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Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the following special resolutions were
duly passed as a written resolution of the Company

SPECIAL RESOLUTIONS

1 That the articles of association contained in the document attached to these wntten
resolutions (the “New Articles”) be adopted as the articles of association of the Company to
the exclusion of, and in substitution for, the existing articles of asscciation of the Company

2 That any restrniction (whether contained in the memorandum of association, articles of
association or otherwise) on the authonsed share capital of the Company I1s hereby revoked
and removed

3 That Deloitte be appeinted as auditors of the Company with immediate effect
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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
PRIMAL PICTURES LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms and interpretation

In the articles, unless the context requires otherwise

“address” has the meaning given 1n section 1148 of the Companies Act 2006,

“arrears” mean 1n relation to any share, all accruals, deficiencies and arrears of any dividend
payable 1n respect of such share, whether or not declared or earned and wrespective of whether
or not the Company has had at any time sufficient distnibutable profits to pay such dividends
together with all interest and other amounts payable thereon

“articles” means the company’s articles of association,

“bankruptcy’” includes individual insolvency proceedings 1n a junsdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“call’’ has the meaning given n article 39,

“call notice’ has the meaning given in article 39,

“chairman” has the meaning given n article 13,

“chairman of the meeting” has the meaning given 1n article 65,

“clear days” n relation to a notice, excludes the day the notice 15 deemed under the articles to
be given and the day on which the specified period expires,

“Companies Acts”’ means the Companies Acts (as defined 1n section 2 of the Companies Act
2006), 1n so far as they apply to the company,

“‘company’s lien”’ has the meaning given n article 37,

“director” means a director of the company, and 1ncludes any person occupying the position of
director, by whatever name called,

“distribution recipient” has the meaning given 1n article 56,
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“document” includes, unless otherwise specified, any document sent or supplied n electronic
form,

“electronic form” has the meaning given 1n section 1168 of the Compamnes Act 20006,
“electronic means’ has the meaning given 1n section 1168 of the Compames Act 2006,
“eligible director” has the meaning given 1n article 9,

“fully paid” n relation to a share means that the nominal value and any premium to be paid to
the company 1n respect of that share have been paid to the company,

“hard copy form” has the meaning given 1n section 1168 of the Companies Act 2006,

“holder” 1n relation to shares means the person whose name 1s entered 1n the register of
members as the holder of the shares,

“Informa director’” means any director of the Company from time to time other than Peter
Allan, David Carman, Laurence Wiseman and Janet Johnston,

“instrument’” means a document 1n hard copy form,

“lien enforcement notice” has the meaning given 1n article 38,

“net profit” means means the Company's profits calculated 1n accordance with accounting
principles, standards and practices which are generally accepted in the UK the historical cost
convention and shown 1n the audited profit and loss account of the Company (which has been
prepared in accordance with the apphcable requirements of the Companies Acts) and in the
event of there being any subsidianes the audited consolidated profit and loss account for the
relevant year but -

(a) after making any provision for the redemption of the Preference Shares,

(b) after taxation

“ordinary resolution’ has the meaning given in section 282 of the Compantes Act 2006,
“paid” means patd or credited as paid,

“participate’ in relation to a directors’ meeting, has the meaning given 1n article 11,

“proxy notice’’ has the meaning given 1n article 71,

“relevant officer’” means any person who 15 or was at any time a director, secretary or other
officer (except an auditor) of the company or of any of its group undertakings,

“shares’ means shares 1n the company,
“‘special resolution’ has the meaning given 1n section 283 of the Compames Act 2006,
“specified event” means either

(a) the admussion to the Official List of the UKLA or the Daily Official List of the Stock
Exchange or any other recognised investment exchange or overseas investment
exchange (as defined in the Financial Services and Markets Act 2000) which has been
approved by a majonty of the holders of Preference Shares of the whole or any part of
the Equity Share Capital or the dealing therein on tech MARK or on the Alternative
Investments Market, or the admussion thereof to trading on OFEX (a “Listing™)’ or
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(b) the passing of control (as defined 1n the Corporation Taxes Act 2010) of the Company
to any person or persons (whether connected with one another or not) who are not
members of the Company on the date of the adoption of these Articles (a “Sale™), or

