Company Number: 8098788
The Companies Act 2006
Private Company Limited by Shares
Resolution in Writing of the Shareholders of
RAVENCLAW LIMITED
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We, the undersigned, being a director of the above company hereby certify that the subjoned
resolution has been passed by the shareholders of the Company having Lhe nght to attend and
vote at general meetings of the Company.

As a special resctution
THAT article 8.1 of the Articles of Association of the Company be corrected to read:-
8.1 The share capital of the Company shatl be divided nto Ordinary Shares of £1 each {the

“Ordinary Shares”), ‘T’ Shares of £1 each (the “‘T’ Shares”), ‘S’ Shares of £1 each (the
“15 Shares”) and ‘D’ Shares of £1 each {the “‘D' Shares™)

We certify that this 1s a true copy of the resolution
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For Anson Lirmted
Diwrector
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
RAVENCLAW LIMITED

(amended by special resolution on 10 July 2012)

1. PRELIMINARY

1.1. The model articles of assocation for private
compames limted by shares contained
Schedule 1 to the Companmes (Model Articles)
Regulations 2008 (S| 2008 No. 3229) (the
“Model Articles”) shall apply to the Company
save 1n so far as they are excluded or mochfied
hereby and such Model Articles and the
articles set out below shall be the Articles of

Association of the Company (the “Articles”),
\ 1 2. In these Articles, any reference to a provision
of the Compames Act 2006 shall be deemed to
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240 mnclude a reference to any statutory
25/08/2012 # medification or re-enactment of that provision
COMPANIES HOUSE for the time being n force.

1.3. Model Articles 9(2), 14, 18(d) and (e}, 19(5),
21, 24, 26(5), 28(3) and 44(4) do not apply to
the Company.

14 The headings used 1n these Articles are
ncluded for the sake of convemence only and
shall be gnored 1n construing the language or
meanmng of these Articles

1.5. In these Articles, unless the context otherwise
reguires, references to nouns 1n the plural
form shall be deemed to wnclude the singular
and vice versa.

2. DEFINED TERMS

2.1 Model Article 1 shall be vaned by the inclusion
of the following defimtions.-

“appointer” has the meaning given n Article 7.1;

“call” has the meaning given in Article 10.1;

“call notice” has the mearing given in Article 10.1,

“call payment date” has the meaning given in Article 10 4;

“farfeiture notice” has the meaning given in Article 10.4,




“lien enforcement notice” has the meaning given 1n Article 9.4;

“relevant rate” has the meaning given in Article 10.4,

“secretary” means the secretary of the Company, If any, appointed 1n
accordance with Article 6 1 or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or
deputy secretary; and

“working day” means a day that 1s not a Saturday or Sunday, Chnstmas
Day, Good Friday or any day that 1s a bank holiday under the Banking and
Financial Dealings Act 1971 n the part of the United Kingdom where the
Company 1s registered.

PROCEEDINGS OF DIRECTORS

(a)

(b}

(c)

3.1 Subject to Article 3.2, notwithstanding the
fact that a proposed decision of the directors
concerns or relates to any matter in which a
director has, or may have, directly or
indirectly, any kind of nterest whatsoever,
that director may participate 1n the decision-
making process for both quorum and voting
purposes.

3.2. If the directors propose to exercise therr
power under section 175(4)(b) of the
Companies Act 2006 to authonse a director’s
conflict of nterest, the director facing the
conflict 1s not to be counted as participating
n the decision to authonse the conflict for
quorum or veting purposes

3.3. Subject to the provisions of the Compames Act
2006, and provided that (if required to do so
by the said Act) he has declared to the
directors the nature and extent of any direct
or ndirect wnterest of his, a director,
notwithstanding his office:-

may be a party to or otherwise interested 1n, any transaction or
arrangement with the Company or n which the Company 15
otherwise interested;

may be a director or other officer or an employee of, or a party to
any transaction or arrangement with, or otherwise interested n,
any subsidiary of the Company or body corporate n which the
Company 1s 1nterested; and

15 not accountable to the Company for any remuneration or other
benefits which he derves from any such office or employment or
from any such transaction or arrangement or from any interest in
any such body corporate and no transaction or arrangement 15
hable to be avoided on the ground of any such remuneration,
benefit or interest.




UNANIMOUS DECISIONS

4.1.

Model Article 8(2) shall be amended by the deletion of the
words “copies of which have been signed by each eligible
director” and the substitution of the following “where each
elgible director has signed one or more copies of 1t” in 1its
place. Model Article 8(2) shall be read accordingly.

TERMINATION OF DIRECTOR’S APPOINTMENT

51. In addition to the events terrminating a director's appointment
set out in Model Articles 18(a) to (c) inclusive and (f), a person
ceases to be a director as soon as:-

(a) that person 15, or may be, suffering from mental
disorder and either -

1) he 15 admitted to hospital 1n pursuance of an
application for admission for treatment under
mental health legislation for the time being 1n
force 1n any part of the United Kingdom; or

n) an order 1s made by a court having junsdiction
(whether n the United Kingdom or elsewhere)
N matters concerning mental disorder for his
detention or which wholly or partly prevents
that person from personally exercising any
powers or rights which that person otherwise
would have; or

(b) that person has for more than six consecutive months
been absent without permission of the directors from
meetings of directors held dunng that penod and the
directors make a decision to vacate that person's office.

