COMPANIES HOUSE
EDINBURGH

AERIAL VISION LIMITED
16 APR 2019
Company Number SC557853
Resolutions of the sole director of Aerial Vision Limited (the “Company“)held =~ FRONT DESK

at (ovouaoXrn on X} MQ\(Q\(\ 2019
Present: Jose Vega-Lozano
1. Sole Director's Authority

Jose Vega-Lozano (the" Director”) noted that he was duly appointed and authorised to represent
and act as sofe director of the Company.

2 Declaration ofinterests

21 The Director noted the nature and extent of his interest in the proposed transaction to be considered
in accordance with the requirements of section 177 of the Companies Act 2006 and the Company's
Articles of Association, as follows:

NAME NATURE AND EXTENT OF INTEREST

Jose Sharsholder of 100 Ordinary shares of £1.00 each
Vega-Lozano

22 It was noted that there should not be considered to be a conflict of interest or, to the extent that
such conflict was perceived, it was expressly permitted by the Articles of Association of the

Company.
3. Business of the Meeting

3.1 The Director noted that the business to consider, and if thought fit, approve was:

(a) The allotment of (i} 15 additional A Ordinary Shares of £1 each in the Company to Gareth
Knowles and (i} 5 additional 8 Ordinary Shares of £1 each in the Company to James
Vega-Lozano; and

{b) Engage in the consultancy services of Gareth Knowles.

(the transactions referred to above being the "Transaction™)
4. Documents Produced to the Meeting

4.1 The following documents were produced to the meeting:

(a) A Shareholder's Agreement between the Company, Jose Vega-Lozano, Gareth Knowles
and Jose Vega-Lozano; and
(b) A Consultancy Agreement between the Company and Gareth Knowles.

{the above documents being the" Transaction Documents”)
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5. Consideration ofDocuments

5.1 The terms of the Transaction Documenis were carefully considered.

6. Resolutions

6.1 IT WAS RESOLVED that:

{a) entering into the Transaction would promote the success of the Company for the benefit of
its members as awhole;

(b)  the terms of the Transaction Documents be and are hereby approved;

{c) the Director be and is hereby authorised to execute the Transaction Documents for and on
behalf of the Company in the form produced to the meeting (subject to such amendments,
modifications, variations and alterations as the Director thinks fit), and to deliver the
Transaction Documents to Gareth Knowles and James Vega-Lozano at completion; and

{d) the Director be and is hereby authorised to do all such acts and things and agree and
execute for and on behalf of the Company all such other documents, deeds, certificates or
notices as he considers necessary or desirable in connection with the Transaction.

7. Special Resolution

7.1 IT WAS FURTHER RESOLVED THAT:
{a) new articles of association ("Articles of Assoclation”) (a copy of which are annexed
hereto) be adopted by the Company in substitution for, and to the exciusion of, the existing
articles of association and such Articles of Association are hereby approved,

(b) subject to the passing of resolution (a) above:

(i) the 100 ordinary shares of £1.00 each in the capital of the Company registered
in the name of Jose Vega-Lozano be redesignated as 100 A ordinary shares of
£1.00 each in the capital of the Company having the rights relating to ordinary A
shares set out in the Articies of Association adopted pursuant to resolution (a)
above.

Jose Vega-Lozano

ving 18 certified a true copy
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THE COMPANIES ACTS

PRIVATE COMPANY LIMITED BY SHARES COMPANIES HOUSE

EDINBURGH
This isgeértitied, a true copy
Al /% ARTICLES OF ASSOCIATION 16 APR 2019
7 of FRONT DESK
. 4 Z20tF AERIAL VISION LIMITED
Date
Registered Number SC557853
ITHE MATHESON (Adopted by special resolution passed on >\ Mol 2019)
EACLEOD CUMMING
_3"1}Q|TOR. 26
(£) (4E STEDINBURGH
PRELIMINARY
1. The model articles for private companies limited by shares contained or incorporated

in Schedule 1 to the Companies (Model Articles) Reguiations 2008 (S| 2008/3229) as
amended prior to the date of adoption of these articles (the "Model Articles"} shall
apply to the Company, save insofar as they are varied or exciuded by, or are
inconsistent with, these Articles and, subject to any such modifications, exclusions or
inconsistencies, shall together with these Articles constitute the articles of association
of the Company to the exclusion of any other articles or regufations set out in any
statute or in any statutory instrument or other subordinate legislation.

