i

I

§ *L 2BSWVTF*
LD1 25/06/2013 #3
COMPANIES HOUSE

COMPANIES ACTS 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

Adopkd by S()Q,uod (Lesslrbhion on 21[08|3

AUDIO NETWORK LIMITED

PRELIMINARY

11  The regulanons contained 1n Table A in The Compantes (Tables A to F)
Regulations 1985 (hetemafter referred to as "Table A") shall apply to the

Company save 1n so far as they are hereby modified or excluded

12  Regulatons 3, 8, 23, 24, 88,73 to 80 inclusive and 94 to 95, of Table A shall
not apply to the Company
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In these Articles, the following expressions shall have the following meanings’

"Acting in Concert"

“Company Group” or

“Group”

“CA 2006”

“Employee
Option Plan

“New Securities”

Share

has the meaning given to 1t 1n The City Code on
Takeovers and Mergers published by the Panel
on Takeovers and Mergers (as amended from
time to ume)

means the Company or any of 1ts subsidianies or
any holding company or any other subsidiary of
such holding company

means the Companies Act 2006 as amended
from time to time

means the employce share opuon plan(s) of the
Company

any shares or other securnties convertible 1nto, or
carrymg the nght to subscribe for, those shares
issued by the Company after the date of
adoption (save for any shares or other securities
to be 1ssued pursuant to any Employee Share

Opuon Plan)

Unless the context otherwise requres words denonng the singular shall

include the plural and vice versa, references to any gender shall include all

other genders and references to persons shall include bodies corporate,

unincorporated associations and partnerships in each case whether or not

having a separate legal personality References to the word “include” or

“including” are to be construed without himitation




LIMITATION OF LIABILITY AND SHARES

The hability of the members 1s limited to the amount, if any, unpaid on the

shares held by them

The Ordinary Shares (the “Shares™) shall rank pan passu 1n all respects and
the holders of the Shares shall be enutled to attend and vote at any general

meeting of the Company

AUTHORITY TO ALLOT SHARES

Save as otherwise authonsed by an ordinary resolution of the Company, no
directors of the Company shall be authonsed to exercise any powers of the
Company to allot New Securities and the provisions of section 550 CA 2006

shall not apply to the Company

In accordance with secuon 567(1) of the CA 2006, sections 561 and 562 of the
CA 2006 do not apply to an allotment of equity secunties (as defined in
section 560 of the CA 2006) made by the Company.

Unless otherwise agreed by special resolution passed 1n general meeting or as a
written resolution passed 1n accordance with part 13 of the CA 2000, if the
Company proposes to allot any New Sccurities those New Securnities shall not
be allotted to any person unless the Company has 1n the first instance offered
them to all holders of Shares on the same terms and at the same price as those
New Securities are being offered to other persons on a pan passu and pro rata

basis to the number of Shares held by those holders
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The Company shall have a first and paramount lien on every share (whether or
not 1t 1s a fully paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time 1n respect of that share and the Company
shall also have a first and paramount hen on all Shares (whether fully paid or
not) standing registered 1n the name of any member whether solely or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company, but the directors may at any ume declare any share to be
wholly or in part exempt from the provisions of this Arocle The Company's

lien on a share shall extend to all dividends payable thereon

CALLS ON SHARES

The following sentence shall be added to the end of regulation 15 of Table A
"such persons shall also pay to the Company all expenses that may have been

incutred by the Company by reason of such non-payment”

TRANSFER OF SHARES

No Shares may be transferred under these Articles save as otherwise set out 1n

this Artcle 10

Shares may be transferred by:

1021 an mdmvidual shareholder with the consent of the directors, such

consent not to be unreasonably withheld to’

10211 the trustees of a trust of which the only beneficianes (and
the only persons capable of bemng beneficianes) are the
shareholder who 1s transferring the relevant Shares and/or

his spouse and/or partner and/or lineal descendants by
4




1022

1023

blood ot to any other person ot persons who 1s dependent
etther wholly or 1n part on the individual shareholder
("family members") provided that the trustees of any
such trust shall not themselves be entitled to transfer any
Shares or any interest theren putrsuant to this Artcle
10211 other than, 1n the case of the trustees, to the
beneficiaries 1n accordance wath the terms of the trust or
to teplacement trustees of the same trust or otherwise 1n

accordance with the terms of these Artcles, or

10212 any company ot arrangement creating rights in the nature

of ownership or co-ownership, the principal interest n
which 1s held and continues to be held for the relevant

mdividual shareholder or his famuly members,

a transfer made upon the death of a shareholder to his executor,
adminsstrators or beneficiarics (where the persons beneficially
entitled to any such Shares, whether immediately or contingently,
are his family members) after the expiry of two months from the
date of death provided that such executors, adminmistrators or
beneficiaries shall not themselves be enttled to transfer any
Shares ot any interest theremn pursuant to this Artncle 1022,
other than, in the case of executors and admumstrators, to the
relevant beneficianes or otherwise 1 accordance with these

