Company number 09409930
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
Fountainhead Films Limited (Company)

6" February 2017

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the persons histed below
{being the sole shareholders and directors of the Company) resolve that the following
resolution 1s passed as special resolution (Resolution)

(A) The new Articles of Association of the Company dated 6" February 2017
in the form attached hereto be and they are hereby adopted as the Articles
of Association of the Company in substitution for the existing Articles of
Association (being those approved on 20" June 2016}, and that the
necessary filng with Companies House be made

The undersigned, each a person entitled to vote on the Resolution on 6™ February 2017,
hereby irrevocably agrees to the Resolution

Janette Day

| BRI
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COMPANIES HOUSE
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

11

12

The regulations contained 1n the Model Articles for Private Companies Limited by Shares set
out in Schedule 1 of The Companies (Model Articles) Regulations 2008 (S1 3229/2008), shall

not apply to the Company

In the articles, unless the context requires otherwise

“the 2006 Act”

“Acting in Concert”

“agreement’

“Articles”

"B/C Representative

“bankruptey”

“Bustness”

"CDPL"

“Companies Acis"

"

means the Companies Act 2006,

has the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as
amended from time {o time),

references o “agreemenis” shall include any arrangements or
understandings (including headiine moral commitments) In
relation to the basis of future conduct and dealings in respect of a
Film, whether fully documented or not and whether yet legally
binding or not, in so far as the same may reasonably be expected
to have an impact on the Business of the Company andfor its
financial interests,

means the Company's articles of association,

means the B/C Director or B/C Observer apponted by a Class B/C
Ordinary Resolution,

includes individual insolvency proceedings in a junisdiction other
than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy,

has the meaning set ocut in Article 3,

means Crossday Productions Limited, a company incorporated \n
England and Wales on 11" September 2002 with company
number (04532466 and controiled by the Founder Directors and
which company Is contemplated to, and/or to provide the services
of one or more of the Founder Directors to, act as Producer on
each film,

means the Companies Acts {as defined in section 2 of the
Compantes Act 2006}, in sc far as they apply to the Company,
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“director

"document”

“Double Resolution”

“electronic form"

"Film Development Agreement"

"Film Delivery Agreement"

“Film Packaging Agreement”

“Fiim Financial Close”

"Film Rights”

means a director of the Company, and includes any person
occupying the position of director, by whatever name called,

includes, unless otherwise specified, any document sent or
supphed in electronic form,

means the approval of both a Members' Ordinary Resolution and
a Class B/C Ordinary Resolution,

has the meaning given in section 1168 of the 2006 Act,

means each agreement relating to a Film or any aspect of it with
(a) any wnter commissioned to wrte a screenplay or other
matenal for such Film, (b) any other author on whose iiterary
property such Film or screenplay might be based, {¢) any other
contributor of copynight or other nghts to such Film, (d) any
proposed director, cast or other crew for such Film, (e} any
researcher commissioned to undertake any research relating to
such Film

means those agreements negotiated and concluded as part of
Film Financial Close that provide for the financing, completion
bonding, production, defivery and distributron of a Film and
contemplated as including an assignment of the Film Rights (“Film
Rights Assignment”) to an entty existng or established to
commission such activiies ("Commissioning Distnbutor®) (such
entity most likely sponsored by the Producer},

means each agreement relating to a Film or any aspect of it with
{a) 2 sales agent to market the Film and/or solcit distribution
agreements for the Fiim, (b} any “soft money” provider (as such
term 1s generally understocd), ncluding supranational, national
and/or regional agencies and tax credit grantors, (c) any providers
of development financing or of pre-production money, and {d) any
distributors enterning into agreements to purchase rights for a fixed
contribution to the prospective budget of the Film

means the completion of financing contracts to enable the
production of a film, such completton generally including the
meeting of those conditions required for the completion guarantor
to go on nsk, the funding flows from financiers and the making of
payments (including under the Film Rights Assignment),

means with respect to each Film all of the Company's right, title
and interest In and to such Film and/or any elements of it andfor
any screenplays or other Nhterary, musical or other copyright
matenal intended to be incorporated into it or on which such Film

-3
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“Films"

"Founder Directors”

“fully paid”

“hard copy form”

“holder”

“Hurdle”

“nstrument”

“Members”

"Ordinary Resolution”

“Producer”

might be based including (a) the benefit of the Film Development
Agreements (and where relevant the Fim Packaging
Agreements) and all nghts granted, licensed or assigned
thereunder and the benefit of all warranties, representations and
undertakings given to the Company pursuant to such Film
Agreements, (b) the entire copynght in the Fiim and such
elements, screenplays or matenal throughout the world 1n all
media for the full penod of copynght and thereafter, so far as 1s
possible and permissible by law, in perpetuity,

means all film projects developed or packaged by the Company,
including the film projects provisionally entitled “"Coronation”, and
"Underdogs" and/or any replacements for such films or addittonal
films which the directors of the Coempany hereafter decide should
be developed or packaged by the Company, and each such film
project is a “Film”,

mean Pippa Cross and Janette Day,

in relation to a share means that the nominal value and any
premium to be paid to the Company in respect of that share have
been paid to the Company,

has the meaning given in section 1168 of the 2006 Act,

in relation to shares, means the person whose name s entered in
the register of members as the holder of the shares,

the aggregate Value achieved in respect of the B Ordinary Share
Class and the C Ordinary Share Class has exceeded 150% of the
amounts subscribed on their issuance,

means a document in hard copy form,

means those shareholders holding shares entiting them to vote In
general meetings of the Company,

has the meaning given in section 282 of the 2006 Act A “Members
Ordinary Resolution” means an Ordinary Resolution of the
Members, a “Class Ordinary Resolution” means an Ordinary
Resolution of the identified Class, or where two or more Classes
are identified, an Ordinary Resolution of the shareholders of such
Classes voting together

means that entity providing the services of the lead producer(s)
and assuming responsibility for the management of the overall
production of a Film,

-4
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"SEIS Relief Comfort”

"SEIS Relef"

“shareholder” or “member’
*Shares”

"Special Resolution”

"subsidiary”

“Transmitiee”

"Value"