2. in these Articles and the Model Articles any reference to any statutory provision shall

be deemed to inciude a reference to each and every statutory amendment,
modification, re-enactment and extension thereof for the time being in force.

INTERPRETATION

3. In these Articles, where the context so permits, words importing the singular shall
include the plural, and vice versa, words importing the masculine gender only shall
include the feminine gender and the expression "paid up" shall include credited as

paid up.
4, The headings are inserted for convenience only and shall not affect the construction
of these Articles.
5. Reference in these Articles to any statutory provision shall be construed as including
references to:-
51. any statutory modification or re-enactment thereof,
5.2. all statutory instruments, regulations or orders made pursuant
thereto; and
§3. any statutory provision of which such statutory provision is a re-
enactment or modification.
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6.

In these Articles the foliowing words and expressions shall have the foilowing
meanings:-

"Act" means the Companies Act 2006 including every statutory
modification or re-enactment thereof for the time being in
force;

"A Shares” means the A Ordinary Shares of £1.00 each in the capital of
the Company from time to time;

"Board” means the board of directors of the Company from time to
time;

"B Shares" means the B Ordinary Shares of £1.00 each in the capital of

the Company from time to time;

"Connected Person” bears the meaning ascribed thereto in Section 993 of the
Income Tax Act 2007 and persons connected shall be
construed accordingly;

"Director” means Jose Vega-l.ozano and any additional director of the
Company from time to time;

“Ordinary Shares” means together the A Shares and the B Shares, and any
other Shares issued pursuant o the Articles;

"Share" means a share in the Company;
"Shareholder" means a person who is the holder of any Shares from time to
time;

"Voting Shareholder’ means a Shareholder holding Voting Shares; and

“Voting Shares" means the A Shares.

SHARE CAPITAL

The issued share capital of the Company at the date of the adoption of these Articles
is £120 divided into 115 A Shares of £1.00 each and 5 B Shares of £1.00 each.

The A Shares and the B Shares shall be separate classes of Shares and, save as
provided in these Articles, shall be identical and rank pari passu in all respects.

Except as required by law no person shall be recognised by the Company as holding
any Share upon any trust even when the Company shall have express notice of the
same, and (except as otherwise provided by these Articles or by law) the Company
shall not be bound by or recognise any interest in any Share except an absolute right
to the entirety thereof in the holder.

ISSUES OF SHARES
Unless otherwise agreed by ail the Voting Shareholders for the time being of the

Company, unissued shares in the capital of the Company from time to time shall be
issued only with the consent of the Voting Shareholders.
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10.

1.

12,

CALLS ON SHARES

Subject to the tferms of aliotment, the Directors may make calls upon the
Shareholders in respect of any sums, whether in respect of nominal value or
premium, that are unpaid on their Shares and are not payabile at fixed times under
the said terms of allotment. Each Shareholder shall, subject to receiving at least 14
clear days' notice specifying when and where payment is to be made, pay to the
Company as required by the notice the amount so called on his Shares. A call may
be revoked in whole or part before receipt by the Company of any sum due
thereunder and payment of a call may be postponed in whole or part as the Directors
think fit.

A Shareholder at the time a call is due to be paid shall be the person liable to pay the
call, and in the case of joint holders they shall be jointly and severally {iable.

If any amount payable in respect of a Share on allotment or at a fixed date, whether
in respect of nominal value or premium or as an instalment of a call, is not paid, the
provisions of these Articles and (in so far as applicable} the Regulations shall apply
as if that amount had become due and payable by virtue of a call.

TRANSFER AND TRANSMISSION

The instrument of transfer of Shares shall be in the usual form prescribed from time to
time ar, if none is so prescribed, then in such form as the Directors may determine,
and shall be executed by or on behalf of the transferor and, unless the Share is fully
paid, by or on behalf of the transferee.

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution subject to the provisions of these Articles:-

a. increase its share capital by new shares of such amount as the resolution
prescribes;

b. consolidate and divide all or any of its share capital into Shares of iarger
amount than its existing Shares;

¢c. cancel Shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the Shares so cancelled.

Subject to the provisions of the Act, the Company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account in
any way.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be calied extraordinary
general meetings.