SECRETARY

6.1, The directors may appoint a secretary to the Company for such
penod, for such remuneration and upon such conditions as they
think fit; and any secretary so appointed by the directors may
be removed by them.

ALTERNATE DIRECTORS

7.1, (a) Any director (the “appointor”) may appeint as an alternate

any other director, or any other person approved by a
decision of the directors, to -

1) exercise that director’s powers, and
n) carry out that cdirector’s responsibilities,

1n relaton to the taking of decisions by the directors n the
absence of the alternate’s appointor.

(b) Any appointment or removal of an alternate must be
effected by notice in wnting to the Company signed by the



appointor, or in any other manner approved by the
directors. The notice must:-

1) 1dentify the proposed alternate; and

n) wn the case of a notice of appointment, contain a
statement signed by the proposed alternate that he 1s
willing to act as the alternate of s appointor

72. {a) An alternate director has the same rights to participate n
any directors’ meeting or decision of the directors reached
n accordance with Model Article 8, as the alternate's
appointor

(b) Except as these Articles speafy otherwise, alternate
directors:-

1) are deemed for all purposes to be directors;
n) are hiable for thewrr own acts or omissions,

m) are subject to the same restrnictions as their appointors;
and

Iv) are not deemed to be agents of or for their appointors
(c) A person who s an alternate director but not a director:-

1) may be counted as participating for the purposes of
determimng whether a quorum 1s participating (but only
if that person’s appointor 1s not particopating); and

n)  may sign or otherwise sigmfy his agreement 1n wnting
to a wntten resolution n accordance with Model Article
8 (but only if that person’s appownter has not signed or
otherwise signified his agreement to such wnitten
resolution).

No alternate may be counted as more than one director for
such purposes.

(d) An alternate dwector 1s not entitled to recewve any
remuneration from the Company for serving as an
alternate director except such part of the remuneration
payable to that alternate’s appointor as the appointor may
direct by notice 1n wnting made to the Company.

{e} Model Article 20 1s modified by the deletion of each of the
references to “directors” and the replacement of each
such reference with “directors and/or any alternate
directors”.

7 3 An alternate director’s appointment as an alternate terminates -

{a} when s appointor revokes the appomntment by notice to
the Company 1n writing specifying when 1t 1s to terrmnate;

(b} on the occurrence 1n relation to the alternate of any event
which, 1f it occurred n relation te the alternate’s appointor




8.

8.1

8.1

would result in the termination of the appointor’s office as

director;

(c) on the death of lis appointor, or

(d} when his appointor’s appointment as a director terminates.

SHARE CAPITAL

The share capital of the Company shall be divided into Ordinary
Shares of £1 each (the “Ordinary Shares”}, ‘T’ Shares of £1 each (the
“*T* Shares”), ‘S’ Shares of £E1 each (the “’S’ Shares™”) and ‘D’ Shares
of £1 each (the “’D’ Shares™).

The Ordnary Shares, the ‘T’ Shares, the ‘S’ Shares and the ‘D’ Shares
shall, save as provided heremn, be separate classes of shares and shall
carry the following nghts:-

8.1.1 Income

Subject to the Act:-

8.211

821.2

8.2.1.3

8.2.1.4

the Ordinary Shares shall confer the holders
thereof the nght to participate n the profits and
assets of the Company.

on or after a date being 5 days from the date of
1ssue, the holders of the ‘S’ Shares shall be
entitled to participate 1n the profits and assets of
the Company subject to the following conditions:-

821121 any distnbution must receve the pnor
wnitten approval of the Ordinary
Shareholders;

8.2.1.2.2 at least 6 days pnor to the proposed
payment date, the directors must
give wntten notice of the proposed
distnbution to the holders of the ‘T’
Shares At any time pnor to the
proposed payment date, any ‘T’
shareholder may prevent the
payment by serving a written notice
of abjection on the Company which
may be revocable or rrevocable and
may be for a specific period of time;

8.2.1.2 3 there s at least one ‘T’ share 1n 1ssue,

subject to article 8.2.3 1 below, the holders of the
‘T’ Shares and the D’ Shares shall not be entitled to
participate n the profits and assets of the Company;

subject to the necessary approvals being obtained,
dividends may be paid on one class of shares to the
exclusion of all other classes of shares.




8.12

8.1.3 Capital

8.1.4

Voting

8.1.2.1

B122

on a show of hands every holder of Ordinary Shares
present 1n person or proxy shall have one vote and,
on a poll, every such holder shall have one vote for
every Ordinary Share held.

The holders of the ‘T’ Shares, the ‘S’ Shares and the
‘D’ Shares shall have no nght to recewve notice of,
attend or vote at any general meeting of the
Company unless 1t 1s proposed to vary, abrogate or
affect, whether directly or ndirectly, the nghts of
the ‘T’ Shares, ‘S’ Shares or ‘D’ Shares n which
case every holder of ‘T' Shares, 'S’ Shares or ‘D’
Shares present n person or proxy shall have one
vote and, on a poll, every such holder shall have one
vote for every ‘T’ Share, ‘S’ Share or ‘D’ Shares held
respectively only to the extent and insofar as the
proposed resolution seeks to vary, abrogate or affect
the nghts of the ‘T’ Shares, ‘S’ Shares or the ‘D’
Shares that they hold.