“wniting"

the conclusion of the Board (including the B/C Representative) in
good faith (taking such advice as they reasonably consider
propartionate and appropriate) and recorded in appropriate
minutes that the relevant matter or act will not prejudice SEIS
Relef,

means the enbtlement (and maintenance for relevant qualifying
penods) of subscribers for the first £150,000 (fully paid) in
aggregate of B Ordinary Shares and C Ordinary Shares in respect
of such subscriptions to the income tax and capital gains tax
benefits offered under the Seed Enterprise Investment Scheme,

means a person who I1s the holder of a share,
means shares in the Company,

has the meaning given in section 283 of the 2006 Act A*Members
Special Resolution" means a Special Resolution of the Members
and a “Class Special Resolution” means a Special Resolution of
the identified Class

has the meaning given in section 1159 of the 2006 Act,

means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law,

means the aggregate of the far value of all prior distributions
together with amount which in good faith and reasonably it 1s
constdered that the B Shareholders and the C Shareholders would
recerve within the following 3 months, on the hypothesis of the
commencement of a process consisting in the realization of the
Company’'s assets and an orderly iiquidation and winding up of
the Company

means the representation or reproduction of words, symbols or
other information 1n a visible form by any method or combination
thereof, whether sent or supplied in electronic form or ctherwise

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as In the 20086 Act as in force on the date when these articles become

binding on the Company

The hability of the shareholders is himited to the amount, if any, unpaid on the shares held by

them
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PART 2

LIMITATIONS ON BUSINESS & INFORMATION PROVISION

3 BUSINESS

31

32

33

34

35

The prnimary business of the Company I1s to package and develop fiims with a view to bringing
into existence Film Delivery Agreements and the obtaiung of reward by the Company under Film
Rights Assignments

The executive management of the Company will be conducted by the Founder Directors No
charge, fee or remuneration shall apply for such services other than recovery of reasonable out-
of-pocket costs incurred on the business of the Company

The shareholders acknowledge that CDPL 1s expected to be the Producer on each Film that is
developed and packaged by the Company but subject to the following constraints

331 The Founder Directors will not reject proposals or opporiunities for Film Delivery
Agreements which do not include COPL acting as Producer where such proposals or
opportunities clearly and tangibly offer a matenally greater nisk-reward benefit to the
Company,

332 The financial arrangements for CDPL and/or the Founder Directors in relation to therr
participation as Producer will be reviewed in advance with the B/C Representative and
shall only be entered intc with his approval, such approval not to be unreasonably
withheld, deiayed or conditioned

The Founder Directors and CDPL shall ensure that all the Film Rights in relabon to each Film are
vested 1n the Company and that the exploitation of such Film Rights is implemented only through
Film Development Agreement, Film Packaging Agreements and Fiilm Delivery Agreements that
are entered Into 1n accordance with these Articles and in good faith for the benefit of the
Company

The Founder Directors and COPL will, in negotiating Film Delivery Agreements generally and the
Film Rights Assignments in particular, recognize the following objectives (but subject to
alternative guidance by the B/C Representative on the specific facts then present)

351 to maxnmize immediate non-contingent non-refundable cash payments to the Company
under Film Rights Assignments payable at Film Financial Close (or at latest) on the first
day of principal photography,

352 for any agreed additional deferred or consideration, to ensure that its posiion In the
waterfall 1s weally ahead of, and in any event nc worse than pan passu with, other
deferrals,
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353 to maximize net profit participation both as an absolute and relative to the remaining
balance of avallable points after allocation to third party talent and financiers and to
ensure that its basis of calculaton and ranking I1s on a favoured nation basis (save only
for any necessary "lead talent” corndors)

For the avoidance of doublt, it 1s recogmized by the shareholders that the preferences expressed
in Article 3 5 may not, or may not all, be achrevable and that market dynamics and demand will
constrain what 1s achievable However, good faith efforls wiil be made to maximize vaiue without
“locking In" to expectations by other financiers or participants that reward should be scaled or
capped simply to expenditure incurred wrespective of the potential value added created or owned

The Business of the Company will be conducted 1n good faith with a view to obtaiming and
preserving SEIS Relief

Vanaftions to the provisions of this Arficle 3 may be agreed by Special Resociufion

LIMITATIONS ON ACTIONS

41

42

At any time until 31* December 2020, the Board shall not make proposals to

411 Matenally change the Business of the Company, inciuding by a sale of its trade, business
and assets (other than Films as part of Film Rights Assignmen),

412 Liguidate the Company,

413 Payadmwdend, or

414 Return capital to shareholders

Notwithstanding Article 4 1, shareholders holding more than 20% of the volting power n the
Company may require the Board to submit a proposal, provided that such proposal s also
supported by the B/C Representative, as to one or more of the matters referred to therein for
consideration by the shareholders

SHAREHOLDERS’ INFORMATION RIGHTS

51.

52,

The Founding Directors shall keep shareholders regularly informed as to the status of the
packaging and development of each of the Company's Fiims, including as to any contemplated
Film Delivery Agreements Such information may be provided in summary form but should be
sufficient to ailow the recipient to obtain a reasonable understanding of the progress of the Films

The B/C Representative will be enbiled to review at the Company's premises and/or electronically
matenal proposed and/or executed contracts or agreements concluded by the Company and
potential Fiim Detvery Agreements in relation to each Film, together with corporate papers
(iIncluding board minutes) andfor financial information relating to the business of the Company
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§3 The Founding Directors and COPL will co-operate with the Company and the B/C Representative
in providing the information and access referred to above

PART 3
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

6 DIRECTORS' GENERAL AUTHORITY

61 Subject to Part 2 and the following provistons of these Articles, the directors are responsible for
the management of the Company's business, for which purpose they may exercise all the powers
of the Company

7 DIRECTORS MAY DELEGATE

71  Subject to the provisions of the Companies Acts, these Articles and the approval of the B/C
Representative, the directors may in good faith delegate any of the powers which are conferred
on them under the articles

711 loaperson or commitiee,

712 by such means {including by power of attorney),
713 tosuch an extent,

714 nrelation to such matters or terntones, and
715 on such terms and condittons,

as they think fit

7.2. Any such delegation must be subject to the nght of the Board to revoke 1t

73 The Company, by Ordinary Resolution, shall be entitled to overnide, revoke or condition any
delegation and/or 1o alter its terms and conditions, in each case whether in whole or part

74 Any Director shall be entitled to require that a proposed deflegation be submitted, prior to having
effect, for approva! by Ordinary Resolution