The Directors may call general meetings and, on the requisition of Shareholders
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than 8 weeks after receipt of the
requisition. if there are not within the United Kingdom sufficient Directors to call a
general meeting, any Director or any Sharehoider may cali a general meeting.
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13.

14.

4

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for
the passing of a special or elective resoiution shall be called by at least 21
clear days' notice. Al other extraordinary general meetings shall be called by
at least 14 ciear days' notice but a general meeting may be called by shorter
notice if it is so agreed by all Shareholders entitied to attend and vote at such

meeting.

The nofice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on
any Shares, the notice shall be given fo alf the Shareholders entitied to vote
and to the Directors and auditors (if applicable) but voting shall be restricted
to the holders of Voting Shares.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is
present A quorum shall be not less than two people (being two A
Shareholders) entitled to vote upon the business o be transacted, whether

present in person or by proxy.

if within one hour after the time appointed for hoiding the general meeting a
quorum is not present, or if during a meeting a quorum ceases to be present,
the general meeting, shall stand adjourned to the third business day (being a
day (other than a Saturday or Sunday) on which banks in London and
Edinburgh are open for normal business (a "Business Day")) following, at
the same time and place.

i no Director is willing to act as Chairman, or if no Director is present within
15 minutes after the time appointed for holding the meeting, the Shareholders
present and entitled to vote shall choose one of their number to be Chairman.

A Director shall be entitled to attend and speak at any general meeting and at
any separate meeting of the holders of any ciass of Shares.

The Chairman may, with the consent of all of the Sharehoiders present in
person or by proxy of by duly authorised representative at a general meeting
at which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than business
which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for 14 days or
more, at least 7 clear days' natice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of a general meeting shall be decided on a show
of hands uniess before, or on a declaration of the result of, the show of hands
a poll is duly demanded. Subject to the provisions of the Act, a poli may be
demanded:-

i. by the Chairman; or
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15.

ii. by any Voting Sharehoider

and a demand by a person as proxy for or duly authorised representative of a Voting
Shareholder shall be the same as a demand by the Voting Shareholder.

g.

Unless a poll is duly demanded a declaration by the Chairman that a
resolution has been carried or camied upanimously, or by a particular
majority, or fost, or not carried by a particuiar majority and an entry to that
effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the Chairman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made.

in the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman shall not be entitled to a casting vote in addition to any other

vote he may have.

A poll demanded shail be taken forthwith. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn with the consent of the Chairman, the meeting
shall continue as if the demand had not been made.

Subject to the provisions of the Act, anything which may be done by
resolution of the Company in general meeting may be done, without a
meeting and without any previous notice being required, by resolution in
writing signed by or on behalf of all the Voting Shareholders who at the date
of the resolution would be entitled to attend and vote at such meeting.

The signatures need not be on a single document provided each is on a
document which actually states the terms of the resolution.

The date of the resolution shall be the date when the resolution is signed by
or on behaif of the tast Shareholder to sign.

Subject to the provisions of the Act, a resolution agreed fo in accordance with
the provisions of this Article 15 has effect as if passed by the Company in
general meeting and any reference in any enactment fo a meeting at which a
resolution is passed or to shareholders voting in favour of a resclution shall
be construed accordingly.

Any such resolution may be signed on behalf of any Shareholder by it or him
or its or his attorney and signature in the case of a corporation which is a
Shareholder shail be sufficient if made by a director or the secretary thereof
or by its duly appointed attorney or authorised representative.

A resolution may be agreed in accordance with this Article 15 which would
otherwise be required to be passed as a special, extraordinary, ordinary or
elective resolution; and any reference to a special, extraordinary, ordinary or
elective resolution includes such a resolution.

A copy of any written resolution proposed to be agreed to in accordance with
this Article 15 shall be sent to the Company's auditors.
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16.

17.

No written resolution shail have effect until the times specified in the Act.

VOTES OF SHAREHOLDERS

Subject to any rights or restrictions attached to any Shares, on a show of
hands every Voting Shareholder present in person or by proxy or (if a
corporation) present by a duly authorised representative (and being entitled
to vote) shall have one vote, and on a poll every Voting Shareholder shall
have one vote for every Share of which he is the holder.

No Shareholder shall be entilled to vote at any general meeting or at any
separate meeting of the holders of any class of Shares unless all calls or
other sums presently payable by him in respect of his Shares have been
paid.

