Company number 06736805

PRIVATE COMPANY LIMITED BY SHARES
SPECIAL AND ORDINARY RESOLUTIONS

OF UTOPIA BROADCASTING LIMITED (Company)
Passed on 1 February 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006.

SPECIAL RESOLUTION

1 THAT the draft reguiations attached to this resolution (New Articles of Association)
be adopted as the articles of association of the Company 1n substitution for, and to the
exclusion of, the existing articles of association

ORDINARY RESOLUTION

2 THAT the one ordinary subscriber share tn the Company held by Roger Henry
Tempest be re-designated as an A Share (such shares having the rights set out n the
New Articles of Association),

3 THAT the one ordmary subscriber share in the Company held by Julian Hotchkiss be
re-designated as a B Share (such shares having the nghts set out in the New Articles
of Association), -

-
—y

4 THAT four hundred and mmmety mine ordinary shares of £1 each 1n the umissued share
capital of the Company be re-designated four hundred and ninety nine A Shares of £1
each 1n the unissued share capital of the Company (such shares having the rights set
out 1 the New Articles of Association),

5 THAT four hundred and minety nine ordinary shares of £1 each n the umissued share
capital of the Company be re-designated four hundred and ninety mine B Shares of £1
each in the umssued share capital of the Company (such shares having the nghts set
out 1 the New Articles of Association),

SPECIAL RESOLUTION

6 THAT the directors be uncondinonally authonsed to allot 26 A Shares in the
Company to Roger Henry Tempest for a total subscription price of £46,228 (being the
par value of £1 plus a pretmum of £1,777 per share),
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7 THAT the directors be unconditionally authonsed to ailot 2 B Shares 1in the Company
to Julian Hotchkass for a total subscniption price of £81,226 (being the par value of £1
plus a premium of £40,612 per share)

Signed A, o g

Director éégﬂ 7’""/ esr




THE COMPANIES ACTS 1985 AND 2006

PRIVATE COMPANY LIMITED BY SH'ARE-S

ARTICLES OF ASSOCIATION

OF

UTOPIA BROADCASTING LIMITED

-COMPANY NUMBER 06736805

(Adopted by Written Special Resolution passed on -

/T RArvan 2010)

1.

INTERPRETATION

In these Articles "Table A" means Table A 1n the Schedule to the Compames (Tables
A to F) Repulations 1985 (SI 1985/805) as amended by the Companies (Tables A to
F) (Amendment}) Regulations 2007 (SI 2007/2541) and the Compares (Tables A to
F) (Amendment) (No 2) Reguiations 2007 (SI 2007/2826), and as otherwise amended
prior to the adoption of these Articles Save as otherwise specifically provided in
these Articles, words and expressions which have particular meamngs in Table A
shall have the same meanings m these Articles

'

In these Articles, the following words have the following meanngs
A Director; any Director apponted to the Company by the hoidcrs of A Shares

A Share: an ordwnary share of £1 00 1n the capital of the Company desngnated asan A
Share

A Shareholder: a member holding A Shares

Act: the provisions of the Companies Act 1985 and the Compames Act 2006 as
amended and 1n force prior to adoption of these Articles

B Share: an ordinary share of £1 00 1n the capital of the Company designated as a B
Share

B Shareholder: a member holding B Shares
Board: the board of directors of the Company

Business Day: a day (other than a Saturday or Sunday) when banks in London are
open for business

Campany: Utopia Broadcasting Limited.

\
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Expert an independent firm of accountants apponted by the members or, m the
absencc of agreement between the membcrs on the expert or hlS termis of appointment
w1thm seven days of a member serving detatls ‘of a sugpested expert on the other, an
mdependent fimn of accountants. appmntcd and whose terms of appomtmcnt are
agrccd by the President, for the time bcmg, of the Institute of Chartcrcd Accountants
of England and Wales (acting as an expert and not as an arbitrator) |

Fmr Value in relation to shares, as determined in accordancc w1th arucle 74

. Group the Company aad 1ts Subsidiaries (1f any) from time to tlmc Refercnces toa

Group Cnmpany are to any one or more of those cornpamcs

Sale Shares the B Shares specified or deemed to be specified for sale in a Transfer
Notice or Deemed Transfer Notice ,

)

Seller: the transferor of B Shares pursuant to a Transfer Notice,

share: an A Share or a B Share as the case may be

"

Sharehnlder' a person helding shares in the share capital of the Company

Subsndlary m relation to a company wherever incorporated (a holdmg company)
means "subsidiary" as defined 1n sectien 1159 of the Companies Act 2006 and any
'othcr company which is itself a subsidiary (as so defined) of a company which 1s
ltself a subsndla.ry of such holding company Unless the context requires otherwise,
‘the application of the definition of Subsidiary to any company at any time shall apply
to the company as 1t 1s at that time, .