Arucles;

any corporate shareholder to any of its subsidianies or to 1ts
holding Company or to any other subsidianes of such holding

company ("Group”) provided that in the extent that such




transferee subsequently leaves the Group, 1t shall immediately
prior to such event transfer the Shares back to the onginal holder

ot any other member of the Group at that time

TRANSFERS BY OTHER MEANS

Yoluntary Transfers

10 3 1 Save as otherwise provided in these articles or upon the passing of a special
resolution of the Company, every member who destres to transfer any Share
(the “Sale Shares™) (hereinafter called the “Iransferring Member”) shall
give to the Company notice 1n writing of such desire (hereinafter called a
“Transfer Notice”) Subject as hereinafter mentioned a Transfer Nouce shall

constitute the Company as the Transferning Member’s agent for the sale of the

Shares

10 3 2 The Transfernng Member may provide in the Transfer Notce the Transfer
Price or request the Board of the Company to determune the Transfer Price by
determining the fair value of the Sale Shares by reference to a hypothetical
willing seller 1n the open market who 1s seling to an unconnected hypothencal
willing purchaser 1n that same open market having due regard to the size of
the holding being transferred. 1f however the Transfer Price remains
undetermined by the Board within 90 days of the request by the Transferring
Member the Transferring Member may directly approach the Auditors of the
Company and request, at the Transferring Members expense, a determination
of the Transfer Price by determiming the Fair Value of the Sale Shares The

Transferring Member may also provide 1n the Transfer Notice that unless

6
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buyers ate found for all or not less than a specified number of Sale Shates, he
shall not be bound to transfer any of such Shares (the “Minimum Transfer
Condition”) and any such provision shall be binding on the Company
Notwithstanding the other provisions of this Aracle, 1if the Transfer Nouce
contains a Minimum Transfer Condiion the Company may not make any
allocation of Sale Shares unless and undal 1t has found buyers for the mnimum

number specified 1n the Mintmum Transfer Condition

For the purposes of these Arucles "Fair Value” shall be calculated and
determined by the Company’s Auditors by reference to a hypothetcal willing
seller 1n the open market who 1s selling to an unconnected hypotheucal willing
purchaser in that same open market having due regard to the size of the
holding being transferred (and 1f 1t 15 a negauve value, the Fair Value shall be

deemed to be £1 for the purposes hereof)

For the purpose of Article 10.3 and 10 4 the auditors shall act in each case at
the cost and expense of the Transfernng Member as experts and their

decision shall be final and binding on all partes

Provided the Transferring Member wishes to proceed with the sale of the
Shares at the Transfer Price the Sale Shares shall be offered to the holders of
Shares by the Company (as agent for the Transfernng Member(s)) within 60
days after the date upon which the Fair Value of the Sale Shares shall have
been agreed or determined under these Arucles pro-rata to their respectve
holdings of Shares 1n the capital of the Company as at the date of Transfer
Notce If no such offer 1s made the Transferring Member shall be at hiberty to
transfer the Sale Shares 1in accordance with Arucle 10 8 Such persons shall be
required to respond withun 32 days in writing (the "Response Period") as to

whether they wish to accept the offer and, 1n so doing, shall be entitled further

v
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to state whether, to the extent any Sale Shares are not so accepted by others
pursuant to such offer, the numbers of such further Sale Shares they wish to
acquire and 1n the event of any competition for such further Shares 1n excess
of the number so available, such further Shares shall be allocated between
accepting persons pro-rata, to the numbers/Proportions 1n which they shall

