Company Number: 02725811

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

BLAINS LTD.
{the “Company”)

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

Date of circulation 16 June 2016

We, the undersigned, being the sole member of the Company who, at the date of this Written
Resolution, are entitled to attend and vote at general meetings of the Company, HEREBY PASS the
followng resolution and agree that such resolution shall, for all purposes, be as valid and effective as
if the same had been passed at a general meeting of the Company duly convened and held

SPECIAL RESOLUTION
THAT the Articles of Association of the Company be altered as follows

a) By renumbenng the existing articles & to 15 {inclusive) as articles 11 to 18 (inclusive) and by
adopting new articles 8, 9 and 10 namely

Decision Making by Directors
8 General Decision Making Rule

g1 The general rule about decision making by directors 1s that any decision of the directors must
be taken collectively in accordance with Article 9 and 10

82 If
(a) the Company only has one director for the time being, and
(b) no provision of the Articles requires it to have more than one director,

the general rule does not apply, and the director (for so long as he remains the sole director)
may take decisions without regard to any of the provisions of the Articles relating to directors’
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Directors to Take Collective Decisions

A decision of the directors may be taken in accordance with this articie when a majonity of the
directors indicate to each other by any means that they share a common view on a matter

Directors to Take Decisions Collectively

Decisions of the directors may be taken

{a) at a directors’ meeting, or

{b) in the form of a directors’ wrnitten resolution
Decision at a Directors’ Meeting

A decision of the directors may be taken at a directors’ meeting by a majonity of the votes of
the participating eligible directors where those directors form a quorum at such a meeting

Decaision in the Form of a Directors’ Written Resolution

A decision of the directors may also be taken in the form of a directors’ resolution in writing,
where each eligible director has signed one or more copes of 1t or to which each eligible
director has otherwise indicated agreement in wrniting, provided that those directors would
have formed a quorum at a directors’ meeting For such purposes “in writing” includes email

For and on behalf of Chri}vé{Private Sales Limited

Date of signature LB'JUMG 2016
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NOTES:

You can choase to agree to all of the resolutions or none of them but you cannot agree to only
some of the resolutions If you agree to all of the resolutions, please indicate your agreement
by signing and dating this document where indicated overteaf and returning 1t to the Company
by either sending 1t by post to the Company’s registered office or by hand delivering the signed
copy to any one of the Company’s directors If you do not agree to the resclutions, you do not
need to do anything you will not be deemed to agree If you fall to reply

Once you have indicated your agreement to the resolutions and returned them to the
Company, you may not revoke your agreement

Unless, by the 28 days after the date of circulation of this document sufficient agreement has
been received for the resolutions to pass, they will lapse If you agree to the resolutions, please
ensure that your agreement reaches us before close of business an this date

If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when returning
this document
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\ : Co.No ! QA58

THE COMPANIES ACT 1885
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Nam» yihanged pursuant to Spesial Rusolution dated 30 June 1993

OF
BLAINS LTD.

PRELIMINARY

1. The Regulations contained in Table A in the schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment) Reguiations 1988 {such Table being hereinafier referred to as "Table
A"} shall apply to the Company save in so far as they are excluded or varied
hereby: that is to say, Clauses 8 and 84 of Table A shall not apply to the
Company; and in addition to the remaining Clauses of Table A, as varied hereby,
the following shall be the Articles of Acsaciation of the Company,

SHARES

(B} The Directors ara generally and unconditionally authorised for the
purposes of Section 80 of the Act to allot relevant securitias (as defined in Seetion
80 of the Act) provided that the aggregate norninal value of such securities aliotted
pursuant to this authority shall not exceed the amount of the authorised share
capital with which the Company is incorporated; and that this autharity shall
expire on the fifth anniversary of the incorparation of the Company unless varied
or revoked renewed by the Company in General Mesting.

7
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(C) 'The Diractors shail be entitlad under the authorlty confarred by this
Article to make at any time before the expiry of such authority any offer or
agreement which will or may require relevant securities to be allotted after the
expiry of such authority.

{D) In accordance with Saection 91 of the Act, Section 89(1) and Section
90(1) to (6) of the Act shall not apply to any allotment of equity securities (as
defined in Section 94 of the Act} by the Company.

3. Tha Company shall have a first and paramount llen on every Share (whether
or not it is a fully paid Share) for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that Share and the Company shall
also have a first and paramount lien on all Shares (whether fully paid or not)
standing registered in the name of any person whether solely or as one of twao or
more joint holders for all moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any Share to be wholly orin
part exampt from the provisions of this Article. The Company's lien on a Share
shall extend 1o any dividend or other amount payabls in respect thereof.

GENERAL MEETINGS

5 A A notice convening a General Meeting shall in the case of special business
specify the general nature of the business to be transacted; and Clause 38 of
Table A shall be modified accordingly.