(c) the hiquidation of the Company pursuant to the making of a winding-up order by the
Court or the tabling or proposal of a resolution by the members that the Company be
wound-up (save for a solvent winding-up for the purposes of reconstruction or
amalgamation

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

‘“transmittee’ means a person entitled to a share by reason of the death or bankruptcy of a
member or otherwise by operation of law, and

“writing’’ means the representation or reproduction of words, symbols or other information 1n a
visible form by any method or combination of methods, whether sent or supphed 1n electronic
form or otherwise

The relevant model articles (within the meaning of section 20 of the Companies Act 2006) are
excluded

Unless the context otherwise requires, other words or expressions contained 1n the articles bear
the same meaning as 1n the Companies Act 2006 as 1n force on the date when the articles
become binding on the company

Except where the contrary 1s stated or the context otherwise requires, any reference 1n the
articles to a statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under 1t for the time being in force, and any reference to a statute,
statutory provision, order, regulation, instrument or other subordinate legislation includes any
amendment, extension, consohidation, re-enactment or replacement of it for the time being in
force

Words importing the singular number only include the plural and vice versa Words importing
the masculine gender include the feminine and neuter gender Words importung persons include
corporatlons

Liability of members

The hability of the members 1s limited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

Subject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

Power to change the company’s name

The directors may from time to time change the name of the company to any name considered
by the directors to be advantageous, expedient or otherwise desirable

3
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52

61

62

63

71

72

73

81

32

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

611 to such person or commuttee,

612 by such means (including by power of attorney),

613 to such an extent,

614 n relation to such matters or territories, and

615 on such terms and conditions

as they think fit The power to delegate shall be effective in relation to the powers, authorities
and discretions of the directors generally and shall not be limited by the fact that in certain of
the articles, but not 1n others, express reference 1s made to particular powers, authorities or

discretions being exercised by the directors or by a committee authonsed by the directors

If the directors so specify, any such delegation may authorise further delegation of the directors’
powers by any person to whom they are delegated

The directors may revoke any delegation 1n whole or part, or alter its terms and conditions

Committees

Commttees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

A member of a commuttee need not be a director

The directors may make rules of procedure for all or any commuttees, which prevail over rules
derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be
either a majority decision at a meeting or a decision taken 1n accordance with article 9

If

821 the company only has one director, and
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92

93

94

10.

101

102

103

10 4

11.

822 no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
provisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken 1n accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution i writing signed by each eligible director
(whether or not each signs the same document) or to which each eligible director has otherwise
indicated agreement 1n wnting

References in the articles to “eligible directors” are to directors who would have been entitled
to vote on the matter had 1t been proposed as a resolution at a directors’ meeting (but excluding
any director whose vote 15 not to be counted 1n respect of that particular matter)

A decision may not be taken tn accordance with this article 1f the eligible directors would not
have formed a quorum at such a meeting
Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeung to the directors or by
authonsing the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate
1021 1ts proposed date and time,
1022  where it 1s to take place, and

1023 if1it1s anticipated that directors participating in the meeting will not be in the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting

Notice of a directors’ meeting need not be 1n wnting and must be given to each director
provided that, if a director 1s absent (whether habitually or temporarily) from the United
Kingdom, the company has an address for sending or receiving documents or information by
electronic means to or from that director outside the United Kingdom.

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than seven days
after the date on which the meeting 1s held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at 1t

Participation in directors’ meetings

Subject to the articles, directors participate 1n a directors’ meeting, or part of a directors’
meeting, when

1111 the meeting has been called and takes place 1n accordance with the articles, and

1112 they can each communicate to the others any information or opimons they have on any
particular item of the business of the meeting

5
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113

12.

121

122

123

13.

131

132

133

134

14.

14 1

142

15,

In deterruning whether directors are participating 1n a directors’ meeting, 1t 1s irrelevant where
any director 15 or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s
Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a
proposal to call another meeting

The quorum for directors” meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed 1t 1s two provided that

1221 there will only be a quorum 1if a majority of the directors participating in a directors
meeting are Informa directors,

1222 if and so long as there 1s only one director the quorum shall be one, and
1223  for the purposes of any meeting held pursuant to article 16 to authonse a director’s
conflict, if there 1s only one director besides the director concerned and directors with

a simular interest, the quorum shall be one

If the total number of directors for the ime being 1s less than the quorum required, the directors
must not take any decision other than a decision