have stated their intetest 1n them

Completion of the transfer of the Sale Shares shall take place at the registered
office of the Company at 2pm on the fourteenth day following the end of the
Response Period when each Transfernng Member shall execute and deliver to
the Company a stock transfer in respect of the Sale Shares and the Purchasing
Members shall be registered as the registered member of the Sale Shares
(subject to any stamp duty being paid by the Purchasing Member) If a
Transferring Member fails to transfer such Sale Shares 1n accordance with thus
Article 107, any director of the Company may execute and delver the
necessary stock transfer form and cause the Purchasing Members to be
registered as the registered holder of the Sale Shares (subject to payment of
any stamp duty by the Purchasing Member) The Fair Value for the Sale Shares
shall be payable to the Transfernng Members by the Purchasing Members
within 28 days of compleuon The Purchasing Members shall be entitled to
make payment for the Sale Shares to the Company as agent on behalf of the
Transfernng Members which payment shall be a good and absolute discharge
to the Purchasing Members (who shall not be bound to see the application
thereof) The Company shall recerve such payment i trust for the
Transferning Members and shall pay any sum recerved to the Transfernng

Member within ten days of receipt

If the Company has not after the expiry of the Response Pertod found
Purchasing Members willing to purchase any or all of the Sale Shares and

8




given notice 1n writing thereof to the Transferring Member, or 1f the Company
has prior to the expiry of the Response Period given to the Transferring
Member notice in wrtng that the Company has no prospect of finding
Purchasing Members, the Transferting Member at any ume during a period of
30 days after the end of the Response Period shall be at hberty to transfer
those Sale Shares for which the Company has not prior to the expiry of the
Response Period given notice that it has found (or has given noutce that 1t has
no prospect of finding) Purchasing Members to any person by way of a bona
fide sale (“Third Party Purchaser”) at any price not being less than the Fair
Value (after deducting, where appropriate, any dividend or other distnbution
declared or made after the date of the Transfer Notce and to be retained by

the Transferring Member) provided thar

10 8 11f the Transfer Nouce shall include a Minimum Transfer Conditon the

Transferring Member shall only be enuded to wansfer sufficient unsold Sale

Shares to meet the Mimimum Transfer Condition under this Article; and

10 8 2the directors of the Company approve the transfer of the unsold Sale Shares

to the Third Party Purchaser, such approval not to be unreasonably withheld,

and

10 8 3the directors may require to be sausfied that the Sale Shares are being

109

transferred under this clause pursuant to a bona fide sale for the consideration
bemng not less than the Fair Value thereof without any deduction, rebate or
allowance whatsoever to the purchaser and if not so saunsfied may refuse to

register the instrument of transfer

References 1n this Artcle 10 to a Transferring Member, shall, in the event of
death of a member, be read and construed as including his personal

representatives




10 10 The Company may refuse registrauon of any Purchasing Member 1f the board
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14

reasonably beheve the Purchasing Member to be a competitor of the
Company or a person connected with such a competitor {(or a nominee of

erther)

TRANSMISSION OF SHARES

A person becoming entitled to a Share by reason of the death or bankruptcy
of a member shall not, befote bemng registered as a member 1n respect of the
Share, be enutled to receve a copy of any balance sheet (or other document
required by law to be annexed thereto) or any notice of a general meeting, and

regulations 31 and 38 of Table A shall be modified accordingly.

COME ALONG
In these Arucles a “Qualifying Offer” shall mean a bona fide offer in wrniung
by or on behalf of any one person (the “Offeror”) to the holders of 50% of
the nominal value of Shares (the “Offeree Shareholders™) to acqure all their
Shares for the same price per Share Always provided that an offer will not be
deemed to be a Qualfying Offer unul the price per Share offered by the
Offeror has been deemed “reasonable” by a five-sixths majority of the board

of directors

The holders of 50% of the nomiunal value of Shares or an appointed
representative shall have the nmght at any ume to negouate the terms and

conditions of a Qualifying Offer

The Offeree Shareholders shall, within 30 business days of receipt of a
Qualbfying Offer, noufy the other shareholders of the Qualifying Offer (the