On a winding up or other repayment of capitat, the assets of
the Company (including capital uncalled at the commencement
of the winding up) remaimng after paying and discharging the
debts and habilities of the Company and the costs of winding up
shall be distnbuted n the following order of prionty:-

8231

8232

8233

firstly, to the holders of the ‘T’ Shares, the ‘S’
Shares and the ‘D’ Shares a sum equal to the
amount paid up (or credited as paid up) on their
shares as 1f they were one class of shares,

secondly, to the holders of the Ordinary Shares a
sum equal to the amount paid up (or credited as
paid up) on their shares,

thirdly, to the holders of the Ordinary Shares any
surplus that may remain

Conversion of Shares

8.1.4.1

8.1.4.2

Whenever an ‘S’ Share 1s transferred, such ‘S’
Share shall forthwith following transfer be
converted to a ‘D’ Share;

Any ‘T’ Shareholder can at any time serve a
compulsory notice on the Company requinng all or
any ‘S’ Shares in 1ssue to be converted to ‘D’




8.1.4 3

8.1.5

Shares on the basis of one ‘D’ Share for every ‘5’
Share held;

On a sale of the Company all 1ssued ‘S’ and ‘T’
Shares shall immedately be converted to ‘D’
Shares on the basis of one ‘D’ Share for every ‘S’ or
‘T’ Share held.

For the purpose of this article 8 2.4 3¢

8.1.4.3.1 “Sale” means the transfer
whether  through a  single
transaction or a senes of
transactions of Ordinary Shares 1n
the Company as a result of which
any person (or persons connected
with each other, or persons acting
n concert with each other) would
have the legal or benefical
ownership over more than 50% of
the Ordinary Shares provided that
there shall be no Sale as a result of
any form of capital reorganisation
or scheme of arrangement or the
like under the Compames Act 2006
or the Insolvency Act 1986 (as
amended from time to time) or
otherwise or share 1ssue where any
person {or persons connected with
each other) would acquire directly
or ndirectly benefictal ownership
over more than 50% of the Ordinary
Shares,

81432 “Acting in Concert” has the
meaning set out n the City Code on
Takeovers and Mergers;

8.143.3 “Connected” mn the context of
determining whether one person 1s
connected with another, shall be
determined 1n accordance with the
provisions of sections 1122 and
1123 of the Corporation Tax Act
2010,

Charges on Shares

The holder of an ‘S’ Share shall not be allowed to
charge or mortgage theiwr ‘S’ Shares to any bank or
other financial nstitution in any way and any such
charge or mortgage shall be void



81.6 Transfer of Diwvidend Rights

The holder of an *S’ Share cannot sell or transfer the
dvidend rights attaching to such share and any such
sale or transfer shall be void.

82 issue of Shares

{a) Shares may be 1ssued as ml, partly or fully pad.

(b)

()

(d)

(e)

(f)

()

9 LIEN

Unless the members of the Company by specal resolution direct
otherwise, all shares which the directors propose to issue must
first be offered to the members in accordance with the following
provisions of this Article.

Shares must be offered to members 1n proportion as nearly as may
be to the number of existing shares held by them respectively.

The offer shall be made by notice specifying the number of shares
offered, and brmiting 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 the penod referred to in (d) above, those
shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; and such further offer
shall be made n the like terms 1n the same manner and imited by
a like penod as the onginal offer.

Any shares not accepted pursuant to the offer referred to 1n (d)
and the further offer referred to n (e) or not capable of being
offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by any such special
resolution as aforesaid shall be under the control of the directors,
who may allot, grant options over or dispose of the same to such
persons, on such terms, and 1n such manner as they think fit.

In accordance with section 567 of the Compames Act 2006,
sections 561 and 562 of the said Act are excluded.

9.1The Company has a first and paramount lien on all shares (whether or
not such shares are fully pawd) standing registered in the name of any
person indebted or under any biability to the Company, whether he 15
the sole registered holder thereof or is one of two or more joint
holders, for alt moneys payable by him or his estate to the Company
(whether or not such moneys are presently due and payable).

9.2The Company's lien over shares:-

(@)
(b)

takes priority over any third party's 1nterest 1n such shares; and

extends to any dividend or other money payable by the Company
n respect of such shares and (1if the Company's lien 1s enforced and




such shares are sold by the Company) the proceeds of sale of such

shares.

9.3The dwrectors may at any time decide that a share which 1s or would
otherwise be subject to the Company’s lien shall not be subject to it,
either wholly or in part

9.4(a) Subject to the provisions of this Article, if:-

(b

(©)

(d)

1

n)

a notice of the Company's intention to enforce the lien
(“hen enforcement notice”) has been sent n respect of
the shares; and

the person to whom the lien enforcement notice was sent
has failed to comply with 1t,

the Company may sell those shares wn such manner as the
directors decide.

A lien enforcement notice: -

1)

1)

m)

)

v)

may only be sent in respect of shares 1f a sum 15 payable to
the Company by the sale registered holder or one of two or
more joint registered holders of such shares and the due
date for payment of such sum has passed;

must specify the shares concerned;

must include a demand for payment of the sum payable
within 14 days;

must be addressed either to the holder of such shares or to
a person entitled to such shares by reason of the holder's
death, bankruptcy or otherwise, and

must state the Company's intention to sell the shares 1f the
notice 15 not complied with.