8 COMMITTEES

81 Committees to which the directors delegate any of therr powers must follow procedures which
are based {In so far as they are applicable and practicable) on those provisions of the articles
which govern the taking of decisions by directors
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DECISION-MAKING BY DIRECTORS

9

10

11

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

9 1. Any decision of the directors must be a majonty decision {save where unammity 1s specifically
required) reached at a directors' meeting or at a committee held in accordance with article 8

UNANIMOUS DECISIONS

10 1 A decision of the directors 15 taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

10 2 Such a decision may take the form of a resolution in writing, copies of which have been signed
by each eligible director or to which each eligible director has otherwise indicated agreement in
writing The resoclution may consist of several documents in the ke form each signed by one or
more of the directors

10 3 References in this article to eligible directors are to directors who waould have been entitled to
vote on the matter had it been proposed as a resolution at a directors’ meeting

10 4 A decision may not be taken in accordance with this article if the eligible directors would not have
formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

111 Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonising the Company secretary (if any) to give such notice

11 2 Notice of any directors’ meeting must indicate

11 2 1 s proposed date and time,

11 2 2 where it 15 to take place, and

11 2 3 f it 1s anticipated that directors participating in the meeting will not be in the same place,
how It 1s proposed that they should communicate with each other during the meeting

11 3 Notice of a directors’ meeting must be given to each director, but need not be in wnting

11 4 The falure to give such notice does nat affect the validity of the meeting, or of any business
conducted at it, provided that the affected director agrees within 7 days of such meeling being
held to waive such failure
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PARTICIPATION IN DIRECTORS' MEETINGS |

121 Subject to the articles, directers participate in a directors’ meeting, or part of a directors’ meeting,
when

1211 the meeting has been called and takes place in accordance with the articles, and
1212 they can each communicate to the others any information or opinions they have on any
particutar item of the business of the meeting

12 2 In determining whether directors are participating in a directors’ meeting, 1t 1s irrelevant where
any director 1s or how they communicate with each other

12 3. If all the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them s

13 QUORUM FOR DIRECTORS' MEETINGS

14

13 1 At a directors’ meeting, unless a quorum s participating, no proposal is to be voled on, except a
proposal to call another meeting

13 2 The quorum for directors' meetings may be fixed from time to time by a deciston of the directors,
but it must never be less than two, and unless otherwise fixed it 1s two

13 3 If the total number of directors for the time being I1s less than the quorum required, the directors
must not take any decision other than a decision

13 31 to appoint further drrectors, or
13 32 to call a general meeting so as to enable the shareholders to appoint further directors

CHAIRING OF DIRECTORS' MEETINGS

14 1 The directors may appoint a director to chair their meetings

14 2 The person so apponted for the time being 1s known as the chairman
14 3 The directors may terminate the chairman’s appointment at any time

14 4 |f the chairman 1s not participating in a directors’ meeting within ten minutes of the time at which
it was to start, the participating directors must appoint one of themselves o charr i

-10 -
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15 CASTING VOTE

151 The chairman or other director chainng the meeting shall not, If the numbers of votes for and
against a proposal are equal, have a second or casting vote

16 DIRECTQRS' INTERESTS

16 1, if a proposed deciston of the directors 15 concerned with an actual or proposed transaction or
arrangement with the company in which a director 15 interested, that director is not to be counted
as participating In the decision-making process for quorum or voting purposes

16 2 But\f paragraph 16 3 apphes, a director who 15 Interested in an actual or proposed transaction or
arrangement with the company is lo be counted as participating in the decision-making process
for quorum and voting purposes

16 3 This paragraph applies when

16 31 In relation to a Founding Director, the B/C Representative in good faith waives its
apphcation,

16 32 (n refation to any B/C Oirector, both Founding Orectors in good faith waive its
application,

16 33 The Company by Special Resolution dis-applies the provision of Article 16 1 which
would otherwise prevent a directer from being counted as participating in the decision-
making process,

16 34 The director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest, or

16 35 The director's conflict of interest arises frorm a permitted cause

16 4 For the purposes of this Article, the following are permitted causes

16 4 1 a guarantee given, or to be given, by or te a director in respect of an obligation incurred
by or on behalf of the Company or any of s subsidiares,

16 4 2 subscription, or an agreement to subscribe, for shares or other secunties of the
company or any of its subsidianies, or to underwnte, sub-underwnte, or guaraniee
subscription for any such shares or secunties, and

16 4 3 arrangements pursuant to which benefits are made available to employees and
directors or former empioyees and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or former directors

16 5 For the purposes of this Article, references to proposed decistons and decision-making
processes include any directors’ meehng or part of a directors’ meeting and references to
subscription for secunties shall extend to the making of loans, whether secured or unsecured
and whether for general corporate purposes or inked to particular streams of business

-1 -
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Subject to paragraph 16 7, If a question arnises at a meeting of directors or of a commitiee of
directors as to the nght of a director to participate in the meeting (or part of the meeting) for voting
or quorum purposes, the question may, before the conclusion of the meeting, be referred to the
chairman whese rubing in relation to any director other than the charman 1s to be final and
conclusive

If any question as to the nght to participate 1n the meeting (or part of the meeting) should anse in
respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman i1s not to be counted as participating in the meeting (or
that part of the meeting) for voting or quorum purposes

Where the number of non-conflicted directors 1s less than the quorum for the purposes of
approving a resolutton authornising any situation or transaction constituting a conflict as
anticipated by the Companies Acts, the quorum shall be all the disinterested directors

When all the directors of the Company are conflicted, the Company shall pass the conflict to the
Company's shareholders for approval by Double Resolution

RECORDS OF DECISIONS TO BE KEPT

171

The directors must ensure that the Company keeps a record, in wnting, for at least 10 years from
the date of the decision recorded of every unanimous or majority decision taken by the directors

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

181

Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors

NUMBER AND APPOINTMENT OF DIRECTORS

18 METHODS OF APPOINTING DIRECTORS

191

The maximum number of directors shall be five and the minimum number of directors shall be
two Al least one of the directors shall be a natural person

19 2 Any person 16 years of age or more and who Is willng to act as a director, and 1s permitted by

faw to do so, may be appointed to be a director by Ordinary Resolution

19 3 In any case where, as a result of death, the Company has no shareholders and no directers, the

personal representatives of the last shareholder to have died have the nght, by notice in writing,
to appoint a person to be a director