10
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“Offeree Shareholders’ Notice”) and supply to the other shareholders (the
“Other Shareholders”) such information as it may reasonably request in

connecttion with the Quabhfying Offer

The Other Shareholders shall upon acceptance of the Quahfying Offer by the
Offeree Shareholders become bound to accept the Qualifying Offer and to
transfer their Shares to the Offeror (or his nominee) with full title guarantee

on the date specified by the Offeree Shareholders

If any Other Shareholders shall not, within 5 business days of being required
to do so, execute and delver transfers 1n respect of the equity Shares held by
him and deliver the ceruficate(s) in respect of the same (or a suitable
indemnity 1n lieu thercof), then any Offerce Shareholders shall be entitled to
execute, and shall be enutled to authorse and instruct such person as he
thinks fit to cxecute, the necessary transfer(s) and mdemmnities on the Other
Shareholders’ behalf and, against receipt by the Company (on trust for such
Shareholder) of the consideration payable for the relevant Shares, deliver such
transfer(s) and ceruficate(s) or indemmities to the Offeror {or his nominec)
and register such Offeror (or huis nominec) as the holder thereof and, after
such registrauon, the valbidity of such proceedings shall not be questioned by

any person

TAG ALONG

If at any ume an Offeror makes an offer to purchase or acquire Shares (the
“Additional Shares”) which will take their shareholding, combined with that
of any person Acting in Concert to the Offeror, above 49% 1n nomunal value

of the Shares (the “Proposed Purchasers”), i1n one or a senes of related

11




transactions, the Proposed Purchasers may only purchase the Additonal

Shares 1f they comply with the following provisions

17 1 1 The Proposed Purchasers shall give written notice (the “Proposed Purchase
Notice”) to the other holders of the Shares of such intended purchase at
least 10 business days prior to the date thereof The Proposed Purchase
Nouce shall set out, to the extent not described i1n any accompanying
documents, the idenuty of the Proposed Purchasers, the putrchase price or
acquisiion price and other terms and condittons of payment, the proposed
date of purchase (the “Proposed Purchase Date”) and the number of

Shares proposed to be purchased (the “Proposed Putchase Shares”)

17 1 2 Any holder of Shares shall be entitled, by written notice given to the Proposed
Purchasers within 20 business days of receipt of the Proposed Purchase
Notice, to sell all of his Shares to the Proposed Purchasers on the same terms

and conditions as those set out 1n the Proposed Purchase Notice

18  If a holder of Shares 1s not given the rights accorded to lum by the provisions
Arucle 171 and 172, the Proposed Purchasers shall not be permutted to
complete their purchase and the Company shall be bound to refuse to register

any transfer intended to carry such a purchase into effect

19 Tor the avordance of doubt Articles 17 to 19 shall not apply to subscaption

for new Shares

PROCEEDINGS AT GENERAL MEETINGS

20 Subject to Article 21 below, the quorum for a general meeting shall be two

i2
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If and so long as, the Company has only one member the quorum for a
general meetung shall be one Regulation 40 of Table A shall be modified

accordingly

There shall be added to the last sentence of Regulanion 41 of Table A the
words "and if at the adjourned meetng a quorum 1s not present within fifteen
minutes after the ume appointed for the meetung, one person entitled to be
counted 1n a quorum present at the Meeung shall be a quorum”

A poll may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy and entitled to vote Regulation 46 of
Table A shall be modified accordingly

VOTES OF MEMBERS

A proxy shall be enated to vote on a show of hands and regulauon 54 of

Table A shall be modified accordingly

DIRECTORS
The number of directors shall be not less than one If and so long as there 15 a
sole director, the sole director may exercise all the powers and authontes
vested 1n the directors by these Articles or Table A Regulations 64 and 89 of
Table A shall be modified accordingly

Subject to Arucle 25 the quorum for any meeting of the directors shall be two

The directors shall not be lhiable to retire by rotation

13
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321

A director shall not be required to hold any Share qualification.

The Company may by ordinaty resolution appoint a person who 1s willing to

act to be a director, erther to fill a vacancy or as an addinonal director

The directors may appoint a person who 1s wiling to act to be a director,
etther to fill a vacancy or as an addittonal director, provided that the maximum

number of directors (if there be any maximum) 1s not exceeded

Unless otherwise restricted by these Arucles all or any of the directors or
members of a commuttee of the directors may participate 1n, count towards
the quorum and vote at a meeting of the directors or such commuittee by
conference telephone or simular communications cquipment by means of
which all persons participating 1n the meeting can hear and be heard by each

other and such parucipation shall constitute presence in person at the meeting

Subject to the provisions of the arucles, the directors may regulate their
proceedings as they think fit A director may, and the secretary at the request
of a director shall, call a mecting of the directors It shall not be necessary to
give notice of a mecetng to a director who 1s absent from the United
Kimgdom Questions ansing at a meeting shall be decided by a majonty of
votes however 1n order to pass a board resolution on any matter histed 1n 32 1
to 324 below, a majonty of five-sixths of the directors entided to vote shall