6.~ All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annuai General Mesting, with
the exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, the election of Directors in
the place of those retiring and the appointment of, and the fixing of the
remuneration af, the Auditors.

3. 8 Clause 41 of Table A shall be read and construed as if the last sentence
ended with the words, "and if at the adjourned Mesting a quorum is not present
within half an hour fram the time appointed for the Meeting, the Meeting shali be
dissolved"”,

8' .
q. §See Apptedix 1 o4 pipecrops
10. J WIS Document.

w A Unless and until the Company in General meeting shall otherwise determine,
there shall not he any limitation as to the number of Directors. If and so long as
there is a sole Directar, he may exercise all the powers and authorities vested in
the Directors by these Articles or Table A; and Clause 89 of Table A shall be
modified accordingly.
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6.

-, The Directors may exercise all the powers of the Company to borrow money.
and to mortgage or charge its undertaking, property, and uncailed capital, or any
part thereof, and to issue Debentures, Debanture Stock, and other Saecurities
whether outright or as security for any debt, llability or obligation of the Company
or of any third party.

J&. A Director may vote as a Direcior on any resolution caneerning any contract
or arrangement in which he Is interestad ar upan any matter srising thereout, and
if he shall so vote his vote shall be countad and he shall be reckoned in estimating
a quorum when any such contract or arrangement is under consideration; and
Clausa 94 of Table A shall be medified accordingly.

INDEMNITY

A1,  Subject to the provisions of the Act and in addition to such indemnity as is
contained in Clause 118 of Table A, every Director, officer or official of the
Company shall be entitled to be indemnifiad out of the assets of the Company
against all losses or fiabilities Incurred by him in or about the execution and
discharge of the duties of his office.

TRANSFER OF SHARES
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APPENDIX 1

Decision-Making by Directors

8.
31

82

10.
101

102

103

General Decision Making Rule

The general rule about decision-making by directors 1s that any decision of the directors must
be taken collectively in accordance with Article 9 and 10

If
(a) the Company only has one director for the time being, and
(b} no provision of the Articles requares 1t to have more than one director,

the general rule does not apply, and the director (for so long as he remains the sole director)
may take decisions without regard to any of the provisions of the Articles relating to directors’
decision-making

Directors to Take Collective Decisions

A decision of the directors may be taken 1n accordance with this article when a majonty of the
directors indicate to each other by any means that they share a common view on a matter
Directors to Take Decisions Collectively

Decisions of the directors may be taken—
(a) at a directors’ meeting, or

(b) in the form of a directors” written resolution
Decision at a Directors® Meeting

A decision of the directors may be taken at a directors’ meeting by a majonty of the votes of
the participating ehigible directors where those directors form a quorum at such a meeting

Decision 1n the Form of a Directors’ Wntten Resolution

A decision of the directors may also be taken in the form of a directors’ resolution 1n writing,
where each eligible director has signed one or more copies of 1t or to which each eligible
director has otherwise indicated agreement in wniting, provided that those directors would have
formed a quorum at a directors’ meeting For such purposes “in writing” includes emanl



COMPANY NUMBER: 27235811

COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1985 TO 1989

REBOLUTION
- or =

BLAINH LTD.

Passed on 10 Augqust 1993,
AT AN EXTRACRDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at 66 Kensington Gardens Sguare, London
W2 4DG, on the above-mentioned date, the following Special
Resolution waa duly passed:-
RESOLUTION
The Nominal Share Capital be increased from £100 to £100,100 hy
the creation of 100,000 shares of £1 each: this new authorised
share capital is to be split as follows:=-
100,000 YAY Non-Voting Ordinaxy Shares of £1 each, and
100 "B" Voting Ordinary Shares of £l each,

otherwise to rank pari-passu in all respects.

signed..........é/
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DIRECTOR

FILED BY:
Solicitors’ Legal RAgency oy
Services Limited Cﬁé'?alt“
133a city Road (R R R
London EC1Y 12A Vi U _
A




@

BLAINS LIMITED
{“the Company”)

LALS &N
Qm,%(? Mo 725811

THE COMPANIES ACTS 1985 AND 1989

WRITTEN RESOLUTION

We, the undersigned, being all the members for the time being entitled to receive notice of and
to attend and vote at general meetings of the Company, pass the following resolutions pursuant
to the Articles of Association Section 381A(6) of the above Act and all other powers in that
behalf

SPECIAL RESOLUTIONS

L THAT the Articles of Association of the Company be amended in the manner following

1.1 By renumbenng the present Arhicles 4 to 12 (inclusive) as Articles 5 to 13 (inclusive) and
by adopting a new Article 4 namely

4 Transfer and transmussion of shares

41 411 No member shall dispose of any share or any nterest in, or right attaching to, or