-12-
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19 4 For the purposes of paragraph 193, where 2 or more shareholders die in circumstances
rendenng it unceriain who was the last to die, a younger shareholder 1s deemed to have survived
an older shareholder

19 5 Persons holding more than half of the Class B Ordinary Shares and Class C Ordinary Shares
(together) shall be entitled

1951
1952
1953

to appoint one director to the Board of the Company (a "B/C Director"),

to remove and replace any director so appointed, and

to nominate a B/C Qbserver in relation to the Company where there 1s no serving B/C
Director in respect of the Company and/or on an ad hoc basis in relation to a particular
board meeting, such B/C Observer to be provided with all relevant papers and entitled
to attend and offer input at such meetings (including on matters assigned or reserved to
a B/C Representative under these Articles) but not to vote

20 TERMINATION OF DIRECTOR’S APPOINTMENT

201 A person ceases to be a director as soon as

2011

2012

2013

2014

2015

20186

2017

2018

that person ceases to be a director by wirtue of any provision of the Companies Acts
(but In the case of resolutions by the members, subject to Article 20 1 8) or 1§ prohituted
from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1s made with that person’s creditors generally in satisfaction of that
person's debts,

a registered medical practtioner who Is treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

by reason of thai person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person
would otherwise have,

notification 1s receved by the Company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms

he shall for more than six consecutive months have been absent without pernission of
the directors from meetings of directors held during that penicd and the directors resolve
that his office be vacated

such a director 1s removed by a Double Resolution

21 DIRECTORS’ EXPENSES

211 The Company may pay any reasonable expenses which the directors property incur in
connection with their attendance at

2111

meetings of directors or committees of directors,

-13-
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2112 general meetings, or

2113 separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities i relation to the Company

_14-
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PART 4
SHARES AND DISTRIBUTIONS

SHARES

22 BASIS OF SHARE ISSUANCE
22.1 No share 15 to be i1ssued for less than its norminal value

22 2 No share 1s to be 1ssued other than fully paid and for consideration in cash equal to its hominal
value and any premium 1o be paid to the Company in consideration for its issue

23 AUTHORISED SHARE CAPITAL
231 The initial authonzed share capital shall be £2,500 comprised of

2311 100,000 A Ordinary Shares of £0 01 each, to be held as to 50,000 shares each by each
of the Founder Directors,

2312 100,000 B Ordinary Shares of £0 01 each,

2313 50,000 C Ordinary Shares of £0 01 each

23 2 The directors shall have authorty to allot the first 100,000 B Ordinary Shares and 50,000 C
Ordinary Shares without the application of the pre-emption provision set out in Section 561 of the
Comparnies Act

23 3 With the approval of a Double Resolution

23 31 the authonzed share capital of the company may be Increased by the ¢reation of one or
more additional classes of shares,

2332 discretion may be given to the directors as to the finalization of the nghts of the shares
to be 1ssued, as to the terms of 1ssuance, and/or as to the disapphcation or vanation of
the general principle of pro rata pre-emption,

234 The A Ordinary Shares shall carry one vote each and together shall carry the nghts to 50% of all
votes in a general meeting The B Ordinary and C Ordinary Shares shall carry one vote each and
together shall carry the nghts to the other 50% of all votes in a general meeting, Each Ordinary
share shall carry one vote in a general meeting or In a vote of its class

23 5 Prior to the Hurdle, the Ordinary Shares shall paricipate in income, capital, assets and surplus
as follows

2351 the A Ordinary Shares 20%, pro rata between each A Ordinary Share
2352 the B Ordinary Shares 40%, pro rata between each B Grdinary Share
2353 the C Ordinary Shares 40%, pro rata between each C Ordinary Share

- 15 -
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23 6 After the Hurdle, the Ordinary Shares shall participate in income, capital, assets and surplus as
follows

2381 the A Ordinary Shares 50%, pro rata between each A Ordinary Share
2362 the B Ordinary Shares 40%, pro rata between each B Crdinary Share
2363 the C Ordinary Shares 10%, pro rata between each C Ordinary Share
237 Where so requested by shareholders holding a majonty of any class or by the Board or by the
B/C Representative, and prior to any enhanced distrnbution to the A Shareholders, any

determination of whether the Hurdle has been met shall be reviewed with external accountants
skilled in valuation of similar assets in the Film business

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

24 1 Except as required by law, no person s to be recognized by the Company as holding any share
upon any trust,

24 2 Except as otherwise required by law or the articles, the Company 1s not in any way to be bound

by, or required to recognize, any interest in a share other than the holder’s absolute ownership
of it and all the nghts attaching to 1t

SHARE CERTIFICATES

251 The Company must issue each shareholder, free of charge, with one or more certificates In
respect of those shares which that shareholder holds

25 2 Every certificate must specify

252 1 inrespect of how many shares, of what class, it 1s issued,
252 2 the nominal value of those shares,

252 3 that the shares are fully paid, and

2524 any distingwshing numbers assigned to them

25 3 No certificate may be 1ssued In respect of shares of more than one class
25 4 If more than one perscn holds a share only one certificate may be issued in respect of it

25 5 Certtficates must be executed in accordance with the Companies Acts

REPLACEMENT SHARE CERTIFICATES

26 1 If a certificate issued in respect of a shareholder's shares i1s

26 11 damaged or defaced or

-16-
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2612 sad to be lost, stolen or destroyed,

that shareholder 1s enfitled to be 1ssued with a replacement certificate in respect of the same
shares

26 2 A shareholder exercising the right to be 1ssued with such a replacement certificate

26 21 may at the same time exercise the nght to be 1ssued with a single certificate or separate
certificates,

26 22 must return the certificate which 1s to be replaced to the Company if it s damaged or
defaced and

26 23 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

SHARES. TRANSFERS, RESTRICTIONS ON TRANSFERS, DRAG ALONG AND TAG ALONG

27 SHARE TRANSFERS

27 1 In these Articles, a reference to the transfer of or transferring shares shall include any transfer,
assignment, disposition or proposed or purported transfer, assignment or disposttion

27 11 of any share or shares of the Company, or
27 12 of any interest of any kind in any share or shares of the Company, or
27 13 of any nght to receive or subscribe for any share or shares of the Company

27 2 Subject to Article 28 below, shares may be transferred by means of an instrument of transfer in
any usual form or any other form approved by the directors, which 1s executed by or on behalf of

the transferor

27.3 No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any share

27 4 The Company may retain any instrument of transfer which 1s registered

27 5 The transferor remains the holder of a share until the iransferee’s name 1s entered in the register
of members as holder of it