If shares are sold under this Article -

1)

n)

the directors may authonise any person to execute an
instrument of transfer of the shares to the purchaser or a
person nominated by the purchaser, and

the transferee 15 not bound to see to the application of the
consideration, and the transferee’s title is not affected by
any 1rregulanty in or invalidity of the process leading to
the sale.

The net proceeds of any such sale (after payment of the costs of
sale and any other costs of enforcing the hien) must be applied -

1)

1}

first, 1n payment of so much of the sum for which the lien
exists as was payable at the date of the lien enforcement
notice, and

second, n payment to the person entitled to the shares at
the date of the sale, but only after the certificate for the
shares sold has been surrendered to the company for



cancellation or a suitable indemmity has been given for any
lost certificates, and subject to a lien equivalent to the
company's lien over the shares before the sale for any
money payable in respect of the shares after the date of
the lien enforcement notice.

(e) A statutory declaration by a director or the secretary that the
declarant 1s a director or the secretary and that a share has been
sold to satisfy the Company's lien on a specified date:-

1) 15 conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the share; and

n) subject to compliance with any other formalties of
transfer required by these Articles or by law, constitutes a
good title to the share.

10 CALLS ON SHARES AND FORFEITURE

10.1  (a) Subject to these Articles and the terms on which shares are
atlotted, the directors may send a notice (a “call notice”) to a member
requinng the member to pay the Company a specified sum of money (a
“call”) which 1s payable 1n respect of shares which that member holds at
the date when the directors decide to send the call notice.

(b} A call notice:-

1) may not require a member to pay a catl which exceeds the
total sum unpaid on that member's shares (whether as to
the share's nominat value or any amount payable to the
Company by way of premiumj,

1) must state when and how any call to which 1t relates is to
be paid; and
m) may permit or require the call to be pawd by instalments

{(c) A member must comply with the requirements of a call notice,
but no member 1s obliged to pay any call before 14 days have
passed since the call notice was sent.

(d) Before the Company has recewved any call due under a call
notice the directors may:-

1) revoke 1t wholly or 1n part; or

n) speaify a later time for payment than 1s specified in the
call notice,

by a further notice 1n wnting to the member n respect of whose
shares the call was made.

102 (a) babiity to pay a call is not extinguished or transferred by
transfernng the shares in respect of which the call is required to be paid.

{b) Jownt holders of a share are jomtly and severally hable to pay all
calls in respect of that share.




(©)

10.3

Subject to the terms on which shares are allotted, the directors
may, when 1ssuing shares, make arrangements for a difference
between the holders in the amounts and times of payment of calls
on their shares.

{a) A call notice need not be ssued n respect of sums which are

specified, n the terms on which a share 1s allotted, as bemng payable to
the Company n respect of that share (whether 1n respect of nominal
value or premum):-

(b)

10.4

1) on allotment;

n) on the occurrence of a particular event; or

m) on a date fixed by or in accordance with the terms of
1s5ue,

But 1f the due date for payment of such a sum has passed and 1t
has not been paid, the holder of the share concerned 1s treated 1n
all respects as having failed to comply with a call notice in respect
of that sum, and is lhiable to the same consequences as regards the
payment of interest and forfeiture.

{(a) If a person 15 Liable to pay a call and fails to do so by the call

payment date:-

(b)

()

(d)

10.5

(a)

1) the directors may send a notice of forfeiture (a “forfeiture
notice”) to that person; and

) until the call 15 paid, that person must pay the Company
tnterest on the call from the call payment date at the
relevant rate.

For the purposes of this Article:-

1) the “call payment date” 15 the date on which the call
notice states that a call 15 payable, unless the directors
give a notice specifying a later date, n which case the
“call payment date” 1s that later date; and

n the “relevant rate” 1s the rate fixed by the terms on which
the share 1n respect of which the call 1s due was allotted
or, 1if no such rate was fixed when the share was allotted,
five percent per annum.

The relevant rate must not exceed by more than five percentage
points the base lending rate most recently set by the Monetary
Policy Committee of the Bank of England in connection with 1ts
responsibibities under Part 2 of the Bank of England Act 1998.

The directors may waive any obligation to pay interest on a call
wholly or in part

A forferture notice -

may be sent n respect of any share 1n respect of which a call has
not been paid as required by a call notice,




(b)

()

(d)
(e)

10.6

must be sent to the holder of that share or to a person entitled to
1t by reason of the holder's death, bankruptcy or otherwise;

must require payment of a call and any accrued interest by a date
which 15 not less than 14 days after the date of the forfeiture
notice;

must state how the payment is to be made; and

must state that 1f the forfeiture notice 15 not complied with, the
shares 1n respect of which the call 1s payable will be hable to be
forfeited.

If a forfeiture notice 15 not complhied with before the date by

which payment of the call 1s required in the forfeiture notice, the
directors may decide that any share in respect of which it was given 1s
forfeited and the forfeiture 15 to include all dividends or other moneys
payable n respect of the forfeited shares and not paid before the
forfeiture,

10.7

(a) Subject to the following prowvisions of this Article 10.7, the

forferture of a share extingwshes -

(b}

(c)

1) all nterests n that share, and all claims and demands
against the Company 1n respect of 1t; and

n) all other rights and lialilities incidental to the share as
between the person in whose name the share 1s registered
and the Company.

