THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF .

AMSPROP LONDON LIMITED

PRELIMINARY
1. 13} The Hegulstions contalned In Table A In tha Schedule to the GCompanles {Tablas A to F)
Ragulatlans- 1885 as amended by the Companles (Tablas A to F) {Amendmant) Regulatlons 1985 (euch Table
balng herainafler calied “Table A'? shall apply to the Company save In so far a3 they ara exciuded or
varla® hereby and such Regulations {save as 30 pxcluded or vdrled) and the Arllcles herelnafter
cantalned shail be the requiations of the Company,

“the Act” msans the Companles Act 1285, but so that any

b In these Articles the expression
t the Act shall be desmad to malude a reference lo any

)
ratarence In these Arllcles lo any provision o
stututory modiflcation or re enactment of that provision for the tima balng In force.

.

ALLOTMENT OF SHARES
| with which tha Compsny Is

Shares which are comprlsed In the guthorlged share oapila
nder the contral of the Directors who may (subfect to Sactian 80 of the Acet and
Iss disposa of {he same, lo such parsahs, on

2 {a)
options over or otharw

ln'corporamd shell be v
to paragraph (d) halow) aflot, grant
auch terms and In siich mannar as thay think fit,

Al shares which 8re not comprised In the authorised share ogmpital with whioh tha Company |s
first be oftered to tha Membaera [n

o
Incorporated and which the Directora propose to Issue shall
wroperilon as nearly as may ba lo tha numbar of the exlsting shares held by lhem raspectivaly uniess
the Company ln Ganersl Mosting shall by Speclal Resolutlon ctherwlse diract, Tha offer shell be made
by nollc: spedlfying the number of sharas offared, snd lmlting a parlod (not belng less than faurtean
I# not scoeptad, Wl bo deemed 1o be daclined. After lhe explration of
proportlon aforasald to the

days) within which the offar,
that parlod, those shares s¢ deamed to be declined shall be offerad In the
d all the shares offersd to them; such further offer
Any

persons who have, whhin the sald periad, accepto
shall be made in like terms In the Zama manher and lmited by a Wke perled as the orlgal offer.
{ capshle of baing
rovisionp of this -

+

shares not accepted pursuant to suca offer or further offer as aloresald or no
offerad as nforesald except by wey of f{ractions and any shares roleased from the p

Arllcls by spy such Speclal Resclution as aforesald shall be under the conteol of the Dippdors, who
may allof, grant optione over or alherwisq disposd of the same g sych persons, an such lewms, and In
idec, that, In the case of shares not scoopted b3 atoresxid, =ueh

1o tha subseribars therafer than the

such manner ax they think (It prov
chares shell nol bs dleposed of on rterma which are more tavourable
d to (he Mombers. The foregoing provisions al this paragraph (b} shail

tarms on which they were olfore
have effeot qubject ta Sectlon 80 of the Act.
tha Act Sectlons 88(1) and $0{1) to (5) (inolisive) of

) In dccardance with Section 91(1) of

(
the Act shall not apply to the Company
Sactlgn 30 of

(cf)} The ODleclors are ganecally &nd pnconditfonally authorised for the purposes of

tha Act to exerclse any pawer of the Company to allot and grant rights 1o subscribe for or epnvert

socurities Into shares of the Campany ug to iha amount of the authorised share eapltal with which the

Campany I3 incorporatad at any time or umes durlng the perdod of flve years from the date of
any shares or grant any suoh rights under

Incorparatian and the Direclors may, after that period, allot
hia o i ¥ ee:ﬁem so to do made by the Company within that perlod,
0) ba renewad, revaked or

this authorlty In pursuance of an offer or agr
The authorlty hareby glven may at any Ume (subject lo the sald Seotlon &
varied by Ordinary Resolution of the Company in General Mestng.
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SHARES

o to fully paldup shares, and the
whother fully paid or not, standing
whether he shall bo

iders. for =il monoys

A shall be modiiied

1
3 The llen conferred by Clause 8 In Tabla A shatl attach als

nd paramount len on afl shares,
o i e name. of eny porson | d or undor liabihty to the Company

registerad In the name of any persan Indebte
lhg sole registerad holder thereof or shall he one of two of rmérej Ial_:_l;blgo
presently payable by him or his estate to the Campany. Clause n

aocordingly. :
3A1 The issued share capital of the Company at the dafe of adoption of these Articles 1s £41,514,400,
dided into.