27 6 The directors may refuse to register the transfer of a share, and If they do so, the nstrument of
transfer must be returned to the transferee with the notice of refusal unless they suspect that the

proposed transfer may be fraudulent
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28 RESTRICTIONS ON SHARE TRANSFERS

28 1,

282

The Founder Directors may not transfer any of their A Ordinary Shares befare 31% December
2020 in any event and thereafter only with full disclosure of the arrangements for such transfer,
and their approval, by the B/C Representative

No transfer of any share shall in any event be permitted to

28 21 any minor, undischarged bankrupt, trustee in bankruptcy or person of unsound mind, or
28 22 any person that the Board (in good faith) consider to be potentially competitive,
disruptive or hostile to the orderly conduct of the business of the Company

23 DRAG ALONG

291

29 2

29.3

294

29§

If the holders of 75% or more {by voting power In a general meeting) of the Shares in 1ssue for
the time being (“Selling Shareholders”) wish to transfer all of ther interest in the Shares ("Seliers’
Shares”) to a bona fide arm's length purchaser ("Proposed Buyer"), the Selling Shareholders may
require ali other Shareholders (“Called Shareholders®) to sell and transfer all therr shares to the
Proposed Buyer (or as the Proposed Buyer directs} in accordance with the prowvisions of this
Article {"Drag Along Option”}

The Seifling Shareholders may exercise the Orag Along Option by giving written notice to that
effect (“Drag Along Notice”) at any time before the transfer of the Sellers' Shares to the Proposed

Buyer The Drag Along Notice shall specify

292 1 that the Called Shareholders are required {o transfer ail their Shares ("Calied Shares”)

pursuant to this Article 29,

28 22 the person to whom the Called Shares are to be transferred,

292 3 the consideration payable for the Called Shares which shall, for each Called Share, be
an amount equal to the price per share offered by the Proposed Buyer for the Sellers’

Shares, and
292 4 the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be rrevocable However, a Drag Along Notice shall lapse
f, for any reason, the Selling Shareholders have not sold the Sellers' Shares to the Proposed
Buyer within 28 days of serving the Drag Along Netice The Selling Shareholders may serve
further Drag Along Notices following the lapse of any particular Drag Along Notice

No Drag Along Notice shall require a Called Shareholder to agree to any terms except those
specifically set out in this Article 29

Completion of the sale of the Called Shares shall take place on the Completion Date Completion
Date means the date proposed for completion of the sale of the Sellers' Shares unless
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2951 all of the Called Shareholders and the Selling Shareholders agree otherwise in which
case the Completion Date shail be the date agreed in writing by all of the Cailed
Shareholders and the Selling Shareholders, or

2952 that date 13 less than 28 days after the date on which the Drag Along Notice is served,
in which case the Completion Date shall be the 28th day after delivery of the Drag
Along Notice

29 6 The nghts of pre-emption set out In these Articles shall not apply to any transfer of shares to a
Proposed Buyer (or as it may direct) pursuant to a sale for which a Drag Along Notice has been
duly served

297 Within 28 days of the Selling Shareholders serving a Drag Along Notice on the Called
Shareholders, the Called Shareholders shall deliver stock transfer forms for the Called Shares,
together with the relevant share certificates {or a suitable indemnity for any lost share certificates)
to the Company On the Completion Date, the Company shall pay the Called Shareholders, on
behalf of the Proposed Buyer, the amounts they are due for ther shares pursuant to Article 28 2 3
to the extent that the Proposed Buyer has put the Company in the requisite funds The
Company's receipt for the price shall be a good discharge to the Proposed Buyer The Company
shall hold the amounts due to the Called Sharehclders pursuant to Article 29 2 3 in trust for the
Called Shareholders without any obligation to pay interest

29 8 To the extent that the Proposed Buyer has not, on the Completion Date, put the Company in
funds to pay the consideration due pursuant to Article 29 2 3, the Called Shareholders shall be
entitled to the return of the stock transfer forms and share certificates (or suitable indemnity) for
the relevant Called Shares and the Called Shareholders shall have no further nghts or obligations
under this Article 29 1n respect of thewr Shares

299 If any Called Shareholder does not, on completion of the sale of the Called Shares, execute
transfer(s) in respect of all of the Called Shares held by 1t the defaulting Called Shareholder shall
be deemed to have irrevocably appointed any person nominated for the purpose by the Seling
Shareholders to be his agent and attorney to execute all necessary transfer(s) on his behalf,
against receipt by the Company (on trust for such holder) of the consideration payable for the
Called Shares, to deliver such transfer{s) to the Proposed Buyer {or as they may direct} as the
holder thereof After the Proposed Buyer {or its nominee) has been registered as the holder, the
valichity of such proceedings shall not be questioned by any such person Failure to produce a
share certificate shall not mpede the registration of shares under this Article 29

30 TAG ALONG

301 The provisions of Article 302 to Article 305 shall apply if, n one or a series of related
transaclions, one or more Seling Shareholders propose o transfer any of the Shares (Proposed
Transfer) which would, if carrned out, result in any Proposed Buyer, and any person Acting in
Concert with the Proposed Buyer, acquirning 75% of more (by voting power in a general meeting)
of Shares in the Company

-9



Fountainhead Films Limited — Articles — 6™ February 2017

30 2. Before making a Proposed Transfer, a Selling Shareholder shall procure that the Proposed Buyer
makes an offer ("Offer") to the other Shareholders to purchase ali of the Shares held by them for
a consideration in cash per Share that 1s at least equal to the highest price per Share offered or
pawd by the Proposed Buyer, or any person Acting in Cencert with the Proposed Buyer, in the
Preposed Transfer or in any related previous transaction in the three months preceding the date
of the Proposed Transfer (“"Specified Price”)

30 3 The Offer shall be given by wnitten notice (“Offer Notice™), at least 28 Days ("Offer Penod”) before
the proposed sale date (“Sale Date”) To the extent not described in any accompanying
documents, the Offer Notice shall set out

3031 thedentity of the Proposed Buyer,

30 32 the purchase price and other terms and conditions of payment,

3033 the Sale Date, and

3034 the number of Shares proposed to be purchased by the Proposed Buyer (Offer Shares)