1231 to appoint further directors, or

1232 to call a general meeting so as to enable the members to appoint further directors

Chairing of directors’ meetings

The directors may appoint an Informa director to chair their meetings

The person so appointed for the time being 1s known as the chairman

The directors may terminate the chairman’s appointment at any time

If no director has been appointed chairman, or the chairman 1s unwilling to chair the meeting or
15 not participating 1n a directors’ meeting within ten menutes of the time at which it was to start,
the participating directors must appoint an Informa director who 18 participating to chair 1t
Casting vote

If the numbers of votes for and against a proposal are equal, the chairman or other Informa
director chairing the meeting has a casting vote

But this does not apply 1f, tin accordance with the articles, the chairman or other director 1s not
to be counted as participating 1n the decision-making process for quorum or voting purposes
Directors’ interests

Except to the extent that article 16 applies or the terms of any authonty given under that article
otherwise provide, and without prejudice to such disclosure as 1s required under the Companies

6
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16,

16 1

162

163

16 4

Act 2006, a director may be a party to, or otherwise interested 1n, any transaction or
arrangement with the company and shall be entitled to participate 1n the decision-making
process for quorum and voting purposes on any resolution concerning a matter in which he has,
directly or indirectly, an interest or duty that conflicts or may conflict with the interests of the
company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director may, notwithstanding
his office or that, without the authonsation conferred by this article 16 1, he would or might be
1n breach of his duty under the Companies Act 2006 to avoid conflicts of interest, be a director
or other officer of, or employed by, or a party 10 any transaction or arrangement with, or
otherwise interested in, any undertaking 1n the same group as the company, or promoted by the
company or by any undertaking in the same group as the company, or in which the company or
any undertaking in the same group as the company 1s otherwise interested

No director shall

1621 by reason of his office, be accountable to the company for any benefit which he
denives from any office or employment, or from any transaction or arrangement, or
from any interest in any undertaking, that 1s authonsed under article 16 1 (and no such
benefit shall constitute a breach of the duty under the Companies Act 2006 not to
accept benefits from third paruies, and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit),

1622  ben breach of his duties as a director by reason only of his excluding himself from
the receipt of information, or from participation in decision-making or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any
office, employment, transaction, arrangement or interest that 1s authorised under
article 16 1, or

1623  be required to disclose to the company, or use 1n relation to the company’s affairs, any
confidential information obtained by him in connection with any office, employment,
transaction, arrangement or interest that 1s authorised under article 16 1 1f his doing so
would result 1n a breach of a duty or an obligation of confidence owed by him 1n that
connection

A general notice given to the directors that a director 1s to be regarded as having an interest of
the nature and extent specified in the notice 1n any transaction or arrangement 1n which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an interest 1n any such transaction of the nature and extent so specified, and an
interest of which a director has no knowledge and of which 1t 1s unreasonable to expect him to
have knowledge shall not be treated as an interest of his

The directors may, 1if the quorum and voting requirements set out below are satisfied, authorise
any matter that would otherwise involve a director breaching his duty under the Companies Act
2006 to avoid conflicts of interest, and any director (including the director concerned) may
propose that the director concerned be authorised 1n relation to any matter the subject of such a
conflict provided that

1641 such proposal and any authority given by the directors shall be effected in the same
way that any other matter may be proposed to and resolved upon by the directors
under the provisions of the articles, except that the director concerned and any other
director with a simuilar interest
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(a)

(b)

©

shall not be counted for quorum purposes as participating 1n the decision-
making process while the conflict 1s under consideration,

may, 1f the other directors so decide, be excluded from participating in the
decision-making process while the conflict 1s under consideration, and

shall not vote on any resolution authensing the conflict except that, 1f any
such director does vote, the resolution will still be valhid 1if 1t would have been
agreed to if his votes had not been counted, and

1642  where the directors give authority 1n relation to such a conflict

(a)

(b)

(©)

(d)

(e)

(H)