317141
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42

43

44

renounce or assign any right to receive or subscribe for any share or create or
permit to exist any charge lien (subject to the lien in favour of the Company)
encumbrance or trust over any share or agree to do any of such things except as

permutted by this Article 4

412 Ifamember at any time attempts to deal with or dispose of a share or any interest
therein or right attaching thereto otherwise than as permitted by these Articles
they shall be deemed immediately prior to such attempt to have given a transfer

notice in respect of such share

Regulations 23, 29, 30 and 31 in Table A. shall not apply to the Company No share shall
be transferred until the following conditions of this Article are comphied with

Any member proposing to transfer a share (‘the proposing transferor’) shall give notice
in wnting (‘transfer notice’) to the directors that the proposing transferor desires to
transfer all of the shares then held by them. In the transfer notice the proposing transferor
shall specify’

431 the number and class of shares which the proposing transferor wishes to transfer
(‘the Transfer Shares'),

432 the price at which the proposing transferor wishes to sell the Transfer Shares and
the identity of any person who has indicated a willingness to purchase the Transfer
Shares at such price,

A transfer notice shall be deemed to contain a condition (“Total Transfer Condition’) that
uanless all of the Transfer Shares are sold pursuant to the following provisions of this
Article none shall be so sold Any two or more members holding shares of the same class
shall be entitled to serve a joint transfer notice (meaning a notice signed by each of them
specifying the shares of the same class which they wish together to transfer) contairung

a Totaf Transfer Condition and such notice shall for all the purposes of this Article take

-2- RRIN51714-1
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46

47

48
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effect as 1f it were a single transfer notice and the Total Transfer Condition related to all
the shares the subject of the joint transfer notice but the obligations of these members
thereunder or mn respect thereof shall be several only in proportion to the number of

Transfer Shares which they hold respectively

The transfer notice shall constitute the Company (by its board of directors) as the agent
of the proposing transferor empowered to sell the Transfer Shares (together with all rights
attaching thereto at the date of the transfer notice or at any time thereafter) at the Transfer
Price (as hereinafter defined) on the terms of this Arucle Once given a transfer notice

may not be revoked save with the prior written consent of all the other members

Within seven days after the receipt of a transfer notice the directors shall serve a copy of
that transfer notice on all the members other than the proposing transferor In the case
of a deemed transfer notice the directors shall similarly serve notice on all the members
(including the proposing transferor), notifying them that the same has been deemed to
have been given, within 28 days after (1) the date of the event giving nse to the deemed
transfer notice or (ir) (of later) the date on which the directors (as a whole) actually became

aware of such event

Subject as provided otherwise 1n these Articles the Transfer Shares shall be offered for
purchase (as heremnafter provided) at a pnice (‘the Transfer Price’) determined n

accordance with paragraph 4 8

4 81 Ifthe transfer notice is not a deemed transfer notice then the Transfer Price shall

be the price specifted by the proposing transferor in the transfer notice, ot

4 82 If the transfer notice 1s a deemed transfer notice the Transfer Price shall be such
price as shall be agreed in writing between all the members or in the absence of
such agreement (whether by reason of disagreement, absence, death or otherwise)
within 21 days after the service of notices pursuant to paragraph 4.6 the Transfer
Price will be determined by an independent Chartered Accountant of not less than
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five years standing (“the Expert’) who shall be nominated by agreement between
all the members or failing such nommation within 14 days after the request of any
member to the others therefor nominated at the request of any member by the
President from time to time of the Institute of Chartered Accountants in England
and Wales The Expert shall act as an expert and not as an arbitrator and his

written determination shall be final and binding on the members

The Expert will certify the open market value of the Transfer Shares as at the date

of the transfer notice on the following assumptions and bases

()] valuing the Transfer Shares as on an arm’s length sale between a willing

vendor and a walling purchaser,

()  if the Company is then carrying on business as a going concern, on the

assumption that it will continue to do so,

(u1}  that the Transfer Shares are capable of beng transferred without

restriction,

(iv)  valuing the Transfer Shares as a rateable propertion of the total value of
all the 18sued shares of the Company which value shall not be discounted

or enhanced by reference to the number of Transfer Shares

If any difficulty shall arise in applying any of the foregoing assumptions or bases
then such d:fficulty shall be resolved by the Expert in such manner as he shall in
his absolute discretion think fit

The Company will use its best endeavours to procure that the Expert determunes
the Transfer Price within 21 days of being requested to do so