1

Transfer Notice: an 1rrevocable notice in wnting given by a B Shareholder to the A
Shareholders where the B Shareholder desires, or 15 requured by these Articles, to
transfer or offer for transfer (or enter into an agreement to transfer) any B Shares
Where such notice 1s deemed to have been served 1t shall be referred to as a Deemed
Traasfer Notice

N

References 1 these Articles and in Table A to wnting shall be construed as 1ncluding

references to any method of representing or reproducing words mn a legible and non-

transitory form

References 1n these Articles to paragraphs and sub-paragraphs are to the paragraphs
and sub-paragraphs of the Article and paragraph 1n which they appear

Headings in these Articles are for convemience only and shall not affect the
mterpretation hereof

R
A reference to a person includes an individual, partnership or corporation
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ADOPTION OF TABLE A

The Regulations contained m Table A as it relates to a private company Limited by
shares shall, except where they are modified or excluded by these Articles or are

* mconsistent herewath, apply to the Compa:ny and, subject to any such modifications,

exclusions or mconsistencies, shall together with these Articles consiitute the articles
of associztion of the Company to the exclusion of any other regulations set out 1n any
statute or 1n any statutory mstrument or other subordinate legislation

- kS

Regulations 24, 26, 40, 41, 54, 57, 58, 60 to 62 (inclustve), 64 to 66 (inclusive), 76 to
79 (inclusive), 85, 86, 88 to 90 (inclusive), 94, 112, 115 and 118 of Table A shall not
apply to the Company

SHARE CAPITAL

The share capital of the Company at the date of adoption of these Articles 15 £1,000
divided mnto 500 A Shares and 500 B Shares

Except as otherwise provided m these Articles, the A Shares and the B Shares shall
rank par passu 1n all respects, but shall constitute separate classes of shares.

On the transfer of any share as permutted by thesc Articles a share transferred to a
non-member shall remam of the same class as before the transfer A transfer of an A
Share to an existing member holding B Share(s) shall be automatically converted to a
B Share and a transfer of a B Share to an existing member holding A Share(s) shall be
automatically converted to an A Share

INITIAL AUTHORITY TO ISSUE RELEVANT SECURITIES

s

The directors are authonised to exercise all powers of the Company to allot relevant
secunities, but only if the allotment otherwise conforms to the requirements of these
Articles The maximum nomunal amount of relevant securities which may be allotted
under this authonty shall be the nomunal amount of the umssued share capital at the
date of adoption of these Articles or such other amount as may from time to time be
authorised by the Company 1 general méetmg

The authonity conferred on the directors by this Article shall remam 1o force for a
period of five years from the date of adoption of these Articles but may be revoked,
varied or renewed from tmme to time by the Company m general meeting
accordance with the Act
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.PERMITTED TRANSFERS

1

All transfers of shares shall be effected by instrument 1n wnting n any form for the

time bcmg authonised by the Stock Transfer Act 1963 (or any statutory modification
or re-epactment thereof for the time bewng 1 force) or 1 any other form which the
directors may approve

No B Sharcholder or his personal representatives shall sell, transfer, assign, pledge,
charge or otherwise dispose of any B Share or any mterest mn any B Share exccpt

(a‘) with the prior written consent of all the A Shareholdcrs for the nmc bemng, or

(b) naccordance with articles 6, 7 or 8

An A Sharcholder and his personal representatives may transfer all or any of hus or its
A Shares to any person (whether an existing member or not) without restriction and
the directors shall not refuse to register any transfer -of an A Share by an A

. hareholdcr but may, m thcir absolute discretion dechne to register any transfer of

any A Share which would otherwise be permitted by these Articles 1f 1t 1s a transfer
(8) ofan A Share on which the Company has a lien;

(b) ofan A Share (not being a fully paid A Share) to a person of whom they shall
not approve,

TRANSFER OF B SHARES SUBJECT TO PRE-EMPTION RIGHTS

In this Article, references to a transfer of a B Share include the transfer or assignment
of a beneficial or other interest in that B Share or the creation of a trust or
encumbrance over that B Share and reference to a B Share includes a beneficial or
other interest in a B Share

Except where the provisions of Articles 7, or 8 apply, any transfer of B Shares by a B
Shareholder shall be subject to the pre-emption rights in this Article

A Seller shall, before transferring or agreeing to transfer any B Shares, give a
Transfer Nclzotlce to the Company specifying

(a) the number of Sale Shares;

(b)  1f the Seller wishes to sell the Sale Shares to a third party, the name of the
proposed transferee,

(c) the prce (in cash) per share at which he wishes to transfer the Sale Shares,
and

(&)  whether the Transfer Notice ts conditional on all, or a specafic number of, the
.Sale Shares being sold to the A Shareholders (Mimmum Transfer
Condition)
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Once given (or deemed to have been given) under these Articles, a Transfer Notice
may not be withdrawn The price (in cash) per share (Trausfer Price) shall be either

(a) the price (1n cash) per share which the Seller and the holders of a majority of
the A Shares for the ime being agree 1n writing, or

(b) :f no such agreement 1s reached within 15 Busmess Days of receipt of the
Transfer Notice by the Company, the Fair Value, or

such price (1n cash) per share as shall be determined in accordance with article 73 1n
the event that the provisions of articles 7 1 and/or 72 apply

1

A Transfer Notice appots the Company the agent of the Seller for the sale of the
Sale Shares at the Transfer Pnice

As soon as practicable following the receipt of a Transfer Notice and the
ascertamnment of the Transfer Price , the Board shall offer the Sale Shares for sale tp
the A Shareholders 1n the manner sct out i article 6 7 Each offer shall be 1n wnting
and give details of the number and Transfer Price of the Sale Shares offered

L

The Board shall offer the Sale Shares to all holders of A Sharcholders (Continuing
Shareholders), inviting them to apply in wnting within 40 Business Days of the date
of the offer (First Offer Period) for the maximum number of Sale Shares they wish
to buy.