On a poll votes may be given either personally or by proxy or (if a
corporation) by a duly authorised representative.

An instrument appointing a proxy shall be in writing executed by or on behalf
of the appointor (if 2 corporation, under the hand of a duly authorised officer
of the corporation) and shall be in such form as the Directors may determine
or, failing such determination, in any usual form.

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way
approved by the Directors shall be deposited at the office or at such other
place within Scotland as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the meeting
not iater than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the insfrument proposes to vote and
an instrument of proxy which is not deposited or delivered in the manner so
permitted shall be invalid.

In the case of joint holders the vote of the senior who tenders a vote whether
in person or by proxy shall be accepied to the exclusion of the votes of the
other joint holders; and sentority shall be determined by the order in which the
names of the holders stand in the register of members.

DIRECTORS

Unless and until the Company in general meeting shall otherwise determine,
the number of Directors shall not be less than 2 and shall nct exceed 4.

The holders of the A Shares only shall (together) by notice in writing delivered
to the Company be entitled to appoint one Director each. Any A Shareholder
may by notice in writing delivered to the Company remove from office any
Director appointed by it pursuant to this Article 17 and may appoint any other
person in place of any Director appointed by it who for any reason ceases to
be a Director. Notwithstanding the foregoing, Jose Vega-l.ozano cannot be
removed from office.

The position of Chairman of the Board shall be Jose Vega-Lozano. in the

case of an equality of votes at any meeting of the Board or of the Company,
the Chairman shall be entitled to a second or casting vote.
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18.

19.

20.

POWERS OF DIRECTORS

Subject to the provisions of the Act and Articie 18, the memorandum of association of
the Company and these Articies and to any directions given by special resolution, the
business of the Company shall be managed by the Directors who may exercise all
the powers of the Company. No alteration of the memorandum or these Articles and
na such direction shall invalidate any prior act of the Directors which would have been
valid if that aiteration had not been made or that direction had not been given. A
meeting of Directors at which a quorum is present may exercise all powers
exercisable by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person fo be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

DIRECTORS INTERESTS

a. Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any interest of his (in accordance with
Article 37), a Director notwithstanding his office:-

i. may be a party to, or otherwise interested in, any transaction or
arangement with the Company or in which the Company is
otherwise interested,;

ii. may be a Director or other officer of or employed by or a party to any
transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company is
otherwise interested; and

iii. shall not, by reason of his office, be accountable {o the Company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in
such body corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such interest or benefit.

b. For the purposes of Article 20:-

i. a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified
person or class of persons is interested shail be deemed to be a
disclosure that the Director has an interest in any such transaction of
the nature and extent so specified,

i. an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated

as an interest of his; and

iii. a Director who is a shareholder or director of any other company
shall be regarded as interested in any transaction between the
Company and that other company and a general notice given by a
Director that he is a director or shareholder of another company shaill
be deemed to be a disciosure that the Director has an interest in any
transaction between the Company and such other company.
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21.

22,

23.

24,

25.

26.

27.

PROCEEDINGS OF DIRECTORS

The Board may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Any Director may participate ih a meeting of
the Board by means of a conference telephone or similar communicating equipment
whereby all persons participating in the meeting can hear each other and participation
in a meeting in this manner shalf be deemed to constitute presence in person at such
meeting.

Meetings of the Board shall take place at the registered office for the time being of the
Company or at such other location as the Board may agree, at such time or times as
the Board may agree, by not iess than five Business Days' notice (or such other
period of notice as the Board may unanimously agree from time to time) specifying
the date, time and place of the meeting and the business to be transacted thereat,
provided that all the Directors may, by nofice in writing to the Company, waive such
notice in respect of any particular meeting of the Board.

Every notice of a meeting of the Board required to be given under these Articles may
be served personally or sent by prepaid recorded delivery post, telex or telemessage
to the address for the time being supplied for the purpose fo the secretary of the
Company by the person entitled to receive the same.

a. No business shall be transacted at any meeting of the Board or any
committee thereof unless a quorum is present.

b. In relation to voting at meetings of the Board or a committee thereof no
resolution shall be valid unless sanctioned by a majority of the Board.

All acts done by a8 meeting of Directors shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any Director or that any of
them were disqualified from holding office, or had vacated office, or were not entitled
to vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitied to vote.