(iy 5,991,886 A ordinary shares of £1 sach,
(i)  35522,513 B ordinary shares of £1 each, and
{m} 1 C ordmary share of £1

3A2 Except as provided in these Articles, the A ordinary shares, the B ordinary shares and the C ordinary
shares shall rank pari passu In all respecis but shall consbiute separate classes of shares

3A3 In any financial year, the profits avaltable for distabution (withn the meaning of Part 23 of the
Companies Act 2006) of the Company {Avallable Profits) shall be used to pay dividends as set out as

follows

(a)  the A ordinary shares of £1 each shall be solely entilled lo alt Avallable Profils aftnibulable to the
Company's interests in Viglen Technology Limtted (company number 04485621), Amscreen Pic
{company number 06618670) and Amsalr Limited (company number 02826152),

(b)  the B ordinary shares of £1 each shall be solely entitied to all Avallable Profits save for such
Avallable Profits to which the A ordinary shares and the C ordinary shares are enlifled ; and

{c)  the C ordinary share of £1 shall be enbfled solely o all Avallable Profits attnbulable to the
Company's Interests in Amstar Mecha Limited {company number 06039349)

3ad On a return of assets on liquidation, capital reduction or otherwise, the assets of the Company remaining
after the payment of Its iabilllies shall (to the extent Lhat the Company Is lawfully able to do so) be

apphed as follows
(a)  the A ordinary shares of £1 each shall be solely enblled to all capital altributable fo the
Company's Interesls in Viglen Technology Limited, Amscreen Pl and Amsair Lemited,

(b)  the B ordinary shares of £1 each shall be solely entiled to all capitalsave for such capllal to
which the A ordinary shares and C ordinary shares are enlifled , and

{c)  the C ordmary share of £1 shall be entitied solely to all capifal attnibulable to the Company's
interests In Amstar Media Limited )




/

shall ke Incressed by tho eddition at

4. The lizbility of any Member in defauit in respect of a gall
vand ol expenses that may have hean

the and of the firss sentance ot Clause 18 (n Table A o! the words
Incurred by the Company by reason of such noh-payment”.

GENERAL MEETINGS AND RESOLUTIONS

shall be requlred to speoify tha general nature of tha

5. (a) A notice convening a General Meoting
business and Clause 38 In Table A shall bo

pusiness to be transacted only In the case of special
madifled accordingly.
All business shall be desemed special that s wansagtad at an Extraordinary General Meeting, and
also all that (s transacted at sn Apnual Qaneral Mesting, wiih tha exception of declaring a dividend,
the conslderation ot the accounts, balance sheats, and the reports of the Dirsotorse and Auditors, and

the appointmant of, and the fixing of the ramuneration of, the Auditors.
Mesting shall comply with the provisions of Soctlon 372(3)
of the Act as to glving Information to Members in regard to thelr iight o apgoln proxles; and notices

ot and other communications relating to any General Maeting which any Member ls antitied o recelve
shall be sent to the Direactors and to the Auditors for the {lmea belng of the Company.

n Table A shall be read and construed as if the words
added at tha end of the first sentence.

present within helf an hour from the time appointed for a General Maeting
day jn the next week at tho sama time and plage

(b) It a guorum is not
the Ganaral Meoting shall stand adjourned lo the ssme
her tima and plage as tho Directors may detormtine; and f al the

or to such other day and nt such at
adjourned General Meeting & quorum Is not present within half an hour from the time appointed therefor
such adjourned General Meeting shafl be dissolvaed.

{c) Clause 41 In Table A shall not apply o the Company.

(b) Every notlce convening a General

vat the Ume when the

6. {a) Cleusa 40 |
Meeting procesds to businass” wars

APPOINTMENT OF DIRECTORS

7. () Clause 64 In Table A shall not apnly to the Company.

mum number raspectively of the Diractore may be determined from
trya to Ume by Ordinary Resolution In Gonaral Mesting of the Compeny. Subfect to and In defsult of
any auch determination there shall Be sc maximum number ol Diractars and the minimum number of
Oiractors shall be ona, Whensoaver the minimum number of the Diroctors shall be ene, 8 solo Director

Table A and by these Articias

ghall have authorly to exorolse aii the po 3§ and dlscretlons by
exprassad to be vestad i the Diractors ',enerally, and Clause 89 In Table A shall be modliled

accordingly

(b) The maximum number and mint




{c) The COlrectors shak not be mqured to retirg by rotstion gnd GClauses 73 to 98 (molusnwe) In
labie A shall not apply W the Company.