If the Sale Shares are subject to a Minimum Transfer Condition, any allocation nade
under this article 6 7 and article 6 8 shall be conditicnal on the fulfilment of the
Minimum Transfer Condition

If, at the end of the First Offer Penod, the number of Sale Shares applied for 1s equal

‘o or exceeds the number of Sale Shares, the Board shall allocate the Sale Shaies to

each Continming Shareholder who has apphied for Sale Shares in the proportion which
his existing holding of shares bears to the total number of shares held by those
Continuing Shareholders who have apphed for Sale Shares Fractional entitlements
shall be rounded to the nearest whole number No allocation shall be made to a
Contimung Shareholder of more than the maxumum number of Sale Shares which he
has stated he 1s willing to buy

If, at the end of the Fust Offer Period, the total number of Sale Shares applied for is
less than the number of Sale Sharés, the Board shall allocate the Sale Shares to the
Continuing Shareholders in accordance with their apphications The balaace (Surplus
Shares) shall be dealt with 1n accordance with article 6 8

At the end of the First Offer Peniod the Company shall have an option ("the Option'}
to purchase all the Surplus Shares at the Transfer Price, which Option 1t shall exercise
m writing served on the Seller within 30 Business Days of the end of the First Offer

5
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Pcnod (n either case ‘the Option Period') If the Option 15 exercised by the
Company then subject to its ability to comply with any statutory requirements which
may affect its abihty to purchase the Surplus Sharcs (‘a Permitted Reason') the
Company shall be obliged to complete the purchase of the Surplus Shares within a
penod of two months from the cnd of the Option Period (‘the Purchase Period") If
the Company does not exercise the ()pnon within the Option Penod or 1if the
Company exercises the Option but 1s unable to complete the purchase of the Surplus
Shares dunng the Purchase Penod as a result of a Penmutted Reason then within 10
Busmcss Days of the end of the earlier of (&) the Option Peniod (whcrc the Option has
not been exercised), (b) the Purchase Period (where the Option has been exercised),
or (c) the Company gives the members of the Company notice 1n wnting that it does
not wish to exercise the Option (the “Company Option End Date"), the provisions
of Article 6 9 shall apply ’

s N -~ '
If the Transfer Notice includes a Minimum Transfer Condition and the total number

of Sale Shares, apphied for under article 6 7 and/or article 6 8 15 less than the number
of Sale Sharcs spectfied 1n the Mmlmum Transfer Condition (Unfulfilled Minimum
Trnnsfer Condition), the Board shall notify the Seller and all those to whom Sale
Shares have been conditionally allocated under article 6,7 and/or article 6 8, stating
that the provisions of Article 6 11 shall apply with immediate effect.

If

(a) the Transfer Notice includes a Mimmum Transfer Condition and such
Minimum Transfer Condition has been satisfied, or the Transfer Notice does
not inclede a Minimum Transfer Condition, and

() allocations under article 6 7 and, If necessary, article 6 8 have been made in
respect of some or all of the Sale Shares,

the Board shall give written notice of allocation (Allocation Netice) to the Seller and
each Continumg Shareholder to whom Sale Shares have been allocated (Applicant)
The Allocation Notice shall specify the number of Sale Shares allocated to each
Applicant, the amount payable by each Applicant for the number of Sale Shares
allocated to hum (Consideration) and the place and time for completion of the

transfer of the Sale Shares (which shall be at least 20 Business Days after the date of
the Allocation Notice),

On the service of an Allocation Notice, the Seller shall, agamst payment of the

' Consideration, transfer the Sale Shares allocated i accordance with the requirements

specified 1n the Allocation Notice

If the Seller fails to comply with the requirements of the Allocation Notice

(a) the Chainman of the Company (or, failing him, one of the other Directors, or
-some other person nominated by a resolution of the Board) may, on behalf of
. - the Seller
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(1) complete, execute and deliver in his name all documents necessary
to mve effect to the transfer of the relevant Sale Shares to the
Applicants,

(1) receive the Consideration and give a good discharge for it, and

() {subject to the transfers being duly stamped) enter the Applicants n
the regster of Shareholders as the holders of the shares purchased
by them, and

®), the Company shall pay the Consideration 1nto a separate bank account in the
" Company's name on trust (but without interest) for the Seiler until he has
delivered his certificate for the relevant shares (or an mdemnity, 1n a form
reasonably satisfactory to the Board, m respect of any lost certificate,
together with such other evidence (if any) as the Board may reasonably
_Tequire to prove good title to those shares) to the Company