If the determunation of the Transfer Price 13 referred to the Expert the date of
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determunation of the Transfer Price (‘the Determination Date’) shall be the date on which
the directors receive the Expert’s determination of the Transfer Price in writing  If the
Transfer Price is determined by written agreement between all the members as aforesaid
then the Determination Date shall be the date on which such agreement 1s made If the
Transfer Pnce is determined pursuant to paragraph 4 8 1 then the Determination Date

shall be the date on which the directors receive the transfer notice

The costs and expenses of the Expert in determuning the Transfer Price and of his
appowmntment shall be borne as to one half by the proposing transferor and as to the other
half by the purchasers (as hereinafter defined) pro rata according to the number of
Transfer Shares purchased by them unless none of the Transfer Shares are purchased by
the members or any person or persons nomunated pursuant to paragraph 4 14 | pursuant
to this Article by reasen of the operation of paragraph 4 14 2 in which event the proposing
transferor shall pay all of such costs and expenses In the case of default by a person in
paying his due proportion of such costs and expenses any of the other contributors or (if
the proposing transferor is solely responsible for such costs and expenses) the Company
may pay such sum 1n his stead and any payment made in so doing shall be recoverable

from the defaulter as a debt payable on demand

Within 7 days after the Determination Date the Transfer Shares shall be offered for
purchase at the Transfer Price by the directors to the members who at the date of the offer
are registered as the respective holders of shares of the same class as the Transfer Shares
(other than the proposing transferor) in proportion to the number of shares of that class
then held by them respectively Every such offer shall be made m writmg and shall specify
(2) the total mimber of Transfer Shares, (b} the number of Transfer Shares offered to the
member (‘Pro-Rata Entitlement’}, (c) that the transfer notice is deemed to contain a Total
Transfer Condition and (d) a pertod (being not less than 14 days and not more than 21
days) within which the offer must be accepted or shall lapse, and shall be accompanied by
a form of application for use by the member in applying for his Pro-Rata Entitlement and
for any shares in excess of such entitlement which he wishes to purchase Upon the expiry

of the said offer penod, the directors shall allocate the Transfer Shares in the following
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manner -

4 11 1 to each member who has agreed to purchase shares, tus Pro-Rata Entitlement ot

such lesser number of Transfer Shares for which he may have applied,

4 11 2 any member has applied for less than his Pro-Rata Entitlement, the excess shall
be allocated to the members who have applied for any part of such excess in
proportion to the number of shares of the class then held by them respectively (but
without allocating to any member a greater number of Transfer Shares than the
maximum number applied for by him) and any remaining excess shall be
apportioned by applying this paragraph 4.11 2 without taking account of any
member whose application has already been satisfied in full

If all the Transfer Shares are not accepted by a member or members within the time
hmited for acceptance the directors shalt within 7 days after the expiration of such time
as aforesaid offer the shares not so accepted to the Company The offer shall be made in
writing and shall speaify -

(a) the total number of Transfer Shares,

(t)  the number of Transfer Shares offered to the Company,

{c) that the transfer notice 13 deemed to contamn a Total Transfer Condition, and

(d)  aperiod of 21 days from the date of service of the offer within which the offer

must be accepted or lapse
If any of the Transfer Shares shall not be capable of being offered or allocated as aforesaid

without nvolving fractions, the same shall be offered to or allocated amongst the

members, or some of them in such proportions as may be determmned by lots drawn in
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respect thereof and the lots shail be drawn i such manner as the directors shall think fit

414 4141 If by the foregoing procedure the directors shall not receive acceptances from
members and/or the Company in respect of all of the Transfer Shares within the
period(s) of the aforesaid offer(s) they shall forthwith give notice in writing of that
fact to all the members, whereupon the holders of at least three-quarters tn
nominal value of the 1ssued shares of the Company (excluding the shares held by
the proposing transferor) shall be entitled within 14 days of the date of service of
that notice to norninate {by giving notice in writing to the directors signed by each
such holder or on his behalf and which may consist of several notices in the like
form) any person or persons (whether or not a member) who has expressed his
wiltingness in writing to purchase all or any of those Transfer Shares in respect of
which acceptances have not been received at the Transfer Price as the purchaser(s)
of all or some such Transfer Shares {and the directors shall be deemed to have
made offers of such shares accordingly}, Provided that «f any such nominated
purchaser shall fail to complete any such purchase in accordance with this Article
or to perform or discharge any of his other obligations hereunder the members
(other than those who did not sign the aforesaid notice(s)) shall be jointly and
severally liable to complete such purchase in place of that nomunated purchaser

and to perform and discharge all such other obligations

4 14 2 No offer of Transfer Shares made by the directors pursuant to this Article shall be
capable of acceptance unt all of the Transfer Shares shall have been accepted
If by the foregoing procedure the directors shall not receive acceptances in respect
of all the Transfer Shares within the period(s) of the aforesatd offer(s) they shall
forthwith give notice in wniting of that fact to the proposing transferor and none
of the Transfer Shares will be sold to the members (or the Company or any person
or persons nominated pursuant to sub-paragraph 4 13 1) pursuant to this Article
Subject as provided below, the proposing transferor may within a penod of 6
months after the date of the directors’ said notice sell all (but not some only) of
the Transfer Shares to the person stipulated in the Transfer Notice at any price
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which is not less than the Transfer Price