30 4 If the Proposed Buyer fails to make the Offer to all of the holders of Shares in the Company In
accordance with Article 30 2 and Article 30 3, the Selling Shareholder shall not be entitled to
complete the Proposed Transfer and the Company shall not register any transfer of Shares
effected in accordance with the Proposed Transfer

30 5 If the Offer Is accepted by any Shareholder (Accepting Shareholder) withun the Offer Penod, the
compietion of the Proposed Transfer shail be conditional on completion of the purchase of all the
Offer Shares held by Accepting Shareholders

TRANSMISSION OF SHARES
31 TRANSMISSION OF SHARES

311 If title to a share passes to a Transmitiee, the Company may only recognise the Transmittee as
having any title to that share

312 A Transmittee who produces such evidence of entittement to shares as the diectors may
properly require

3121 may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

3122 subject to the articles, and pending any transfer of the shares to another person, has
the same nights as the holder had

31 3 But Transmittees do not have the night to attend or vote at a general meeting, or agree to a

proposed written resolution, In respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

=20 -



Fountainhead Films Limited - Articles — 6% February 2017

32 EXERCISE OF TRANSMITEES' RIGHTS

321 Transmittees who wish to become the holders of shares to which they have become entitled must
notify the Company m writing of that wish

32 2 If the Transmittee wishes to have a share transferred to another person, the Transmittee must
execute an instrument of transfer in respect of it

32 3. Any transfer made or exgcuted under this article s to be treated as if it were made or executed
by the person from whom the Transmittee has dernved nights i respect of the share, and as f
the event which gave nse to the transmission had not occurred

33 TRANSMITEES BOUND BY PRIOR NOTICES

331 If a notice 1s given to a shareholder In respect of shares and a Transmittee is entitled to those
shares, the Transmittee I1s bound by the notice If it was given to the shareholder before the
Transmuttee's name has been entered in the register of membiers

DIVIDENDS AND OTHER DISTRIBUTIONS

34 GENERAL PROVISIONS

341 Subject to the other provisions of these Articles, the Company may by ordinary resolution
declare dividends, and the directors may decide to pay interim dividends

34 2 Adividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

343 No dwidend may be deciared or paid unless it 1s in accordance with members' respective
rights

34 4 Unless the members' resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, t must be pad by reference to each
member's halding of shares on the date of the resolution or decision to declare or pay it

34 5 If the Company's share capital 1s divided inte different classes, no interim dividend may be patd
on shares carrying deferred or non-preferred rights If, at the time of payment, any preferential

dividend 18 1n arrears

34 6 The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment
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34 7 If the directors act in good faith, they do not incur any liability to the holders of shares
conferning preferred rnghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights

34 8 Except as otherwise provided by the Articles or the nghts attached to shares, all dvidends must
be

34 81 declared and paid according to the amounts paid up on the shares on which the
dwvidend 1s paid, and

34 82 apportioned and paid proportionately to the amounts paid up on the shares during any
portion or perticns of the pened in respect of which the dividend in paid

349 Subject to the terms of 1ssue of the share in question, the Company may, by ordinary resolution
on the unanimous recommendation of the directors, decide to pay all or part of a dividend or
other distnbution payable in respect of a share by transfernng non-cash assets of equivalent
value (including, without lmitation, shares or other secunties 1in any Company}

34 10 Distnbution recipients may waive their entittement to a dividend or other distribution payable in
respect of a share by giving the Company notice in writing to that effect

CAPITALISATION OF PROFITS

35 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

351 The directors may, If they are so authonsed by an Ordinary Resolution

3511 decide to capitalise any profits of the Company (whether or not they are available for
distribution} which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premium account or capital redemption
reserve, and

3512 appropriate any sum which they so decide to capitalise (a "capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
“persons entitled”) and in the same proportions

35 2 Capitalised sums must be applied

3521 on behalf of the persons entitled, and
352 2 nthe same proportions as a dividend would have been distributed to them

35 3 Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the

capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct
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35 4. A capitalised sum which was appropniated from profits available for distribution may be apphed
In paying up new debentures of the Company which are then allotted credited as fully paid to the

persons entitled or as they may direct

355 Subject to the Articles the directors may

3551 apply capitalised sums in accordance with paragraphs 35 3 and 35 4 above partly In
one way and partly in another,

3552 make such arrangements as they think fit to deal with shares or debentures becoming
distnbutable in fractions under this article (including the 1sswing of fractional certificates
or the making of cash payments), and

3553 authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which 1s binding on them in respect of the alletment of shares and

debentures to them under this Article
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PART §
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

36 GENERAL MEETINGS

37

36 1 There shall be no obligation to hold any annual general meeting
36 2 The directors may convene a general meeling whenever they think fit
36 3 The directors shall conveng a general meeting

3631 Atthe request of any B/C Representative, and/or

36 32 on the requisition of members representing at least 5% of the paid-up capital carrying
the nght of voting at general meetings, but subject to the further prowisions of Sections
303 and 304 of the 2006 Act

NOTICE OF GENERAL MEETINGS

37 1 A general meeting shall be called by at least 10 days’ notice (exclusive of the day on which the
notice is served), save that it may be called by shorter notice if it 1s so agreed by a majornty in
number of the members having a nght to attend and vote, being a majonty together holding not
less than ninety per cent (90%) in nominal value of the shares at the meeting, giving that nght

37 2 The notice shall specify the place, the day and the hour of the meeting, the general nature of the
business to be transacted and the terms of any resolution to be proposed at it

37 3 The notice shall state with reasonably prominence that a member entitled to attend and vote is
entitled to appoint a proxy, who need not also be a member, to attend and vote instead of him

37 4 The notice shall be given to the auditors (f any), each director and to such members as are,
under these artcles, entitled to receive notices from the Company

37 5 Notice of a general meeting may be given

3751 n hard copy form, or
3752 n electronic form, and

may incorporate by reference information or documents maintained on a website and to which
recipients of the notice are provided with access
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37 6 The accidental omission to give notice of any meeting, or to send a form of proxy with a notice
where required by these Articles, or the non-receipt of a notice or form of proxy, shall not
invahdate the proceedings at any general meeting

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

381 A person s able to exercise the rght to speak at a general meeting when that person 1s In a
position to communicate to all those attending the meeting, during the meeting, any information
or opimons which that person has on the business of the meeting