If an Allocation Notice does not relate to all of the Sale Shares (which are not

‘otherwise to be purchased by the Company under the provistons of Article 6 8 or in

the event of an Unfulfilied Mimimum Transfer Condition then, subject to article 6 12,
the Seller may, within 26 weeks following service of the Allocation Notice, transfer
the Surplus Shares or (1n the case of an Unfulfilled Mimimum Transfer Condition the
Salc‘Shlarcs) to any person at a price at least equal to the Transfer Price

The Seller's nght to transfer B Shares under article 6 11 does not apply 1if the A
Sharcholders reasonably considers that

(a) the transferee (or a member of its Group) 15 a person (or a nominee for a
person} who 15 & competitor with the business of the Company or with a
Subsidiary of the Company, or

(b) the sale of the Sale Shares 15 not bona fide or the price 15 subject to a
deduction, rebate or allowance to the transferee, or

LAY

‘(c)  the Seller has failed or refused to provide promptly information available to
* the Scller and reasonably requested by the A Shareholders to enable 1t to
form the opimon mentioned above.

v

OBL3I GATORY TRANSFERS

If any of the following events (Obligatory Transfer Events) happen to a B
Shareholder (n this Article, the Seller), the provisions of this Articie shall apply to
such B Shareholder

(2) a petiion or any other document 15 presented, or an order 1s made, for the
. party's bankruptcy,

" (b) an application to the court 15 made under section 253 of the Insolvency Act
1986 where the party intends to make a proposal to his creditors for a
voluntary arrangement,
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(c) the party makes an individual voluntary arrangement with his creditors on
agreed terms pursuant to Schedule 22 of the Enterpnise Act 2002,

(d)  the party convenes a meeting of hus creditors or takes any other steps with a
view to making an arrangement or composition 1n satisfaction of hus creditors
generally, .

()  the party 1s unable to pay his debts as they fall due for the purposes of section
268 of the Insolvency Act 1986,

(63)] épy\encumbrancer takes possession of, or a recerver or admimstrator or
administrative receiver 15 appomnted over or m relation to, all or any matenal
part of the party's assets,

(g) the happening 1 relation to a party of any event analogous to any of the
above 1n any jurisdiction in which he 1s resident, carnes on business or has
assets;

(hy the member has a disqualification order made against him under the
Company Directors Disqualification Act 1986,

()  aNon-Performance Notice 1s served on him by the A Shareholders under the
provisions of Article 72

.(0)  the B Shareholder, bemng Julian Hotchkiss, ceases to devote tus full tme and
attention to the Company as a director, or

(k) the member dies,

()  the court has made an order or appointed a deputy under section 16 of the
Mental Capacity Act 2005 in relation to the member,

If a B Shareholder suffers an Obligatory Transfer Event he shall be regarded as
giving a Deemed Transfer Notice 1n relation to hus or its B Shares in the Company on
the date on which the A Shareholders serve a wnitten request on hum or his estate or
personal reﬁr'gsentatwcs to serve a Transfer Notice as a result of the Obligatory
Transfer Event.

If the Company at any time after 1 March 2010 makes a Net Loss n any three
successive months (a Non-Performance) the A Shareholders shall be entitled to
serve notice 11 writing on the B Shareholders (Non-Performance Notice) following
which the provisions of Article 7 1 shall apply

For the purposes of this Article Net Loss means the net loss (1f any) of the Company
as shown 1n the monthly management accounts of the Company prepared by or on

_behalf of the A Shareholders

Upon any Transfer Notice or Deemed Transfer Notice being served pursuant to article
7, then

(@) the Transfer Notice shall 1s deemed automatically to be served with no
Minimum Transfer Condition,

8




() the Transfer Pnce shall be deemed automnatically to be.

()  if the Transfer Notice or Deemed Transfer Notice arises 1n relatron

. to or follows any of the Obligatory Transfer Events referred to in

T articies 71 (a) to (1) nclusive andfor (if prior to 1 January 2011}
article 71 (1), £1 per share, and

(1) 1 any other case the Fair Value, and

(c) the provisions of articles 6 4 — 6 12 inclusive shall apply mutatis mutandis to
that Transfer Notice '

74 The Fair Value of the shares to be sold m the Company shall be the value that the
. E)\q‘)_en certifies to be the fair market value 1 his opmion based on the following
assumptions

(a) the value of the shares question shall be discounted for the size of the
Seller's shareholding 1f they represent a munonty shareholding or for the
nghts or restnctions applying to the shares),

‘(b) thesaleis between 2 willing buyer and a Lwdhng seller on the open market,

tc) the sale 1s taking place on the date that the Oblgatory Transfer Event
occurred, or where a Transfer Notice (not deemed) 1s served, on the date of
that service,

(@)  the shares are sold free of all encumbrances,

(e) ‘any adverse cffect on the Company (as determuned by the Expert) of any
Non-Performance,

(0  f the provisions of Article 7 1() apply (on or after 1 Januwary 2011} any
adverse effect on the Company (as determuned by the Expert) that Julian
Hotchkiss ceasing to devote his full time and attention to the Company as a
director, W}ll have or 1s likely to have on the Company; and

.(g) ‘to take account of any other factors that the Expert reasonably believes
should be taken into account

If any problem arises in applying any of the assumptions set out 1n this article 7 4, the
Expert shall resolve the problem n whatever manner he shall, m his absolute
, discretion, thunk fit

75 ’I]lé Expert shall be requested to determune the Fair Value withun 20 Business Days of
his appomtment and to noufy the members of his determunation

76 Subject to any confidentiality provisions, the Expert may have access to all
accounting records and other relevant documents of the Company

.