4 15 If by the foregoing procedure, the directors shall receive acceptances (or nominations)

416

in resect of all of the Transfer Shares the directors shall forthwith give notice in writing
as hereinafter mentioned to the proposing transferor and to the member or members who
have agreed to purchase the same (or the Company or to the person or persons nomnated
pursuant to paragraph 4 14 1) (“purchaser’ or ‘purchasers’) and the proposing transferor
shall thereupon become bound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to the purchaser, the Company and
the directors therefor, none of whom shall be bound to see to the application thereof) to
transfer to each purchaser those Transfer Shares accepted by him  Every such notice shall
state the name and address of each purchaser, the number of Transfer Shares agreed to
be purchased by him and the place and time appointed by the directors for the completion
of the purchase (betng not less than 7 days nor more than 28 days after the date of the said
notice and not being at a place autside England) Subject to the giving of such notice the
purchase shall be completed at the ume and place appowted by the directors

If a proposing transferor, having become bound to transfer any Transfer Shares pursuant
to this Article, makes default in transferring the same the directors may autherise some
person (who (s (as security for the performance of the proposing transferor’s obligations)
herby nrevocably and unconditionally appointed as the attormey of the proposing
transferor for the purpose) to execute the necessary instrument of transfer of such
Transfer Shares and may deliver it on his behalf and the Company may receive the
purchase money and shall thereupon (subject to such instrument being duly stamped)
cause the transferee to be registered as the holder of such Transfer Shares and shall hold
such purchase money on behalf of the proposing transferor The Company shall not be
bound to earn or pay interest an any money 8o held and shall not pay such money to the
proposing transferor until he shall have delivered his share certificates (or an appropnate
indemnity in respect of any lost certificates) to the Company The receipt of the Company
for such purchase money shall be a good discharge to the transferee who shall not be

bound to see to the application thereof, and after the name of the transferee has been
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4.17

418

entered 1n the register of members in purported exercise of the aforesaid power the

validity of the proceedings shall not be questioned by any persen

The directors may require to be satisfied that any shares being transferred by the
proposing transferor pursuant to paragraph 4 14 | are being transferred in pursuance of
a bona fide sale for the consideration stated in the transfer and If not so satisfied may

refuse to register the instrument of transfer
418 1 Inthis paragraph a ‘Relevant Event’ means
41811 in relation to 2 member being an individual
(a)  such member being adjudicated barkrupt, or
(b)  such member dying, or
41812 in relation to a member being a body corporate
(2) a recerve, manager, administrative receiver or
admunistrator being appomted of such member or over all
or any part of its undertaking or assets, or
(b)  such member entering into liquidation (other than a
voluntary hiquidation for the purpose of 2 bona fide scheme
of solvent amalgamation or reconstruction),
{c)  such member ceasing to be controlled (as defined by
Section 840 of the Income and Corporation Taxes Act
1988) by the person(s) who controlled such member on the

date on which it became a member of the Company or on

the date of adoption of these Articles (whuchever shall be
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the later)

4 182 Upon the happening of any Relevant Event the member in question shall be
deemed to have immediately given a transfer notice wn respect of all the shares as

shall then be registered 1n the name of such member

4 18 3 Ifthe Relevant Event shall be the death or bankruptcy of a member and if any of
the shares which are offered pursuant to the deemed transfer notice shall not be
sold to the members or any person or persons nominated pursuant to paragraph
4 14 1 (‘the unsold shares’) then, after the expiration of the period during which
the unsold shares might have been purchased by a member or members or person
of persons nomunated as aforesaid pursuant thereto the Representatives of the
member in question shall be entitled to elect at any time before the shares are
disposed of by them to be registered themselves as the holders of the unsold
shares (but so that such election shall not give rise to any obligation to serve a

transfer notice in respect of the unsold shares)

419 Where a transfer notice in respect of any share s deemed to have been gtven under any
provision of these Articles and the circumstances are such that the directors (as a whole)
are unaware of the facts giving nse to the same such transfer notice shall be deemed to
have been received by the directors on the date on which the directors {(as a whole)
actually become aware of such facts and the provisions of thus Article 4 shall apply
accordingly

420 If a member or any of hus representatives (whether in consequence of his death or
bankruptcy) becomes aware of any event which is deemed to give rise to an obligation to

serve 2 transfer notice he shall forthwith give wnitten notice thereof to the directors
421 An obligation to transfer a share under the provisions of this Article shall be deemed to

be an obligation to transfer the entire legal and beneficial interest in such share free from

any lien, charge or other encumbrance
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422 The provisions of this Article may be watved in whole or i part 1n any particular case with