38 2 A person s able to exercise the right to vote at a general meeting when

382 1 that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

38 22 that person’s vote can be taken into account in determining whether or not such
resolufions are passed at the same time as the votes of all the other persons aftending
the meeting

38 3 The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

38 4 In determining attendance at a general meeting It is immatenal whether any two or more
shareholders attending it are in the same place as each other

385 Two or more persons who are not in the same place as each other attend a general meeting f
therr circumstances are such that iIf they have (or were to have) nghts to speak and vote at that
meeting, they are (or would bej able to exercise them

QUORUM FOR GENERAL MEETINGS

391 The quorum for a general meeting shall be two members, one holding A Ordinary Shares and
one holding B Ordinary Shares, or their duly appomnted proxies

39 2 No business other than the appointment of the charrman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a quorum

CHAIRING GENERAL MEETINGS

4G 1 If the directors have appointed a chairman, the chairman shall chair general meetings if present
and wilfing to do s¢

40 2 |f the directors have not appointed a chairman, or If the chairman 1s unwilling to chair the meeting
or 1s not present within ten minutes of the time at which a meeting was due to start
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402 1 the directors present, or
40 2 2 if no directors are present, the meeting

must appoint a directer or shareholder to chair the meeting, and the appointment of the
charman of the meeting must be the first business of the meeting

41. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
41 1 Directors may attend and speak at general meetings, whether or not they are sharehoiders

41 2 The charman of the meeting may permit other persons who are not ‘f
i

41 2 1 shareholders of the Company, or ,
412 2 otherwise entitled to exercise the nghts of shareholders in relation to general meetings |

to attend and speak at a general meeting

42 ADJOURNMENT

42 1 If the persons attending a general meeting within haif an hour of the time at which the meeting
was due to start do not constitute a quorum, or iIf during a meeting a quorum ceases to be present,
or if at any time during a quorate general meeting the meeting directs him to do so, the chairman
of the meeting must adjourn it

42 2 The charman of the meeting may adjourn a general meehng at which a quorum 1s present f

42 2 1 the meeting consents to an adjourniment, or

42 2 2 it appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or to ensure that the business of the
meeting 1s conducted In an orderly manner

42 3 When adjpurning a general meeting, the chairman of the meeting must

42 31 either specify the time and place to which it 1s adjourned or state that it is to continue at
a time and place to be fixed by the directors and

42 32 have regard to any directions as to the time and place of any adjournment which have
been grven by the meeting

42 4 if the conbnuation of an adjourned meeling 15 to take place more than 10 days after It was
adjourned, the Company must give at least 5 days’ notice of it (that is, excluding the day of the
adjourned meeting)
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42 4 1 to the same persons to whom notice of the Company's general meetings s required to
be given, and
42 42 containing the same information which such notice 18 required to contan

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place and If, at an adjourned
general meeting, a quorum 1s not present within half an hour from the time appointed for the
meeting, the shareholders present shall be a quorum

VOTING AT GENERAL MEETINGS

43 VOTING GENERAL

431

432

433

43 4

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded and acted upon in accordance with these articles and sections 321 and
322 of the 2006 Act

No member shall vote at any general meeting or at any separate meeting of the holder of any
class of shares, etther in person or by proxy, In respect of any share held by him unless all momes
presently payable by him in respect of that share have been paid

In the case of joint holders the vote of the senior who tenders a vote shall be accepted to the
exclusion of the votes of the other joint holders, and seniority shall be determined by the order in
which the names of the holders stand in the register of members

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been carried
or carrted unanimously, or by a particular majortty, or lost, or not carried by a particular majonty
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without praof of the number or proportion of the votes recorded i favour of or aganst the
resolution

44 ERRORS AND DISPUTES

44 1

44 2

No objection may be raised to the qualfication of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vole objected to 1s tendered, and every vote
not disallowed at the meeting 1s vakid

Any such objection must be referred to the chairman of the meeting, whase decision 1s final
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45 POLL VOTES

46

45.1 On a poll every member who (being an individual is present in person or by proxy) or {being a
corporation) 1s present by a duly authonsed representative or by proxy shall have one vote for
every share of which he is the holder

45,2 On a poll, 2a member entitled to more than ane vote need not use all his votes or cast all the votes
he uses In the same way

45 3 A poll on a resolution may be demanded
45 3 1 1n advance of the general meeting where it 1s to be put to the vote, or
4532 at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared
45 4 A poll may be demanded by
454 1 the charrman of the meeting,
454 2 the directors,
454 3 two or more persons having the nght {o vote on the resolution, or
45 4 4 a person or persons representing not less than one tenth of the total voting nghts of all
the shareholders having the nght to vote on the resolution

45 5 A demand for a poll may be withdrawn if

455 1 the poll has not yet been taken, and
4552 the charman of the meeting consents to the withdrawal

45 6 Palls must be taken mmediately and in such manner as the chairman of the meeting directs

45 7 The result of the poll shall be deemed to be the resolution of the meeting at wiuch the poll was
demanded.

CONTENT OF PROXY NQTICES

46 1 Subject to the provisions of these Articles, a member is entitled to appoint another person as his
proxy to exercise all or any of his nghts to attend and to speak and vote at a general meeting A
member may appatnt maore than ane proxy m relation to a meeting, provided that each proxy 1s
appointed to exercise the nights attached to a different share or shares held by that member

46 2 Proxies may only vahdly be appointed by a notice In writing {(a "proxy notice”) which

46 2 1 states the name and address of the shareholder appointing the proxy,
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46 22 dentifies the person appointed to be that shareholder's proxy and the general meeting
In relation to which that person 1s appomnted,

48 2 3 s signed by or on behalf of the shareholder appointing the proxy, or is authenticated in
such manner as the directors may determine, and

46 2 4 15 delivered to the Company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different farms for different purposes

Proxy notices may specify how the proxy appointed under there Is to vote {or that the proxy 1s to
abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

46 51 aliowing the person appointed under it as a proxy discrefion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

46 52 appointing that person as a proxy in relation to any adjournment of the general meeting
to which It relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

471

47 2,

47 3.

a7 4

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Company a notice In
writing given by or on behalf of the persan by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect if it 1s receved by the Company before
the start of the meeting or adjourned meeting to which 1t relates

if a proxy notice is not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authorty of the person who executed It to execute 1t on the appointor's

behalf

AMENDMENTS TO RESOLUTIONS

48 1

An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution f
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48 11 nolice of the proposed amendment 1s given to the Company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 24
hours before the meeting 1s to take place {or such later time as the chairman of the
meeting may determine), and