Any share which 1s forferted:-

1) 15 deemed to have been forfeited when the directors
decide that it 1s forfeited;

1i) is deemed to be the property of the Company; and

m) may be sold, re-allotted or otherwise disposed of as the
directors think fit,

If a person’s shares have been forfeited:-

1) the Company must send that person notice that forfeiture
has occurred and record 1t 1n the register of members;

1) that person ceases to be a member 1n respect of those
shares;

m) that person must surrender the certificate for the shares

forfeited to the Company for cancellation;

) that person remains hiable to the Company for all sums due
and payable by that person at the date of forfeiture n
respect of those shares, including any interest (whether
accrued before or after the date of forfeiture); and

v) the directors may waive payment of such sums wholly or in
part or enforce payment without any allowance for the



(d)

10.8

value of the shares at the time of forfeiture or for any
consideration recerved on their disposal.

At any time before the Company disposes of a forfeited share, the
directors may decide to cancel the forfeiture on such terms as
they think fit.

(a) If a forfeited share 15 to be disposed of by being transferred,

the Company may recewve the consideration for the transfer and the
directors may authorise any person to execute the instrument of
transfer.

(b)

(c)

(d}

109

(b)
(c)

(d)

A statutory declaration by a director or the secretary that the
declarant 15 a director or the secretary and that a share has been
forfeited on a specified date:-

1) is conclusive evidence of the facts stated n it as aganst
all persons clayming to be entitled to the share, and

n) subject to compliance with any other formalities of
transfer required by these Articles or by law, constitutes a
good title to the share.

A person to whom a forfeited share 1s transferred 1s not bound to
see to the application of the consideration (if any) nor 1s that
person's title to the share affected by any irregulanty in or
wvalidity of the process leading to the forfeiture or transfer of the
share.

If the company sells a forfeited share, the person who held 1t prior
to its forfeiture 15 entitled to receive from the Company the

proceeds of such sale, net of any commission, and excluding any
amount which:-

1) was, or would have become payable; and

) had not, when that share was forfeited, been paid by that
person in respect of that share,

but no nterest 15 payable to such a person in respect of such
proceeds and the Company is not required to account for any
money earned on them.

(a) A member may surrender any share:-

1) n respect of which the directors may 1ssue a forfeiture
notice;

n) which the directors may forfeit; or
m) which has been forfeited.
The directors may accept the surrender of any such share,

The effect of surrender on a share 1s the same as the effect of
forfeiture on that share.

A share which has been surrendered may be dealt with 1n the same
way as a share which has been forfeited.




11 SHARE CERTIFICATES

11.1

(a) The Company must issue each member with one or more

certificates in respect of the shares which that member holds.

b)

(c)

(d)

(e)

(b)

Except as 15 otherwise provided in these Articles, all certificates
must be 1ssued free of charge,

No certificate may be 1ssued 1n respect of shares of more than one
class.

A member may request the Company, 1n writing, to replace:-

1) the member's separate certificates with a consolidated
certificate, or

n) the member’s consohdated certificate with two or more
separate certificates.

When the Company comphies with a request made by a member
under above, 1t may charge a reascnable fee as the directors
decide for doing so.

(a) Every certificate must specify:-

1) 1n respect of how many shares, of what class, it 15 155ued,
n) the nominal value of those shares;

1i1) the amount paid up on those shares; and

V) any distinguishing numbers assigned to them.

Certificates must -

1) have affixed to them the Company's common seal; or
n) be otherwise executed 1n accordance with the Compames
Acts.,

12 CONSOLIDATION OF SHARES

12.1

{(a) This Article applies in caircumstances where -

1)  there has been a consolidation of shares, and

m as a result, members are entitled to fractions of shares

{b) The directors may.-

in) sell the shares representing the fractions to any person
ncluding the Company for the best price reasonably
obtainable, and

W) authorise any person to execute an instrument of transfer

of the shares to the purchaser or a person nomnated by
the purchaser.




{c) Where any holder's entitlement to a portion of the proceeds of
sale amounts to less than a minimum figure determined by the
directors, that member's portion may be distmbuted to an
orgamsation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northern Ireland.

(d) A person to whom shares are transferred 15 not obliged to
ensure that any purchase money 1s received by the person entitled
to the relevant fractions.

{e) The transferee’s title to the shares 15 not affected by any
rregulanty 1n or invalidity of the process leading to their sale.

13 DIVIDENDS

13.1  (a) Except as otherwise provided by these Articles or the nights
attached to the shares, all dividends must be:-

1) declared and paid according to the amounts paid up on the
shares on which the dimdend s paid; and

n} apportioned and paid proportionately to the amounts paid
up on the shares dunng any portion or portions of the
penod in respect of which the divmidend is paid.

(b) If any share 1s 1ssued on terms providing that it ranks for
dvidend as from a parttcular date, that share ranks for dividend
accordingly

(c) For the purpose of calculating dividends, no account 1s to be
taken of any amount which has been paid up on a share 1n advance
of the due date for payment of that amount.