423

the prior written consent of all the members

Transfer of Controfling Interest

No sale or transfer of any shares (hereinafter called ‘the specified shares’) conferring the
right to vote at general meetings of the Company which would result, if made and
registered, in a person or persons who was or were not a mermber or members of the
Company on the date this Article was adopted as an Article of Association of the
Company obtaining a controlling interest in the Company shall be made or registered
unless, before the transfer is lodged for registration, the proposed transferee or transferees
or lus or thewr nominee has or have offered to purchase the whole of the shares registered

n the name of any other member at the specified price as hereinafter defined

For the purpose of this Article the expresston ‘a controlling interest’ shall mean shares
conferring in the aggregate 50% or more of the total voting rights conferred by all the
shares in the capital of the Company for the time being 1n issue and conferring the rnght
to vote at all general meetings  All other regulations of the Company relating to transfers

shall be read subject to the provisions of this Article

For the purpose of this Article

(a)  the expression ‘transfer’, ‘transferor” and ‘transferce’ shall include respectively the
renouncer of a renounceable letter of allotment, the oniginal allotiee and the

renouncee under any such letter of allotment, and

{b)  ‘the specified price’ shall mean a price per share at least equal to that offered or
paid or payable by the proposed transferee or transferees or his or their nominees
for the specified shares to the holders thereof plus an amount equal to the relevant
proportion of any other consideration (in cash or otherwise) received or recervable

by the holders of the spectfied shares which having regard to the substance of the
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transaction as a whole can reasonably be regarded as an addition to the price paid
or payable for the specified shares and in the event of disagreement the calculation
of the specified price shall be referred to an Expert who will be an independent
Chartered Accountant of not less than five years standing who shail be nominated
by agreement between all the members or failing such nom:nation withun 14 days
after the request of any member to the others therefor nominated at the request of
any member by the President from time to time of the Insttute of Chartered
Accountants in England and Wales and whose decision shall be final and binding

The Expert shall act as an expert and not as an arbitrator

1.2 By deleting the present Article 12 and by adopting a new Article 12 namely

The directors may refuse to register the transfer of a share which 13 not filly paid to a

person of whom they do not approve, they may refiise to register the transfer of a share

on which the company has a lien and they may refuse to register the transfer of a share to

a person who has not executed a deed of adherence {in a form satisfactory to them) to any

agreement in place between all the shareholders of the Company from time to time

regulating their relahionship with each other n respect of the Company They may also

refuse to register a transfer unless -

(@

(b)

(©)

1t 18 lodged at the office or at such other place ag the directors may appomt and 18
accompanied by the certificate for the shares to which 1t relates and such other
evidence as the directors may reasonably require to show the right of the

tranaferor to make the transfer,

it 1s in respect of only one class of shares,

it 15 in favour of not more than four transferees

Resolution 24 of Table A shall not apply
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1.3

By deleting the present Article 2A and adopting a new Article ZA namely

2A Subject to Sub-Article (B) hereof

2A 1 Shares which are comprised in the authonsed share capital with which the
Company is incorporated shall be under the control of the directors who
may (subject to sub-clause 2A.2 below and statute) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and

in such manner as they think fit

2A.2  Any shares proposed to be issued shall first be offered to the members in
proportion as nearly as may be to the number of the existing shares held
by them respectively unless the Company shall by special resolution
otherwise direct The offer shall be made by notice specifying the number
of shares offered, and limting a period (not being less than 14 days) within
which the offer, if not accepted, will be deemed to be declined After the
expiration of that period, those shares so deemed to be declined shall be
offered 1n the proportion aforesaid to the persons who have, within the
said period, accepted all the ghares offered to them, such further offer shall
be made in like terms in the same manner and limited by a like period as
the original offer Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of
this Article by such special resclution as aforesaid shall be under the
control of the dwrectors, who may (subject to statute) allot, grant options
over or otherwise dispose of the same to such persons, on such terms, and
1n such manner as they think fit, prowided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which
are more favourable to the subscribers therefor than the terms on which
they were offered to the members

-13- RRINS1714-1




I3
# 1.4 By adopting a new Article JA namely

14 Representatives

These Articles shall be binding upon and (except as otherwise provided herein)

shall enure for the benefit of each member’s representatives

L5 By deleting the present Article 8 and by adopting a new Article 8 namely

“The directors shall not be subject to retrement by rotation and accordingly regulations
73 to 75 shall not apply and all other references in the regulations to retirement by rotation
shall be disregarded”

' ? L]
# 1.6 By adopting a new Article yS namely

“In the event of a resolution being proposed at any general meeting of the Company for
the removal from office of any Director, any shares held by Harry Blaim (if any) shall on
a poll m respect of such resolution carry the right to 5 votes per share and any member

present in person or by proxy shall have the right to demard a poll 1n respect thereof

SIGNED / -

H:

DATED 2 lad December 1997

SIGNED QO— o0 Q*‘f

R. GILES
DATED 2 20 D woer 1997
SIGNED Zgﬁ
. G
DATED 2nd Qe.c.um.kq v 1997
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SIGNED ' ﬂ -
C. PHILLIPS

DATED  22nd Ve 1997

E. CALOW

DATED LAnd Decormber 1997

-
SIGNED. .57 9 M\’D

---------------------

DATED: 220 December 1997
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COMPANY PUMBER: 2725811

COMPANY LIMITED BY SHARES
THE COMPANIES ACTS 1985 TO 198%

RESOLUTTION
- OF =

BLAXNS LTD.