A resolution in writing of the Board signed, or appraved in writing, by such of the
Directors as are required pursuant to these Articles to approve the resolution in
question shall be as valid and effective as if it had been passed at a meeting of the
Board duly convened and held and may consist of several documents in the like form
each signed, or containing such approval, by one or more of the Directors. A
resolution signed by an alternate Director need not aiso be signed by his appointer
and, if it is signed by a Director who has appointed an alternate Director, it need not
be signed by the altemate Director in that capacity.

A Director may vote at a meeting of Directors or of a committee of Directors {and may
be counted for the purposes of determining whether a quorum is present at any such
meeting) on any resolution concermning any matter, contract or arrangement, or
proposed contract or arrangement in which he has, directly or indirectly, an interest
which conflicts or may conflict with the interests of the Company provided that at or
prior o such meeting he complies in respect of such matter with the disclosure
provisions of section 177 or section 182 of the Act and declares the nature of his
interest. Compliance with section 177 or section 182 of the Act shall be sufficient
disclosure by a Director.

ALTERNATE DIRECTORS

a. Any Director other than an alternate Director shall have the power to appoint
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28.

29.

any other Director or any person approved by the Director in question to act
as his aiternate Director and at his discretion to remove such alternate
Director. An alternate Director shall have the same entitement as his
appointor tc receive notices of meetings of the Directors and to attend, vote
and be counted for the purpose of a quorum of any meeting at which his
appointor is not personally present and generally in the absence of his
appointor to exercise and discharge all the functions powers and duties of his
appointor. Any Director acting as an alternate shall have an additional vote
for every Director for whom he acts as alternate.

b. Every appointment and removal of an alternate Director shall be made by
notice to the Company signed by the Director making or revoking the
appointment and delivered at the office or to any meeting of Directors.

¢c. Save as otherwise provided in these Articles, an alternate Director shall
during his appointment be deemed to be a Director for all purposes, shali not
be deemed to be an agent of his appointor, shall alone be responsible for his
own acts or defaults and shall be entitied to be indemnified by the Company
to the same extent as if he were a Director.

d. An alternate Director shall not in respect of his office of alternate Director be
entitted to receive any remuneration from the Company nor to appoint
another person as his alternate. The appointment of an alternate Director
shall ipso facto determine if his appointor ceases for any reason to be a
Director or on the happening of an event which, if he were a Director, would
cause him to vacate the office of Director, or if by written notice to the
Company he shall resign such appointment.

DIVIDENDS

Except as otherwise provided by the rights attached to Shares, all dividends shall be
declared and paid according to the amounts paid up on the Shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the Shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any Share is issued on terms providing that it
shait rank for dividend as from a particular date, that Share shall rank for dividend
accordingly. The person entitled to any dividend shall be the holder of the Share upon
such date as may be determined by the resolution declaring the dividend (or in the
case of any interim dividend, determined by the Directors} in respect of that Share.

NOTICES

a. Any notices to be given to or by any person pursuant to these Aicies shall
be in writing.

b. The Company may give any natice to a Shareholder either personally or by
sending it by post in a prepaid envelope addressed to the Shareholder at his
registered address or by leaving it at that address. A Shareholder whose
registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be
given to him shall be entitled to have notices given to him at that address, but
otherwise no such Shareholder shall be entitled to receive any notice from
the Company. A Shareholder may give any notice to the Company by post
in a prepaid envelope addressed to the Company (and marked “for the
attention of the Company Director”) to the registered office.

¢. A Shareholder present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall be
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deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

d. Every person who becomes entitled lo a share shall be bound by any notice
in respect of that share which, before his name is entered in the register of
members, has been duly given to a person from whom he derives his title.

e. Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted.

f.  If the recipient Shareholder is a limited company then all written notices shall
be addressed to z director or the company secretary of the recipient
Shareholder.

INDEMNITY

30. Subject to the provisions of, and so far as may be permitted by, the Act, every

31.

Director, auditor, secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in the execution of the duties of his office or
otherwise in relation thereto, and no Director or other officer shail be liable for any
loss, damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation to such office.

The Directors shall have power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time Directors, officers or auditors of
the company, including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the
actual or purported execution andfor discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise in relation to their duties,
powers or offices in refation to the affairs of the Company.

SLUL