{d) No person shall bg appointad a Dlirector at any Qonmual Moeting uniess olther-

(i) he iz recommended by tho Olractors; ar

(I} not less 1than fourtean nor wmoare than thiny-lve claar days olote tha date appointed
far the General Maetlng, notice exccuted by a Member quall,.«* 10 vate st the Gonaral Mesting has bsen
given to the CQompony of the inteatlon to propose that pesson for appointmont, together with notloe
exaau'ad by that porson of his willingnoss to ba apacinted,

(o) Subject 1o paragreph (d) above, the Company mey by Ordinary RAesolutlon In Goneral Maatin
aollapoitm eny persan who 15 willing to act to be a Okucter, elther 10 flli 2 vacancy or as an addliilons
rqctor.

() The Dlrectors may appoint o person who is willing to act to be a Dlractor, oither 10 U 2
vacanoy or as an additional Dlrecior, provided ihat tho appointmant doea not couse tho numbor of
Directora ta execeed any number determined in accordanca with paragraph (b) nbove as the maximum number
0t Olrestars and far tha timo being In force.

BORROWING POWERS

8, The Dlractors may exerclse all the powers of the Company to borrow money without limlt &s 1o
amount and upon such {erms and (n such menrer as they thisk fit, and subject (In the cosp of any
sacurily convertiblae Into shares) 10 Seoctlon 8D of the Act to grant any morigago, oharge or stapdord
sacurlly over lte wunderteking, property and uncalled onpital, or eny part thoreod, and to Igsup
dehontures, debenture stogk, and other socurittes whether outright or as  securlty {or any debs,

lHabllity or cbilgation of the Cempany or of any third pany,
ALTERNATE DIAECTORS

9. (a) An alternato Director shall not be eontlitled as such to repalve any remuneration from the
Company, save that ho may be paid by the Company such part {If any) of the remuneration otherwiso
payablo to his appolntor as such appointor may by notice In writing to the Company from time to ilmeg
direet, and the lirst sentance of Clause 68 (n Table A shall be modlfiod accordingly.

{b) A Director, or any such other person as Is mentloned In Clause 65 In Taeble A, may aot as an
alternate Director to roprescnt mcre than one Director, and an alternateé Dlractar shall bo antitled at
any meeting of the Dircutors or of any committes of tha Dirsotors to ono voto for every Direatar whom
he represents in adritlon to hls own vote (lIf any} as * Dlrector, but he shall count as only ono for
tha purpose of determining whether a quorum is present,

DISQUALIFIGATION OF DIRECTORS

10. The office of a Dlrestor shall be vacatad If he bocomes [neapable by reagon of llness or Injury
ot managing and administering his proporty end affsirs, and Clause 81 In Table A sholl ba madifiod

acoordingly.
QRATUITIES AND PENSIONS

11, (a) The Diroctors oy aexorétso the powers of tha Company confetrod by Clausa 3{«) of the
Memorandum of Assoclatlon aof the Company and shell be entitted to retaln ony benefits recelved by (hem
or any of them by reason of the exercise of any such powers,

{b) Clause 87 in Tabla A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Dlrector may vote, at any maseling of the Diractors or o any commities of tho Direoclors, on
any resolution, notwithslanding that It In eny way conoarns or folatgs 1o a matter In which he hag,
diraotly or Indirgctly, any kind of Interost whatsoover, ond it he ehall vole on any such rasolution sas
aforegsald hls vate ahalf He countod; and In relation to any such resclulion as aforasald he shall
(whothor or not he shall voto on the somg) be token Into account in caloulaling the quorum pragent at

the mesting.
(b) Clausas 94 to 97 (Inolusive) In Table A ahall not apply to the Cempany.




INDEMNITY

1:3. (a) Every Diructor or other officer of the Company shall be Indemnified ouf of the
assets of the Company against all fosses or liabilities which he may sustain or incur in or
aboul the exacutton of the duties of his office or otherwise in relation thereto, including
any habllity incurred by him in defending any proceedings, whether civil or ¢riminal, in
which judgment s given Iin his favour or In which he Is acquitted or in connecton with
any applicalion under Section 144 or Seclion 727 of the Act in which rellef is granted to
fum by the Court, and no Director or other officer shali be Hable {or any loss, damage or
misfortune which may happen to or be incurred by the Company In the execution of the
duties of his office ar In relation thereto. But this Article shall only have eflect in so
o as lts provisions are not avolded by Section 310 of the Act,

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may In thelr absolute discretion and without assigning any reason
tharefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentance of Clause 24 in Tabie A shall not apply to the Company.

Nemos and Addrasses of Subscribers (

Fer and on behalf of =
1. Instant Companles Limltad
2 Bachas Street
"____,..-—-'

London N1BUB

For and on beha!f of

2. Swiit Incorporations Limlted
2 Baches Strauet
London M1 GUB

Dated this 24th day of January, 1989,

Witnoss to tho sbove signatures, Terry Jayne
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