77 The Expert's determnation shall be final and binding on the members (1 the absence
‘of fraud or manifest error). .
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DRAG ALONG |

: If the holders of more than 50% of the shares 1n issue for the tume being (Selling

Shareholders) wish to_transfer all of their mterest in the shares (Sellers' Shares) toa

: bpna} fide arm's length purchaser (Proposed Buyer), the Sellng Shareholders may

require all other Shareholders (Called Shareholders) to sell and trapsfer all their
shz;rqs to the Proposed Buyer (or as the Proposed Buyer directs) in accordance with
the provisions of this Article (Drag Along Option)

The Selling Shareholders may exercise the Drag 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 speaify

(a) that the Called Shareholders are required to transfer all their Shares (Called
Shares) pursuant to this article 8,

(b}  the person to whom the Called Shares are to be transferred,

(c) the consideration payable for the Called Shares which shall, for each Called
Shaic, be an amount equal to the price per share offered by the Proposed
Buyer for the Sellers' Shares and on the same terms (whether deferred or
otherwise), and

(d) the proposed date of the transfer

Once 1ssued, a Drag Along Notice shall be urevocable. However, a Drag Along
Notice shall lapse if, for any reason, the Selling Shareholders have not sold the
Sellers' Shares to the Proposed Buyer within 90 days of serving the Drag Along
Notice 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 8,

Completion of the sale of the Called Shares shall take place on the Completion Date
Completlon Date means the date proposed for completion of the sale of the Sellers'
Shares unless all of the Called Shareholders and the Selling Shareholders agree
otherwise 1n which case the Completion Date shall be the date agreed i writing by all
of the Called Sharcholders and the Selling Sharcholders

The nghts of pre-emption sct out in these Articles shall not apply to any transfer of
shares to a Proposed Buyer (or as 1t may direct) pursuant to a sale for which a Drag
Along Notice has been duly served

‘

Within 21 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 smtable indemnity for

10
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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

‘nre due for their shares pursuant to article 8 2(c) to the extent that the Proposed Buyer

has put the Company in the requsite funds The Company's receipt for the price shall
be a good dlscharge to the Proposed Buycr The Company shall hold the amounts due
to the Called Shareholders pursuant to article 8 2(c) m trust for the Called
Shareholders without any obligation to pay interest

'To the extent that the Proposed Buyer has not, on the Completion Date, put the

Company 1n,funds to pay the consideration due pursuant to article 8 2(c), the Called
Shércholdcrs shali be entitled to the return of the stock transfer forms and share

‘ccrtlﬁcates (or switable indemnity) for the relevant Called Shares and the Called

Shareholders shall have no further nights or obligations under this article 8 1n respect
of their Shares

\If any Called Shareholder does not, on completion of the sale of the Called Shares,

execute transfer(s) m respect of all of the Called Shares held by it, the defaulting
‘Called , Shareholder shall be deemed to have irevocably appointed any person
nomnated for the purpose by the Selling Shareholders to be hus agent and attorney to
execure all necessary lrunsfer(s) on his behalf, agamst receipt by the Company (on
‘trust for such holder) of the consideration payable for the Called Shares, to dehver
such transfer(s) to the Proposed Buyer (or as they may direct) as the holder thereof
After the Proposed Buyer (or its nomunce) has been registered as the holder, the
vahdity of such proceedings shall not be questioned by any such person Failure to
produce a share certificate shall not impede the registration of shares under this article
8

QUORUM AT GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general mecting,
shall be one person being an A Shareholder present n person or by proxy

v

No busmess shall be transacted by any general meeting unless a quorum 15 present at
.the commencement of the meeting and also when that business 15 voted on

+ If withun_five minutes (or such longer time as the persons present may all agree to

wait) from the time appomnted for any general meeting a quorum 15 not present, the
meeting shall be dissolved.

VOTES

At a general meeting, on a show of hands cvery member who 1s present in person or
by proxy shall have one vote, unless the proxy 1s himself a member eatitled to vote,

Y

11
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and on a poll every member present m person or by proxy shall have one vote for
sach share of which he 15 the holder

The chaiman shall not have a second or casting vote.

PROXIES

.