14 CAPITALISATION OF PROFITS

141 In Model Article 36{4) after “A capitalised sum which was
appropnated from profits available for distnbution may be applied”
nsert the following:

{a) in or towards paying up any amounts unpaid on any existing mt or
partly paid shares held by the persons entitled; or

b)
and Madel Article 36(4) is modified accordingly.

14.2  Model Article 36(5)(a) s modified by the deletion of the words
“paragraphs (3) and (4)” and their replacement with “Model Article 36(3)
and Article 14.17,

15 WRITTEN RESOLUTIONS OF MEMBERS

15.1  (a) Subject to Article 15 1(b), a wntten resolution of members
passed 1n accordance with Part 13 of the Companies Act 2006 1s as vahid
and effectual as a resolution passed at a general meeting of the
Company.




{b) The following may not be passed as a written resolution and
may only be passed at a general meeting:-

1) a resolution under section 168 of the Compames Act 2006
for the removal of a director before the expiration of his
penod of office; and

1) a resolution under section 510 of the Compames Act 2006
for the removal of an auditor before the expiration of his
penod of office.

15.2  (a) Subject to Article 15.2(b), on a written resolution, a member
has one vote n respect of each share held by lim.

(b} No member may vote on a written resolution unless all moneys
currently due and payable in respect of any shares held by him have
been pad.

16 NOTICE OF GENERAL MEETINGS

16.1  {a) Every notice convening a general meeting of the Company must
comply with the provisions of:-

1) section 311 of the Compames Act 2006 as to the provision
of nformation regarding the time, date and place of the
meeting and the general nature of the business to be dealt
with at the meeting; and

n) section 325(1) of the Compames Act 2006 as to the giving
of information to members regarding their nght to appoint
proxies.

(b) Every notice of, or other communication relating to, any
general meeting which any member 15 entitled to receive must be
sent to each of the directors and to the auditors (if any) for the
time being of the Company

17 QUORUM AT GENERAL MEETINGS

17.1  (a) If and for so long as the Company has one member only, one
member entitled to vote on the business to be transacted, who 1s present
at a general meeting 1n person or by one or more proxies or, n the event
that the member 1s a corporation, by one or more corporate
representatives, 1s a quorum

{b) If and for so long as the Company has two or more members,
two members, each of whom 1s entitled to vote on the business to
be transacted and is present at a general meeting 1n person or by
one or more proxies or, in the event that any member present 1s a
corporation, by one or more corporate representatives, are a
quorum,

{c) Model Article 41(1) 15 modified by the addition of a second
sentence as follows:-

“If, at the adjourned general meeting, a quorum 1s not present
within half an hour from the time appointed therefor or,
alternatively, a quorum ceases to be present, the adjourned
meeting shall be dissolved.”




18 VOTING AT GENERAL MEETINGS

18.1 {(a) Subject to Article 18.2 below, on a vote on a resolution at a
general meeting on a show of hands -

1) each member who, being an wdvidual, s present n
person has one vote;

1) if a member {whether such member 1s an individual or a
corporation) appoints one or more proxies to attend the
meeting, all proxies so appointed and in attendance at the
meeting have, collectively, one vote, and

m} if a corporate member appoints one or more persons to
represent 1t at the meeting, each person so appointed and
n attendance at the meeting has, subject to section
323(4) of the Compames Act 2006, one vote

{b) Subject to Article 18 2 below, on a resolution at a general
meeting on a poll, every member (whether present in person, by
proxy or authonsed representative) has one vote n respect of
each share held by him

18 2 No member may vote at any general meeting or any separate
meeting of the holders of any class of shares in the Company, either in
person, by proxy or, in the event that the member 1s a corporation, by
corporate representative 1n respect of shares held by that member unless
all moneys currently due and payable by that member 1n respect of any
shares held by that member have been paid.

18 3 (a) Model Article 44(2) is amended by the deletion of the word
“or” 1 Model Article 44(2)(c), the deletion of the “." after the word
“resolution” n Model Article 44(2)(d) and 1ts replacement with “; or”
and the insertion of a new Model Article 44{2)(e) in the following terms -

“by a member or members holding shares conferrning a rnght to vote at
the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all shares
confernng that nght”.

(b) Ademand for a poll made by a person as proxy for a member 1s the
same as a demand made by the member.

18 4 Polls must be taken at the general meeting at which they are
demanded and n such manner as the chairman directs.

19 DELIVERY OF PROXY NOTICES

19.1  Model Article 45(1) 15 modified, such that a “proxy notice” (as
defined 1n Model Article 45(1)) and any authentication of 1t demanded by
the directors must be received at an address specified by the Company n
the proxy notice not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the proxy appointed pursuant to
the proxy notice proposes to vote; and any proxy notice received at such
address less than 48 hours before the time for holding the meeting or
adjourned meeting shall be nvalid.



20 COMMUNICATIONS

20.1

20.2

20.3

Subject to the provisions of the Companies Act 2006, a document
or nformation may be sent or supplied by the Company to a
person by being made available on a website.

{a) A member whose registered address is not wathin the Umted
Kingdom and who gives to the Company an address within the
Umted Kingdom at which notices may be sent to m or an address
to which notices may be sent by electronic means 15 entitled to
have notices sent to him at that address, but otherwise no such
member 15 entitled to recewve any notices from the Company.