Passed on 10 August 1993,

AT AN EXTRAORDINARY GENERAL MEETING of the above-~named Company,
duly convened, ané held at 66 Kensington Gardens Square, London
W2 4DG, on the above-mentioned date, the following Special
Resolution was duly passed:-

RESOLUTION

That the Memorandum of Asscciation of the Company be anended by
the deletion therefrom of the exilsting Clause 23.(A} and the
substitution therefor of the new Clause 3. (A), as contained in
the updated Memorandum and Articles of Association attached
herewith.

Signed........-

FILED BY:
Solicitors’ Legal Agency
Services Limited
133a City Road
London EC1Y 1lAA




APPENDIX TO ARTICLES

The provisions 1n the following page, which on 1 October 2009 were included in the Company's
memorandum of association, are now treated by virtue of s 28 of the Compames Act 2006
{(which came nto force on 1 October 2009) as being provisions of the Company's articles of
assoclation




(A}

THE COMPANIES ACT 1986
AND

THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

Nama changed pursuant to Spoclal Rosoiution dated 30 June 1583

Objects and Share Capital changod pursuant to Speclal Resolutions dated 10 August 1543

QF

BLAINS LTD.

The Company's nama is "BLAINS LTD.”

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

The Company's objects are ;-

{i}

{ii)

To carry on all or any of the businesses of art dealers, art gallery
operators and suppliers, wholesalers, retailers, restorers, printers,
puhlishers, importers, and exporters of pictures, picture frames,
antiques, furniture, furnishings, te act as picture framers, adapters,
buyers, sellers, auctionears, valuers of fine art in all its branches; to
act as woocdworkers, metal workers, ironfounders, moulders of
plastics, glaziers, and to deal with any material, whether natural or
synthetic in pursuance of any of the aforesaid trades, businesses and
services.

To carry on busisness as printers, publishers, promoters of artists'
books and materials, pamphlets, magazines, newspapers, and all other
things, goods, items, products or services conduciva to, or incidental
to, any of the foregoing; to act as owners, managers, proprietors of
galleries, shops, stores, warehouses, stalls, for the selling of antiques
and pictures, jewellery, objets d'art, paints, brushes, artists' and
photographars’ equipment and apparatus, of=—Ml descriptions, to
employ, engage, train such photographers @} ‘ ed or unskilled
staff as may from time to time ba benefidrhl PRPY oM foragoing.

28AUG 1993
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{B}  To earry on any other trade or businass which may sesm to the Company
capable of being conveniently carried on in connection with the objects specified
in Sub-Clause (A} hereof or calculated diractly or Indiractly to enchance the value
of or render profitable any of the property or rights of the Company.

{C) To purchase , take on lease or in exchange, hire or otherwise acquire and
hold for any astate or interest any lands, buildings, easemants, rights, privilegas,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposas of or in connection with the Company's business or
any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, resarvoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or canvanent for the Campany's business,
and to contribute to or subsidise the erection, construction and maintenance of any
of the above.

(E}  To borrow or raise or secure the payment of money in such manner as the
Campany shall think fit for the purposes of or in connection with the Company's
business, and for the purpeses of or in connection with the borrowing or raising of
money by the Company to become a member of any building sogisty.

{F)  For the purposes of or in connection with tha business of the Company to
mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the uncalled capital for
the time being of the Company, and to issuse at par or at a premium or discount and
for such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collatarally or further to secure any securities of
the Company by a trust deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to secure
any sum less than the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings with the Company,
or in whose businessas or undertakings the Company is interested, whether diractly
or indirectly.

{G) Toreceive money on deposit or loan upon such terms as the Company may
approve. .

{H} To lend money to any company, firm or person and to give ali kinds of
indemnities and either with or without the Campany receiving any censideration or
advantage, direct or indirect, for giving any such guarantee, and whether or not
such guarantee is given in connection with or pursuant o the attainment of the
objects herein stated to guarantee either by personal covenant or by mortgaging
or charging all or any part of the undertaking, property and assets present and
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future and uncalled capital of the Company or by both such methods, the
performance of the obligations and the paymant of the capital or principal {together
with any premium) of and dividends or interest on any debenture, stocks, shares
ar other securitles of any company. firm or parson and in particular (but without
limiting the generality of the foregoing) any company which [s for the time baing
the Company's Holding or Subsidiary company or atherwise associated with the
Company In business.