(2

they may (whether at the time of giving the anthonty or at any time or times
subsequently) impose such terms upon the director concerned and any other
director with a similar interest as they may determune, including, without
limutation, the exclusion of that director and any other director with a silar
interest from the receipt of information, or participation 1n any decision-
making or discussion (whether at meetings of the directors or otherwise)
related to the conflict,

the director concerned and any other director with a stmalar interest will be
obliged to conduct himseif 1n accordance with any terms imposed from time
to ume by the directors in relation to the conflict but will not be 1n breach of
his duties as a director by reason of his doing so,

the authority may provide that, where the director concerned and any other
director with a similar interest obtains information that 1s confidential to a
third party, the director will not be obliged to disclose that information to the
company, or to use the information 1n relation to the company’s affairs,
where to do so would amount to a breach of that confidence,

the authority may also provide that the director concerned or any other
directer with a similar interest shall not be accountable to the company for
any benefit that he receives as a result of the conflict,

the receipt by the director concerned or any other director with a similar
interest of any remuneration or benefit as a result of the conflict shall not
constitute a breach of the duty under the Compantes Act 2006 not to accept
benefits from third parties,

the terms of the authority shall be recorded in writing (but the authonity shall
be effective whether or not the terms are so recorded), and

the directors may withdraw such authonity at any time

165 Subject to article 16 6, if a question arises at a meeting of directors or of a commuttee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
VOtINg or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman, whose ruling 1n relation to any director other than the chairman 1s to be final

and conclusive

166 If any question as to the right to participate 1n the meeting (or part of the meeting) should arise
in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating 1n the meeting (or
that part of the meeting) for voting or quorum purposes
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18.

19.

191

192

193

194

20.

201

Records of decisions to be kept

The directors must ensure that the company keeps a record, 1n hard copy form, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision taken by
the directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or commumcated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing and removing directors

Any person who 13 willing to act as a director, and 1s permutted by law to do so, may be
appointed to be a director

1911 by ordinary resolution, or
1912 by adecision of the directors

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the transmittee of the last member to have died or to have a bankruptcy order made
against hum has the right, by notice in writing, to appoint a person to be a director

For the purposes of article 19 2, where two or more members die 1n circumstances rendering it
uncertain who was the [ast to die, a younger member 1s deemed to have survived an older
member

Any member or members holding a majonty i nominal amount of the 1ssued ordinary share
capital that confers the night to attend and vote at general meetings may at any time appoint any
person to be a director, whether as an additional director or to fill a vacancy, and may remove
from office any director howsoever appointed and any alternate director Any such appointment
or removal shall be effected by notice 1n writing to the company by the relevant member or
members Any such appointment or removal shall take effect when it 1s delivered to the
registered office of the company or, 1f 1t 1s produced at a meeting of the directors, when 1t 15 so
produced or, 1if sent by electronic means to an address generally used by the company, when 1t 1s
sent (and article 76 2 shall not apply to 1t) Any such removal shall be without prejudice to any
claim that a director may have under any contract between him and the company

Termination of director’s appointment

A persen ceases (o be a director as soon as

2011 that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 1s prohibited from being a director by law,

2012  abankruptcy order 1s made against that person,

2013  acomposition 1s made with that person’s creditors generally 1n satisfaction of that
person’s debis,

2014 he becomes, in the opmion of all his co-directors, physically or mentally incapable of
discharging his duties as a director,

9
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21.

212

213

214

22.

23.

231

232

20135 noufication 1s recerved by the company from the director that the director 1s resigming
from office, and such resignation has taken effect 1n accordance with its terms, or

2016 he 1s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine

2121 fortheir services to the company as directors, and

2122 for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may

2131 take any form, and

2132 nclude any arrangements 1n connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or m respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors’ expenses

The company may pay any reasonable expenses which the directors (and any alternate directors
or company secretary) properly incur in connection with their attendance at

2211 meetings of directors or commuttees of directors,
2212  general meetings, or

2213 separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise 1 connection with the exercise of their powers and the discharge of therr
responsibilities n relation to the company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

Any Informa director may appoint as an alternate any other director, or any other person, to
2311 exercise that director’s powers, and

2312  carry out that director’s responsibilifies,

in relation to the taking of decisions by the directors, 1n the absence of the alternate’s appointor
Any appointment or removal of an alternate must 1dentify the proposed alternate and be effected

by notice 1n writing to the company signed by his appointor, or in any other manner approved
by the directors

10
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241

242

243

244

245

25,

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the same
rights 1n relation to any deciston of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

2421 are deemed for all purposes to be directors,

24272  are hable for their own acts and omissions,

2423  are subject to the same restrictions as their appointors, and

2424  are not deemed to be agents of or for their appointors

and, 1n particular (without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of commuttees of directors of which his
appointor 1s a member