An mstrument appointing a proxy shall be mn writing, executed by or on behalf of the

) gﬁpmntor and n any commoen form or in such other form as the directors may

approvc,' and the directors may at their discretion treat a faxed or other machine-made
copy of an mstrument 1n any such form as an onginal copy of the mstrument The
lrfstrumellt of proxy shall, unless the contrary 1s stated in it, be vald for any
adjournment of the meeting as well as for the meeting to which 1t relates, and shall be
deemed to include authonty to vote as the proxy thinks fit on any amendment of a
resolution put to the meeting for which 1t 1s given

The nstrument appomtag a proxy and (if required by the directors) any authority
under which 1t 15 execuied or a copy of the authonity (certified notanally or in any
other manner approved by the directors) may

(8)  be delivered to the registered office, or to some other place within the Umited
Kingdom or to some person spectfied in the notice convenung the meetag or
m any instrument of proxy sent out by the Company 1n relation to the
meeting at any time, before the time for holding the meeting or adjourned
meeting at which the person named in the mstrument proposes to vote, or

(b) 1 case of a poll taken after the date of the meeting or adjouned meeting,
before the time appotnted for the taking of the poll, and an instrument of
proxy which 1s not so delivered shall be invahd

NUMBER OF DIRECTORS

Unless ctherwise determined by ordinary resolution, the number of directors 1s not
subject to any maximum The munimum number of directors is one

APPOINTMENT AND RETIREMENT OF DIRECTORS

Subject to Articles 13.5 to 13 8 inclusive no person shall be appointed a director at
any general meeting unless:

{a)  he s recommended by the directors, or

(b) not less than 14 or more than 35 clear days before the date appointed for the
meeting, notice executed by a member quahfied to vote at the meeting has
been given to the Company of the mtention to propese that person for
appowmtment stating the particulars which would, if he were so appointed, be

12
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required to be included in the Company's register of directars together with
‘ notice executed by that persen of his willingness to be appointed

o

Not less, than seven nor more than 28 clear days before the date appounted for holding

" a gcncm] meetmg notice shall be given to all who are entitled to recewve notice of the

mectmg of any person who is recommended by the directors for appointment as a
dircctor at the meeting or in respect of whom notice has been duly given to the
Company of the 1ntention to propose Ium at the meeting for appowmntment as a director
Thc notlcc shall give part:culars of that person which would, if he were s0 appointed,
be requed to be mcluded 1n the Company's register of directors

"
3

5 LI
Subject as aforesaid the Company may by ordinary resolution appoint a person who 15

willing to act to be a director either to fill a vacancy or as an additional director

Sub_]ect to the provisions of the Compames Acts, the directors may appoint one or
more of their number to the office of managing director or to any other executive
ofﬁcc under the Company and may enter 1nto an agreement or arrangement with any
dlrector for lus employment by the Company or for the provision by lum of any
serv:ces outside the scope of the ordinary dutics of a director Any such appointment,
agreement or arrangement may be made on such terms as the dwrectors determine and
thc\y rﬁay remunerate any such director for his services as they think fit Any
appointment of a director to an executive office shall terminate (unless the terms of
hls appointment provide otherwise) 1f he ceases to be a director but without prejudice
to any claim for damages for breach of the contract of service between the director
arllcj Company

Notwithstanding the provisions of Articles 13 1 to 13.4 inclusive the holders of a
majonty of the A Shares for the time being shall be entitled to appoint any person or

' pérsons to be an A Director of the Company and there shall be no maxunum Yimut on

thé: 'x\mmbel; of A Directors so appomnted

Any A Dircctor may at any tune be removed from office by the holder of a majonty
of the A Shares

If any A Director shall be removed from or vacate office for any cause other than
death, the holder of a majority of the A Shares shall be entitled to appomt mn lus place
another person to be an A Director,

Any appomtment or removal of 2 Director pursuant to Articles 13 5 to 13 8 inclugive
shall be 1n wnting and signed by or on behalf of the holder of a majonty of the A
Shares and served on each of the B Shareholders and the Company at 1ts registered
ofﬁcc. markcd for the attention of the Board Any such appomtment or removal of a
Director shall take effect when received by the Company or at such later time as shall
be specified in such notice

13




W39 M réqdcstcd by the holders of a majonity of the A Shares for the time the holders of a
majonty of the B Shares for the ume bewng shall following a Transfer Notice or a
Deemcd Transfer Notice that relates to all of the B Shares then 1n 1ssue, procure that
Iuhan Hotchklss (if he 1s then a Du'ector) shall 1mmed1atcly resign as a Director
wn.hout lLiabality on the Company for compensat:on for loss of ofﬁce asa Director or
pthgrw;se

s l - +
1

14. APPOiNTMENT AND REMOVAL OF ALTERNATE DIRECI'ORS

141 Any dm:ctor (other than an alternate director) may appomt any person (whether or
not a director) to be an alternate director and may remove from office an altemate
ergctor appomted by him .

v

142  An altemate director shall be entitled to, rece;ve notice of all meetings of the directors
and of all meetings of commuttees of d:rectors of which hus appontor.is a member, to
attcnd and vote at such meetings at whlch the director appomnting hum s not
personally present, and generally to perform all the functions of his appomtor as a

- ‘director m his absence An alternate director who 1s already a director of the
Cgmpagy 1 his own night, will also be a director (and may vote) 1n s own nght

143 An alternate director may be paid expenses and shall be entitled to be mdemmified by
the Company to the same extent as 1f he were a director but shall not be entitled to

‘ recerve from the Company any fee in lus capacity as an alternate director except such

part (if any) of the remuneration otherwise payable to the director appointing him as

an alternate director may by notice i writing to the Company from time to time

direct. .

