reference in these Articles to any statute or statutory provision is construed as a
reference to such statute or statutory provision as amended, modified, consolidated or re-
enacted from time to time. :

Where the context so requires, words importing the singular number .include the plural and
vice versa and words importing the masculine include the-feminine.

The headings are inserted for convemence and do not affect the constructlon of these
Articles.

Parent means any person or company who at the time in qUestion is registered as holder of,
or beneficially owns not less than 90 per cent. of the issued share capital of the Company.

Share capital

" The share capital of the Company is £50,000 divided intp 50,000 ordinary shares of £1 each.

Subject to the provisions of section 80 CA 1985, the directors are authorised to exercise the
power of the Company to allot from time to time all or any of the shares of the Company which
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have not for the time belng been allotted at such time’or times and on such conditions as they
in their absolute discretion think fit, but

' 2.2.1 this authority will expire five years from the date of adoption of these Atticles;

222 the aggregate number of shares which the directors may allot pursuant to this
authority may not exceed the number of unissued shares in the authorised share
capital of the Company at the date of adoption of these Articles; and

2.2.3 Sections 89(1) and 90(1) to (6) inclusive, CA 1985 do not apply’to the Company.

Subjecf to the provisions of these Articles, all unissued shares are at the disposal of the
directors, and they may.allot, grant options over or otherwise deal with or dispose of them to
such persons, at such times, and generally upon such terms as they think fit.

Subject to the provisions of Chapter VIl of Part V, CA 1985, the Company may:

2.4.1 issue shares which are to be redeemed or are liable to be redeemed at the option of
the Company or the shareholder;

2.42 purchase its own shares, including any redeemable shares; and

243  make a payment in respect of the redemption or purchase, under sections 159 and
160 or, as the case may be, section 162, CA 1985, and the relevant power contained
in Article 2.4.1 or 2.4.2, of any of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of shares to the extent
permitted by sections 170 to 172, CA 1985.

If at any time the share capital of the Company is divided into different classes of shares,
Chapter Il of Part y, CA 1985 applies to the variation of the rights attached to any such class.

Lien

The lien conferred by Regulation 8 attaches to all shares registered in the name of any person
indebted or under liability to the Company, whether he is the sole or joint registered holder of
them. The registration of a transfer of a share operates as a waiver of any lien by the
Company on that share '

“The lien conferred by Regulation 8 and any forfeiture under Regulation 19 extends to all

distributions and other money or property payable in respect of it.

~ Calls

The liability of any member in default in respect of a call is increased by the addition at the
end of the first sentence of Regulation 18 by the words "and all expenses that may have been
incurred by the Company by -reason of such non-payment". '

Proceedings at general meetings
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The Parent, or a duly authorised representative of the Parent appointed by a resolution of the
board of the Parent, is a quorum at any general meeting of the Company provided that proper
notice of the meeting has been given. Regulation 40 is varied accordingly.

Every notice convening a general meeting must comply with the provisions of section 325(1),
CA 2006 as to giving information to members with regard to their right to appoint proxies.
Notices of and other communications relating to any general meeting which any member is
entitled to receive must also be sent to the directors and to the auditor (if any) for the time
being of the Company.

Directors
Unless and until otherwise determined by an ordinary resolution of the Company, the number
of the directors will not be more than five, excluding any directors appointed as alternate

directors under article 7.1 Regulation 64 does not apply.

A sole director may act alone in exerasmg all the powers, authorities and discretions vested

‘in the board of directors.

A director need not hold any shares of the Company to ql_JaIify him as a director.

A director, notwithstanding that he does not hold any shares in the capital of the Company, is
entitled to receive notice of and attend and speak at all general meetings of the Company and

_atall separate general meetings of the holders of any class in the capital of the Company.

Alternate directors
Any director, other than an alternate director, may appoint another director or any other -
person to be an alternate director and may remove from office an alternate director so
appointed by him. Regulation 65 does not apply.

In Regulation 66, the last sentence is'deemed deleted.

Appointment and remoQaI of directors

Regulations 76 to 79 do not apply.

The Parent may at any‘time and from time to time:

8.2.1 appoint any person to be a director or the secretary of the Company or to fill a casual

_vacancy in the number of directors or as an additional director or remove from office
any director or the secretary, whether or not appointed by the Parent. In the case of
an executive director or an executive Secretary, his removal from office is deemed an
act of the Company and has effect without prejudice to any claim for.damages for
breach of any contract of service between him andthe Company; and

8.2.2 - restrict any or all powers of the directors in such respects and to such extent as the
Parent may by notice to the Company from time to time lawfully decide.
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Any such appointment, removal or notice as referred to in article 8.2 may be made in writing"
signed by, or on behalf of, the Parent and delivered or sent by post, or may be given by
electronic communication or may be made by telephone by the Parent or a director of the
Parent to the secretary of the Company and will take effect from its communication to the
Company or secretary. Where notice is given by telephone, the notice must be confirmed in
writing or by electronic communication as soon as reasonably practicable.