{b) If any share 1s registered n the name of joint holders, the
Company may send notices and all other documents to the jont
holder whose name stands first in the register of members 1n
respect of the joint holding and the Company 1s not required to
serve notices or other documents on any of the other joint holders

(a) If the Company sends or supplies notices or other documents by
first class post and the Company proves that such notices or other
documents were properly addressed, prepaid and posted, the
intended recipient i1s deemed to have recewed such notices or
other documents 48 hours after posting.

(b) If the Company sends or supplies notices or other documents by
electronic means and the Company proves that such notices or
other documents were properly addressed, the intended recipient
1s deemed to have recewved such notices or other documents 24
hours after they were sent or supplied

(c) If the Company sends or supplies notices or other documents by
means of a website, the ntended recipient 1s deemed to have
recewed such notices or other documents when such notices or
other documents first appeared on the website or, if later, when
the intended recipient first recewved notice of the fact that such
notices or other documents were available on the website,

(d) For the purposes of the Article 20.3, no account shall be taken
of any part of a day that 15 not a working day.

21 COMPANY SEALS

211

212

Model Article 49{1) is modified, such that any common seal of the
Company may be used by the authonty of the directors or any
commttee of directors

Model Article 49(3) 1s modified by the deletion of all words which
follow the *,” after the word “document” and their replacement
with “the document must also be signed by;-

(a) one authorised person n the presence of a witness who attests
the signature; or

{b) two authonsed persons”.




22 TRANSMISSION OF SHARES

221

Model Article 27 s modified by the addition of new Model Article
27(4) n the following terms:-

“Nothing n these Articles releases the estate of a deceased member
from any Liabibty 1n respect of a share solely or jointly held by that
member ”

22.2

All the Articles relating to the transfer of shares apply to:-

{a) any notice 1n wnting given to the Company by a transmittee 1n
accordance with Model Article 28(1), and

(b) any wmstrument of transfer executed by a transmittee in
accordance with Model Article 28(2),

as if such notice or instrument were an instrument of transfer executed
by the person from whom the transmittee denived nghts in respect of the
share, and as 1f the event which give nse to the transmission had not
occurred.

23 SHARE TRANSFERS

231

(a) Model Article 26(1) is modified by the addition of the words
“and, 1if any of the shares s ml or partly paid, the transferee”
after the word “transferor”,

(b) The directors may refuse to register the transfer of a share,
and, 1f they do so, the instrument of transfer must be returned to
the transferee together with a notice of refusal giving reasons for
such refusal as soon as practicable and 1n any event within two
months after the date on which the nstrument of transfer was
lodged for registration, unless the directors suspect that the
proposed transfer may be fraudulent.



SONGEIST LIMITED

Minutes of a Meeting of the Board of Directors

Held at
On 18 May 2012
Present: Mrs M L Childs
Mr W S Thompson
Chairman

was appointed Chairman for the purpose of the meeting.

Opening Remarks

Having noted that the meeting had been duly convened and that a quorum was present,
the Chairman declared the meeting open.

Declaratfon of Interest

Fach of the directors declared his interest, if any, in the business to be transacted at the
meeting in accordance with the requirements of Section 177 of the Companies Act 2006.
Directors' Duties

The Chairman drew the attention of the directors to the need, as always, when
considering whether or not to approve any proposal before the meeting to be mindful of
their general duties to the Company set out in the Companies Act 2006 (the “Act”). in
particular, directors must act 1n good faith and in a way that would be most likely to
promote the success of the Company for the benefit of its members as a whole and in
doing so have regard to the factors set out in Sections 172 to 177 inclusive of the Act.

Share Transfers

The Chairman noted that the shareholders had agreed to sell their shares in the Company
to Songeist Global Limited in consideration for shares in that company.

Three share transfer forms were presented to the meeting, and
After due discussion, it was RESOLVED that, subject to the payment of any stamp duty:
) the transfer of the following shares of £1 each in the capital of the company to

Songeist Global Limited be and are hereby approved for registration in the books
of the Company:-

s




Transferor Consideration Number of

Shares
J W J Childs 180 Shares 1w Songeist [ 1
Global Limited
R S Childs and M L Childs 180 Shares in Songeist | 1
Global Limited

W S Thompson and D E L | 180 Shares in Songeist | 1
Thompson Global Limited

(2) a new share certificate be issued in respect of the above transfers Songeist
Global Limited and that 1t be executed by two directors on behalf of the
Company.

Closure

There being no further business, the meeting was closed.