15. NOTICE OF BOARD MEETINGS

151  Any director may call a meeting of directors

152  Notice of a meeting of the directors shall be deemed to be properly given to a director
if it 15 given to him personally or by word of mouth or sent in writing (including by e-
mail) to him at his last known address or any other address given by lum to the
Company for this purpose, or by any other means authorised in writing by the director
concerned

'
PR

153 A director may waive notice of any meeting either prospectively or retrospectively

154  The parties will ensure that at least 10 Business Days' notice of a meeting of directors
1s given to all directors entitled to receive notice accompanied by

() an agende specifying in reasonable detail the matters to be raised at the
meeting, and




13.5

16,

16.1

162

163

16 4

16 5

17

17.1

(b)  copies of any papers to be discussed at the meetng

- [

A shorter period of notice of a meeting of dlrectors may be given if at least two
dlrcctors agree 1n writing

PROCEEDINGS OF DIRECTORS

Subject as provided in these Articles, the directors may meet together for the despatch
of business, .adjourn .and ,otherwis¢ regulate thewr mectings as they think fit The
directors will try to meet at least monthly

'
5\

The quonim at any meeting of the directors (including adjourned meetings) shall be
one dlrector being an A Director or lus altemates No business shall be conducted at
any meetmg of the duectors uniess a quorum 1s present at the begmnng of the
mectmg and also whcn that business 15 voted on, If a quorum 15 not present within 30
minutes of the time specified for the relevant meeting 1n the notice of the meeting
then the meeting shall be adjourned for 5 Business Days at the same time and place

Each director has one vote at a meeting of directors

(All or any of the directors or members of any commutiee of the directors may

participate in a meeting of the directors or that commuttee by means of a conference
telephone or any communication equipment which allows all persons participating m
the meeting to hear each other A person so participating shall be deemed to be
‘present 1 person at the meeting and shall be entitled to vote or be counted 1n a
quorum, and accordingly, subject to article 162, a meeting of the directors or
commttee of the directors may be held where each of those present or deemed to be
present 15 1n, communication with the others only by -telephone or other
communication equipment as aforesaid A meeting where those prcscﬁt or deemed to
be ‘pl;eseﬁtl are 10 different locations shall be deemed to take place where the largest
group of those participating s assembled, or, 1if there 15 no such group, where the
chairman of the meeting then 15 )

All decisions made at any meeting of the directors or of any committee of the

"directors shall be made only by resolution, and no such resolution shall be passed

unless more votes are cast for it than agamst 1t

DIRECTORS' INTERESTS

For the purposes of section 175 of the Companies Act 2006, the members (and not
the dlrectors) shall have the power to authorise, by resolution and 1 accordance with
the provisions of these Articles, any matter or situation propesed to them by a y directar
wh:ch would, 1f not so authorised, involve a breach of duty by a director under
section 175 of the Companies Act 2006 to avoid conflicts of interest (a Conflict)

15




172

173

174

17 3

176

Any authonisation of a matter or situation under this Article may extend to any actual

.or potential conflict of nterest which may reasonably be expected to anse out of the

matter or situation so authonsed.

The relevant director seeking authonsation of the Conflict (the Interested Director)
must provide the members with such details as are necessary for the members to
dectde whether or not to authonse the Conflict, together with such additional
mnformation as may be requested by the members

v

Any authorisation by the members of a Conflict may (whether at the time of giving
the authonsation or subsequently)

(@ provide that the Interested Director be excluded from the receipt of
documents and mnformation, the participation m discussions and/or the
making of decisions (whether at meetings of the directors or otherwise)
related to the Conflict,

(b) 1mpose upon the Interested Director such other terms for the purposes of
dt\:almg with the Confitct as the members think fit,

(c) provide that, where the Interested Director obtans, or has obtamed (through
his 1nvolvement in the Conflict and otherwise than through lus position as a
director of the Company) information that 1s confidential to a thard party, he
will not be obliged to disclose that information to the Company, or to use 1t
1n relation to the Company's affairs where to do so would amount to a breach
of that confidence, and

(d) permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be excused
from reviewing papers prepared by, or for, the directors to the exteni they
relate to such matters

The Interested Director will be obliged to conduct himself 1n accordance with any
terms imposed by the members 1n relation to the Conflict,

i

The members may revoke or vary such authorisation at any time but this wall not
affect anything done by the Interested Director prior to such revocation or vartation 1n
accordance with the terms of such authorisation

A director, notwithstanding his office, may be a director or other officer of, employed
by, or otherwise mterested (including by the holding of shares) in, the shareholder
who appointed him as a director of the Company, or any other member of such
shareho‘]der's Permitted Group, and no authonsation under article 171 shall be
necessary in respect of any such interest

16




177 A dlrector 15 not required, by reason of being a director (or because of the fiduciary
relanonslnp established by reason of being a director), to account to the Company for
\any remuneranon profit or other benefit which he denives from or 1 connection with
a rclatlonshlp involving a Conflict which has ‘been authonsed by the members 1n
accordance with this Article (subject in each case to any terms-and conditions .
attachmg to that authonsatlon) and no contract shall be hiable to be avoided on such
grounds .