Withouf prejudice to article 8. 2, any casual vacancy in the number of the directors may be
filled by the directors and the directors may at any time and from time to time appoint any
person as an additional director.

Directors' expenses
The directors may be paid all travelling, hotel and other expénses wholly exclusively and

necessarily incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of the holders of any class

- of shares or of debentures of the Company or otherwise in connection with ‘the discharge of

their duties. Regulation 83 does not apply.
Proceedingé of directors

Notice in writing of meetings of the directors must be given at least 14 days in advance to
each of the directors at his address as notified to the directors, whether present in the United
Kingdom or not. The third sentence of Regulation 88 is deemed deleted.

The chairman of a meeting of the directors or of a committee of the directors will be elected by '
all the directors, and/or their alternates, present at the meeting. In the case of an equality of
votes, the chairman does not have a casting vote and the fifth sentence of Regulatibn 88 is
deemed deleted. ) '

Notice of a meeting of the directors must include an ‘agenda specifying in reasonable detail
the matters to be discussed at the meeting. No business which is not within the-direct scope
of the agenda will be put to the vote at such meeting unless all the directors present otherwise
agree.

The quorum necessary for the transaction of the business of directors is.two, except in the
case where there is a sole director. If.a meeting of directors is attended by a director who is
acting as an alternate for one or more other directors, the director or directors for whom he is
the alternate are counted in the quorum despite their absence and, if there is a quorum, the -

" meeting may be held despite the fact that only one director is physically present. Any director

or alternate director who attends a meeting" of directors by telephone or other conference
facility is deemed to be personally present at that rheeting for all purposes of these Articles
and is counted in the quorum accordingly. Regulation 89 is deemed-modified accordingly.

A director, who pursuant to Regulation 85, has declared at a meeting of the directors the
nature and extent of his interest in a contract, proposed contract, transaction or arrangement
with the Company is entitled to vote in respect of that contract, proposed contract, transaction

. or arrangement, or upon any matter arising from it and, if he does so, his vote is counted. He

may be taken into account in ascertaining whether or not a quorum is present at the meeting
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of the dlrectors or of the commlttee of directors at which the vote is taken. Regulatlons 94 and
95 do not apply.

Any such resolution as is referred to in Regulation 93 (which is modified accordingly) may
consist of several documents in the same form each éigned or approved in writing, including
by facsimile transmission, by one.or more of the directors or their alternates referred to in that .
Regulation. )

The seal

Any instrument expressed to be executed and delivered as a deed by the Company and

signed by two directors, or by one director and the secretary by the authority of the directors
or of a committee authorised by the directors has effect as if executed under seal. The
obl|gat|on under Regulation 6 to sealing share certificates only applles if the Company has a
seal. Regulation 101 does not apply. '

Indemnity

Subject to the provisions of the Statutes, every director or other officer or auditor of the
Company will be indemnified out of the assets of the Company against all losses or liabilities
which he sustains or incurs in the execution of the duties of his office or otherwise in relation
to them, including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company. These
provisions have effect only to the extent that they are not avoided by sections 309A or 310 of
CA 1985.

The directors may purchase and maintain an insurance 'policy for any director, officer or
auditor of the Company effecting cover against any such liability as is referred to in sections
309A and.310 CA 1985.

Regulation 118 does not apply.

Secured institutions

NotWithstanding anything contained in these Articles, the directors shall not decline to register

any transfer of shares, nor may they suspend registration thereof where such transfer is:

(a) : toany bank or institution to which such shares have béen charged by way of security
(a “Secured Institution”); or

(b) delivered to the Company for registration by a Secured Institution or its nominee in
order to perfect its security over the shares; or :

(©) executed by a Secured Institution or its nominee pursuant to the power of sale or
other power under such security,

and notwithstanding anything to the contrary contained in these Articles no transferor of any
shares in the Company or proposed transferor of such shares to a Secured Institution or its
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nominee and no Secured Institution or its nominee shall be required to- provide any prior -
‘written notice to the Company or to offer the shares which are or are to be the subject of any
transfer aforesaid to the shareholders for the time being of the Company or any of them, and
no such shareholder shall have any right under the Articles or otherwise howsoever to require
such shares to be transferred to them whether for consideration or not.

13.2  Furthermore notwithstanding -anything. contained in these Articles any lien over shares
" (whether paid or unpaid shares), any other pre-emption rights over shares and any other
restrictions on the transfer of shares shall not apply to any shares that have been mor‘tgagéd

or charged by way of security in favour of a Secured Institution.
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'PROVISIONS FORMERLY IN THE MEMORANDUM OF ASSOCIATION

The Company's name is Eighth Day Sound UK Limited.

The Company's Registered office is to be situated in England and Wales.

1

The liability of the members is limited.

3

' Clause deleted pursuant to a special

{

Companies Act 2006.

2 Clause deleted pursuant to a-special resolution passed on 27 August 2020 pursuant to section 21(2)

Companies Act 2006. : \

3-Clause deleted pursuant to a special resolution passed on 27 August 2020 pursuant to section 21(2)

!
)

~ Companies Act 2006.
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