48 12 the proposed amendment does not, in the reascnable opinion of the chairman of the
meeting, materially alter the scope of the resolution

48 2 A Special Resolution to be proposed at a general meeting may be amended by Ordinary
Resolution, if

48 21 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

48 2 2 the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error In the resolution

48 3 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairrman’s error does not invalidate the vote on that resolution

43 WRITTEN RESCLUTIONS

49 1 Chapter 2 of Part 13 of the Companies Act 2006 shall apply and accordingly a written resolution
duly proposed and passed In accordance with that Chapter shall have effect as If passed (as the
case may be) by the company in general meeting or by a meeting of a class of members of the
company

49 2 Shareholders holding more than 25% of the lotal voting nghts of all members entitled to vote on
a resolution may require the company to circulate a resolution and accompanying statement as
contemplated by Section 292 and in such case the Company shall effect such circulation, if so
requested by the requistioning shareholders within 3 days of such request
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PART 6
ADMINISTRATIVE ARRANGEMENTS

50 MEANS OF COMMUNICATION TO BE USED

50 1

50 2

503

50 4

505

506

s07

Anything sent or supplied by or to the Company under the articles may be sent or supplied in any
way in which the Companies Acts provides for documents or information which are authorised or
required by any prowision of that Act to be sent or supplied by or to the Company

Any notice, document or other information shall be deemed served on or deiivered to the intended
recipient

502 1 f properly addressed and sent by prepaid United Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted,

50 2 2 If properly addressed and delivered by hand, when it was given or left at the appropriate
address,

502 3 |If properly addressed and sent or supplied by electronic means on the day following
that on which the document or information was sent or supplied, and

50 2 4 If sent or supplied (in part or in whole) by means of a website, when the matenal 1s first
made avallable on the website or (if later} when the recipient receves (or 13 deemed to
have received) notice of the fact that the matenal 1s avalable on the website

For the purposes of Article 50 2, no account shall be taken of any part of a day that1s nota
working day

In proving that any notice, document or gther nfarmation was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address

permitted for the purpose hy of CA 2006

Any notice or document to be sent or supphed to a director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supphed with such notices or documents for the time being

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified tme of their being sent,
and for the specified time to be less than 48 hours

in the case of joint holders of a share, all notices or documents shall be given to the joint holder
whose name stands first n the register in respect of the joint holding Notice so given shali be
sufficient notice to ail of the joint holders Where there are joint holders of a share, anything which
needs to be agreed or spectfied In relation to any notice, document or other information to be
sent or supplied to them can be agreed or specified by any one of the joint holders The
agreement or specification of the joint holder whose name stands first in the register will be

231 -



508

Fountainhead Films Linited — Articles — 6 February 2017

accepted to the exclusion of the agreement or specification of any other joint holder (s) whose
name(s) stand later i the register

The Company may give notice to the Transmittee of & member, by sending or delivering it in any
manner authorised by these Articles for the giving of nctice to a member, addressed to that
person by name, or by the title, of representative of the deceased or trustee of the bankrupt or
representative by operation of law or by any like description, at the address (if any) within the
United Kingdom supplied for the purpose by the person claiming to be so entitled Until such an
address has been so supplied, a notice may be given in any manner in which it might have been
gven if the death or hankruptcy or operation of law had not occurred

51 COMPANY SEALS

52

514

51 1. The directors may decide whether to have a common seal and if so by what means and in what

form any such common seal 1s to be used

51 2 Any common seal may only be used by the authonty of the directors

51 3 Unless otherwise decided by the directors, if the Company has a common seal and it is affixed

to a document, the document must also be signed by at least one authonsed person in the
presence of a witness who attests the signature

For the purposes of this article, an authorised person is

514 1 any director of the Company,

5142 the Company secretary (if any), or

5143 any person authorsed by the directors for the purpose of signing documents to which
the common seal I1s applied

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

521

The directors may decide to make provision for the benefit of persons employed or formerly
employed by ihe Company or any of its subsidianes {other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary save that where such provision would incur
material cost to the Company and any director or any two or more unrelated shareholders {each
holding more than 5% of the voting nghts in the Company) so require it, the matter shall be
submitted for approval by Special Resolution
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DIRECTORS' INDEMNITY AND INSURANCE

53 INDEMNITY

531

532

533

534

Subject to Article 53 3, each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and habilities incurred by him as a relevant officer

53 11 n the actual or purported execution and/or discharge of his duties, or in relation to
them, and

5312 nrelation to the company's (or any associated company's) activities as trustee of an
occupational pension scheme {as defined in section 235(6) of CA 2006},

including (in each case) any habihty incurred by him in defending any civil or criminal
proceedings in which jJudgment i1s given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any matenal breach
of duty on his part or in connection with any application in which the court grants him, in his
capacity as a relevant officer, relief from habilty foer neghgence, default, breach of duty or breach
of trust in relation to the Company's (or any associated company’s) affarrs

The Company may provide any relevant officer with funds to meet expenditure incurred or to
be incurred by him 1n connection with any proceedings or applcation referred toin Article 531
and otherwise may take any action to enable any such relevant officer to avoid incurring such
expenditure

This article does not authonse any indemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law

tn this Article

53 4 1 companies are associated If one 1s a subsidiary of the other or both are subsidiaries of
the same body corporate, and

5342 a‘relevant officer means any director or alternate director or other officer or former
director or other officer of the Company or an associated company {(Including any
company which 1s a trustee of an occupational pension scheme (as defined by section
235(6) of CA 20086) and may, ff the members so decide, include any person engaged by
the Company (or any asscciated company) as auditor (whether or not he I1s also a
director or other officer), to the extent he acts in his capacity as auditor}

54 INSURANCE

541

The directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any relevant officer in respect of any relevant loss
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54 2 |n this article

54 2 1 a‘relevant officer’ as the same meaning as in Article 53,
54 22 a‘relevant loss" means any loss or llability which has been or may be incurred by a

relevant officer in connection with that officer's duties or powers in relation to the

Company, any associated company or any penston fund or employees’ share scheme

of the Company or associated company, and |
54 23 companies are associated if one is a subsidhary of the other or both are subsidianes of

the same body corporate
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