be required to vote 1n favour of the proposed board resolution -
In respect of a board resolution to make a major acqusitnon or disposal or

capital expenditure, being 1n excess of £500,000 or above 40% of the

annualised turnover at such date, whichever 1s the greater

14
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324

33

In respect of a board resolution to disapply the statutory pre-emption rights in

accordance with Article 7 above

In respect of a board resoluton which would reasonably be expected to result
1n a substantial change 1n business activities of the Company other than those

normally undertaken by a music and/or sound effects publisher

In respect of a board resolunon to extend the companys borrowing

requirements above £500,000

In the case of an equality of votes, the chairman shall have a second or casting
vote A director who 1s also an alternate director shall be entitled 1n the
absence of his appointor to a separate vote on behalf of his appointor n

addition to his own vote

POWERS AND DUTIES OF DIRECTORS: CONFLICTS OF INTEREST

341

342

343

If a proposed decision of the directors 1s concerned with an actual or
proposed transacton or arrangement with the Company 1n which a director 1s
interested, that director 1s not to be counted as participating 1n the decision-

making process for quorum or voung purposes
But 1if Arucle 34 3 apphes, a director who 1s interested 1n an actual or
proposed transaction or arrangement with the Company 1s to be counted as

parucipaung in the deasion-making process for quorum and votung purposes

This Arucle apphes when:-

15
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3432

3433

the company by ordinary resolution disapplies the provision of the
Artcles which would otherwise prevent a director from being counted
as participating in the decision-making process,

the director’s interest cannot reasonably be regarded as likely to give nise

to a conflict of interest, or

the director’s conflict of interest anses from a permitted cause

34.4 For the purposes of this Article, the following are permitted causes -

3441

34 4.2

3443

a guarantee given, or to be given, by or to a director 1n respect of an
obligaton incurred by or on behalf of the Company or any of 1ts

subsidiaries,

subscription, or an agreement to subscribe, for shares or other
secunties of the Company or any of 1its subsidianes, or to underwrnte,
sub-underwnte, or guarantee subscrption for any such shares or

securities; and

arrangements pursuant to which benefits are madc avatlable to
employees and directors or former employees and directors of the
Company or any of 1ts subsidianies which do not provide special

benefits for directors or former directors

345 For the purposes of this Arucle, references to proposed decisions and

decision-making processes include any directors’ meeting or part of a

directors’ meeting

16
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35

Subject to Article 34 7, if a questton anses at a meeting of directors or of a
commuttee of directors as to the right of a director to participate in the
meetng (or part of the meeung) for voting or quorum purposes, the question
may, before the conclusion of the meeting, be referred to the chairman whose
ruling 1n relation to any director other than the chairman 1s to be final and

conclusive

If any question as to the nght to parucipate in the meetung (or part of the
meetng) should arise 1n respect of the chairman, the question 1s to be decided
by a decision of the directors at that meetng, for which purpose the chairman
1s not to be counted as participating in the meeting (or that part of the

meetlng) for VOtlﬂg O quorum purposes

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under Section 168 CA 2006
to remove a director by ordinary resolution, the holder or holdets for the time
being of more than one half n nominal value of the 1ssued share capital of
the Company (regardless of class) of the Company shall have the power from
ume to tme and at any tme to appolnt any person or persons as a director or
directors either as addinonal directors or to fill any vacancy and to remove
from office any director howsoever appointed Any such appointment or
removal shall be effected by an instrument 1n wnung signed by the member or
members making the same or mn the case of a member being a company
signed on 1ts behalf by one of its directors and shall take effect upon

lodgement at the registered office of the Company

17
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In addiion to Arucle 35 above the following shall apply in relation to the

appointment and disqualification of directors -

Fach member shall be entitled to appoint one non-execuuve director for each
part of its shareholding which represents 15 per cent 1n nominal value of the
1ssued share capital of the Company (regardless of class) and may at any time
tequire hus removal or replacement  The directors appointed by each member
shall be designated as directors of that shareholder No fees shall be payable
to the shareholder’s director other than reimbursement of flight costs and
reasonable overnight accommodaton costs where the director attends board

meeutngs in person in the UK
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