) To establish and maintain or procure the astablishment and maintenance of
any non-contributory or contributory pension or superannuation funds for the
henefit of, and give or procure the giving of donatlons, gratuities, pansions,
allowances, or emoluments to any persons who are or ware at any time in the
employment or service of the Company, or of any company which is for the time
being the Company's Holding or Subsidiary company or otherwise associated with
the Company in business or who are or were at any time Directors or officers of
the Company or of any such aother company as aforesaid and the wives, widows,
families and dependants of any such persons, and also to ¢stablish and subsidise
or subscribe to any Institutions, associations, ciubs, or funds calculated ta be for
the benefit of or to advance the interests and well-being of the Company or of any
such other compary as aforesaid, or of any such parsons as aforesald, and to make
payments for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevalent cbjects or for any
exhibition or for any public, general or useful object; and to establish sat up,
support and maintain share purchase schemes or prafit sharing schemes for the
benefit of any employees of the Company, or of any company which is far the time
being the Company's Holding or Subsidiary company and to do any of the matters
aforesaid either alone or in conjunction with any such other company as aforesaid.

{J) To draw, make, accept, endorse, ntegotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

{K} To invest and deal with the moneys of the Company not immediztely
required for the purposes of its business In or upen such investments or securities
and in such manner as may from time to time be determined.

{L}  To pay for any property or rights acquired by the Company, either in cash
or fully or partly paid-up shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capitai, voting or
otherwise, or by any securities which the Company has power to issue, or partly
in one mode and partly in another, and generally on such terms as the Company
may determine.

(M) To accept paymeant for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalmeats or otherwisa, or in
fully or partly paid-up shares of any campany ar corporation, with or without
deferred or pieiarred or special rights or restrictions in respect of dividend
repayment of capitat voting or stherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or other securities of any company or corporation,
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or partly in one made and partly in another, and generally on such terms as the
mpany may determine, and to hold, dispose of or otherwise deal with any
*.wreg, stock or securities so acquired.

{N)  To enter inte any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or petson
carrying on or proposing to carry on any business within the objects of this
Company, and to acquire and hold, sall, deal with or dispose of sharas, stock er
securities of any such company, and to guarantea the contracts or liabllities of, or
the payment of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assigt any such company.

{O) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisitlon and taking over of all or any
of the assets and liabilities of this Company or the promation of which shall be in
any manner calcuiated to advance directly or indirectly the objects or interests of
this Company, and to acquire and hold or dispose of shares, stock of securities and
guarantee the payment of dividends, interest or capital of any shares, stock or
securities issued by or any other abligations of any such company.

{P)  To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying an any business which this Company is authernsed te carry on
or possessed of property suitable for tha purposes of the Company, or which can
be carried on in conjunction therewith or which is capable of being condutted so
as directly or indirectly to benefit the Company.

{Ql  To sell, improve, manage, develop, turn to account, exchange, let on rent,
grant royalty, share of profits or otherwise, grant licenses, easements and other
dights in or aver, and in any other manner deal with or dispese of the undertaking
and all or any of the property and assets for the time being af the Company for
such consideration as the Company may think fit.

(Rl Toamalgamate with any other company whose objects ara or include objects
sitnilar to those of this Company, whether by sale or purchase (for fuily or partly
paid-up shares or otherwise) of the underteking, subject to the liabilities of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise} of all or a controlling
interest in the shares or stock of this or any such other company as aforesaid, or
by partnership, or any arrangement of the natura of partnorship, or In any other
manneys.

{S} To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures or other securities of any othar company.

(M  To distribute among the members in specie any property of the Company,
or any praceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction
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{itf anyl} for tha time being required by law.

fU}  To girre such financial assistance diractly or indirectly for the purpase of the
acquisition of shares in the Company or the Company's Holding company or for the
purpose of reducing or discharging any liability incurred by eny persen for {'.
purpose of the acquisition of shares in tha Company or the Company's Holdity
company as may be lawful,

{V) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwlise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

{W) To do all such things as are incidental or conducive to the above objects or
any of them.

And it is hereby declared that, save as otherwise sxpressly provided, each of the
paragraphs of this Clause shall be ragarded as specifying separate and independent
objacts and sccordingly shall not be in anywise limited by reference to or inference
from any other paragraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesaid, bs carried out in as full and ample a
manner and canstrued in as wide a sense as if each of the paragraphs defined the
objects of a separate and distinct company.

4, The liability of the Members is limited

5. The Company's share capital is £100,100 dividsd into 100,000 "A" Non-
Voting Ordinary Shares of £1 each and 100 "8" Voting Ordinary Shares of
£1 sach.

The Nominal Share Capital was Increased by Special Resolution dated 10
August 1893,