N 5

[y

"178 A director who 1s 1n any way, whether directly or mdirectly, mtcrcsted mna proposed

transactlon or arrangement with the Company shall declare the pature and extent of
h:s mterest to the other directors before the Company cnters into the transaction ot
arrangement 1n accordance with the Act '

v - > .

)

+

179 Adirector who 1s in any way, whether directly or mdlrect]y, mterested 1n a
transactmn or arrangement that has becn cntcrcd mto by the Company shall dcclarc
thc nature and extent of lus interest to thc othcr directors ‘as soon as 1s rcasonably
practncable 1n accordance with the Act, unless the interest has already been declared
unc‘ler article 17 8,

1710 Subject, where applicable, to the disclosures required under article 17 8 and article

17.9, and to any terms and conditions 1mposed by the members m accordance with

.artrcle 17 3, a director shall be entitled to vote 1 respect of any proposed or existing

transaction or arrangement with the Company 1n which he 15 interested and 1f he shali

do .50 his vote shall be counted and he shall be taken 1nto account 1 ascertaining
whether a quorum 1s present.

' R .

1711 A ghrcctor need not declare an interest under aricle 17 8 or article 179 as the case
may be

v

(a) "1f 1t cannot reasonably be regarded as likely to give rise to a conflict of
nterest,

(t) of which the director 1s not aware, although for this purpose a director 1s
treated as being aware of matters of which he ought reasonably to be aware,

() f, or to the extent that, the other directors are already aware of 1t, and for tlus
purpose the other directors are treated as aware of aﬁyttqu of which they
ought reasonably to be aware, or

(d) 1f, or to the extent that, it concerns thc terms of his service contract that have
‘ been, or are to be, considered at a board meeting

18. INDEMNITY

.,
1

181  Subject to the Act, but without prejudice to any indemmnaty to which a director may
otherwise be entitled, each director or other officer of the Company (other than any
‘.'p;rsog_(whcthcr an officer or not) engaged by the Company as auditor) shall be

"
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182

i

19.

191

192

193

mdemnified oot of the Companys assels agmgst all costs charges, losses, expenses
» and habihties incurred by him in ‘the execution of his duL|cs or m relation thereto
1nc]udmg any lhiabihity mcurred by h1m n dcfendmg any avil or cnmma] procccdmgs,
- which _]udgcmcnt :\s glvcn 1n ‘hus favour or m which he 1s acquxttcd or the
proceedmgs are otherwise disposed jof w1thout any ﬁndmg or admlssmn of any
. matenal breach of duty on his part or in connectmn with any apphcauon m whach the
court grants hlm relief from liabtlity for ncgllgcnce, default, breach of duty or breach
of trust 1n refation to the Company's affawrs

1 - %
The Company may buy and maintam msurance against any Liability falling upon its
directors or other officers whxch anses out of their respective duncs to the Company,
or 1n relation to its affairs

)
H -
u
1
v

NPTICES; TIME OF SERVICE . N

AnS( notice or other document maf be served on or dqlwered to any member by the
.Company either personally, or by sending 1t by pre-paid registered post (reputable
international overmght couner 1n the case of an address for service outside the United
Kingdom) addressed to the member at his lasl known address or by fax to a number
provided by the member for this purpose, or by leaving 1t at his last known address
addressed to the membﬂr, or by any other mcans authorised in writng by the mmember
c‘oncemcd ' ) ‘ '

In the case of joint holders of a share, all notices must be given to the joint holder
whose name stands first in the register of members of the Company 1n respect of the
Jomt holding Notice so given constitutes notice to all the joint holders

Any nofice or othcr document shall be deemed served:
(@) 1f gwen personally, when dclwcred or

by af scnt by registered post, two Busmess Days after posting to an address m

the United Kingdom or five Busmcss . Days aﬂcr posting to an address

. outside the United Kingdom 1f sent by reputablc wternational overmght
courier addressed to the relevant party prov:ded that delivery 1o at least five
Busimess Days was guaranteed at the time of sendmg and the sendiung party
recetves a confirmation of delivery from the courier service pravider, or

1

(c)  1f sent by fax, when despatched

In proving such service or delivery, it shall be sufficient to prove that the notice or
document was delivered to the address given for notice, or properly addressed,
stamped and put in the post or, 1n the case of a fax, that such fax was duly despatched
to a current fax number of the addresscc v
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Any requn'cment m these Art:cles or 1n Table A for any notice, resolution or other
documem to be sxgncd by or on behalf of any pcrson shall be deemed satlsﬁcd where
a nouce, rcsolutmn or, other documcnt 13 rccewed with the 51gnature of the relevant
pcrson rcproduced thcrcon by means of facs1m11e copy 1f such signature 1s confirmed
by rccclpt of the .notlce, resoluuon ‘o, document bearmg the orlgmal signature 1
manuscnpt w1thm 14 days of recclpt of the reproduction

1