Chairman

s




STOCK
TRANSFER
FORM

{Above this line for Reglstrars only)

Company No.
71590327

Consideration money

Ceitificate lodged wlth the Registrar

£
180 shaxes in Songeist Global Limited (Fer comptotion by the Reglsirar/Stock Exchangs)

Name of
undarteking SONGEIST LIMITED
Descriplion of
Securily £1.00 ORDINARY
Number or amount of
Shares, Stock of other | YVOrdS Figures
secunly and, In figures | One 1
column only, humber
and danomlt‘:allon of U{\Ils gf
anlls, i any £1.0
Name(s) of reglsterad
hodar(s) shouldbe | P the name(s) of
given In full the JOSHUA WILLIAM JAMES CHILDS
address should ba 7 PENNINGTON COURT
glven where there s 40 THE HIGHWAY
only ene holder. LONDON
If the transfer Is not E1W 28D
made by the reglstered
holder(s) Insed also the
name{s) and capacity
(e 9, Exacutor(s) of the
person(s) making the
transfer

We hereby transfer the above securlly out of the name(s)

aforesald to the person

ed below

Stamp of soking Broker(s) o7, for
transacllons which arg nol stk
exchanga {ransacllons, of Agani(s),

s . natyre(s) of lransferor(s) if any, acting for he leansfaror(s)
2, -
U . i
s Date _18/05/2012
Full name(s) and fult

postal address{es)
{including Gounty or, if

applicable, Postal Distric

number) of the person(s)
lo whom the securily is
lransfarred.

Piease siata tills, if any,
or whether Mr, Mrs |
Mles , orMs

Please complale In (ype
wating or In Block
Capitals

SONGEIST GLOBAL LIMITED

{/We reques! that such enlrles be made In the reglster as ate nacessary to give elfsct to the lransfer.

Stamp of Buying Breker(s) {if any)

Siamp or name and address of person lodging thls form
(il other than the Buying Bmkor(s)_)_




FORM OF CERTIFICATE REQUIRED WHERE TRANSFER i8S EXEMPT FROM AD VALOREM
STAMP DUTY AS BELOW THRESHOLD.

{1) I Wa cerlify that the transaction effected by this instrument does not forin part of a larger transaction or
serles of frangaotions In respect of which the amount or value, or aggrepale amount or valug, of the
conslderation exceeds £1,000

(1) I/ We confirm that (1) I We have been duly authorlsed by the transferor o sign this cerificate and that
tha facts of the transaction are within (1)} my/ our knowledge (2)

{1} Delets a3 sppropriato.
{2) Delets sacond senlenca If cartificata Is glven by transfarcr or hils solicitor,

Signature(s)

N
o)

Descriptlon ("Transferor”, “Solicitor, ete )

.............

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

NOTES

I If the above certificale has been compleled, this transfar does not need lo be submilled to the Stamp Cffice but should be sent directy to the
Company or its Registrara
Il Ifthe above cortificate 13 not complated, this transfer must bo submitted to the Stamp Offles and duly stamped.

[BLUEPRINT!
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STOCK
TRANSFER
FORM

Company No.
7590327

{Above this line for Registrars onfy)

Conslideration money

Cerllficale lodged with the Reglstrar

£
180 shares in Songeist Global Limited {For complatlon by the Registrar/Slock Exchango)

Name of
undsrtaking SONGEIST LIMITED
Descriplion of
Soeurlly £1.00 ORDINARY
Number or amount of
Bhares, Slock or other Words Figures
sacurily and, Infigutes | One 1
column only, number
and denominalion of g{“lg (? f
units, Il any .
Nama(s) of reglstered
holder(s) shouldbe | 10 the name(s) of
ghvan in full. the ROBERT SIMON CHILDS AND MARY LOUISE CHILDS
addrass should be HILL HOUSE
ghenwheretherals | SpRYNG HILL LANE
only ane holder. ST MARY BOURNE
If thae lransfer iz nol HAMPSHIRE
made by the reglslered § sp11 6BG
holdsr(s) Inseri alsa the
nama(s) and capacily

(e 0., Exacutoi(s) of the
person{s) making tha
transfor

I1/e hereby transfer the above securlty out of the name(s)

Stamp of saliing Broker(s) or, lor
transacllons which are not stock
exchange lransaciions, of Agent(s),
It any, ectirg for the transferos(s)

-----------

Full name(s) and fufl
postal address(es)
{including Counly or, If
applicable, Pastal District
numbsr) of the person(s)
to whom tho security is
transferred,

Plaase stale tills, If any,
or whsethaes Mr, Mrs .,
Miss , or Ms

Please complate In typa
wnting or In Block
Capilals

SONGEIST GLOBAL LIMITED

t\We requaest thal such entries be made In tha reglsler as are necessary to give effsct to the transfer

Stamp of Buying Broker{s) (If any)

Stamp or nams and address of person fodglng fhis form
(if other than the Buying Brokesr{s))




FORN OF CERTIFICATE REQUIRED WHERE TRANSFER IS EXEMPT FROM AD VALOREM
STAMP DUTY AS BELOW THRESHOLD.

(1) ¥ We cerlify that the transaction effected by this instrument does not form parl of a larger transaction or
series of transactlons In respect of which the amount or vaiue, or aggregate amount or value, of the
consideration exceeds £1,000.

{1) It We confirm that (1) I/ We have bean duly authorised by the transferor to sign this cerlificate and that
the facls of the transaction are within (1) my/ our knowledge (2).

(1) Delote as appropriate.
(2) Delote second senlanca f cartilicate Is glven by transforor or his solicllor

Description ("Transferor”, "Sollcitor”, etc )

//f;"—’ ...... e AT
T eodeod
174

Dale

NOTES

i Il the above cerlificate has been completed, this transfer does not need to be submilted to the Stamp Office bul should be sant direcly to the
Company o7 its Reglstrars,
Il If the above carificate Is not complated, this lransfer must b submilled to the Slamp Ofice and duly stamped

|BLUEPR1NT!