A person who 1s an alternate director but not a director

2431 may be counted as participating for the purposes of determining whether a quorum s
present (but only 1f that person’s appointor 1s not participating),

2432 may participate in a unammous decision of the directors (but only 1f his appointor 1s
an eligible director in relation to that decision, but does not participate), and

2433  shall not be counted as more than one director for the purposes of articles 24 3 1 and
2432

A director who 1s also an alternate director 1s entitled, 1n the absence of his appontor, to a
separate vote on behalf of his appointor, 1n addition to his own vote on any decision of the
directors (provided that his appowntor 1s an ehgible director 1n relation to that dectsion), but shall
not count as more than one director for the purposes of determuning whether a quorum 1s
present

An alternate director 1s not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appointor may direct by notice in wnting made to the company

Termination of alternate directorship

An alternate director’s appointment as an alternate termunates

2511 when the alternate’s appointor revokes the appointment by notice to the company n
writing specifying when 1t 1s to terminate,

2512 onthe occurrence, in relation to the alternate, of any event which, if 1t eccurred 1n
relation to the alternate’s appointor, would result in the termunation of the appointor’s
appointment as a director,

2513 on the death of the alternate’s appointor,

2514  when the alternate’s appointor’s appointment as a director terminates, or

2515 when the alternate 1s removed 1n accordance with the articles

11
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261

262

27.

271

272

273

PART 3
SHARES AND DISTRIBUTIONS

SHARES

Share Capital

The 1ssued share capital of the Company at the date of the adoption of these articles 15
£2,324,374 divided into 2,500,000 Ordinary Shares of £0 50 each (“Ordinary Shares™) and
390,403 Cumulative Redeemable Preference Shares of £1 each (“Preference Shares™)

The nghts attaching to the said respective classes of share 1n the capital of the Company shall be
as follows -

Dividends

The Preference Shares shall confer on the holders thereof as a class the right in prionty to the
rights of the holders of any other class of share 1n the capital of the Company to receive a fixed
cumulative preferential dividend (“the Preference Dividend”) of a cash sum equal to 0 05% per
annum (net of any associated tax credit) of the total subscniption price of the Preference Shares
The Preference Dividend shall accrue from day to day and be paid out of the profits of the
Company available for distnibution (without any resolution of the directors or of the Company
in general meeting) not more than 14 days after the general meeting of the Company at which
the accounts for the relevant year are adopted The Preference Dividend shall be distributed
amongst the holders of the Preference Shares pro rata according to the amounts paid up or
credited as paid up thereon Without prejudice to the nghts of the holders of the Preference
Shares hereunder any amount not so paid shall be carried forward and become payable (without
any resolution of the directors or of the Company 1n general meeting) on the next date on which
the Preference Dividend 1s payable and (to the extent not so paid) on each succeeding date on
which the Preference Dividend 1s payable 1n pricrity to the Preference Dividend payable on that
date

The Ordinary Shares shall confer on the holders thereof as a class the right to receive a
cumulanve dividend (“the Minimum Ordimary Dividend”) of a cash sum (net of any associated
tax credit) equal to 25% of the Net Profit of the financial year in respect of which the
distribution 1s made The Mimmmum Ordinary Dividend shall accrue from day to day and be paid
out of the profits of the Company available for distnbution {(without any resolution of the
directors or of the Company 1n general meeting) not more than fourteen days after the general
meeting of the Company at which the accounts for the relevant year are adopted The Mimimum
Ordinary Dividend shall be distributed pan passu and pro rata among the holders of the
Ordinary Shares according to the number of Ordinary Shares held Without prejudice to the
rights of the holders of the Ordinary Shares hereunder any amount not so paid shall be carned
forward and become payable (without any resolution of the directors or of the Company 1n
general meeting) on the next date on which the Minimum Ordinary Dividend 1s payable and (to
the extent not so paid) on each succeeding date on which the Mintmum Ordinary Dividend 1s
payable 1n prionity to the Minimum Ordinary Dividend payable on that date but subject to the
payment of the Preference Dividend and any arrears thereof

After the Mimimum Ordinary Dividend due m respect of any financial year has been paid any
further dividend whach the directors may recommend and the Company may approve n general
12
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281

29.

291

292

30.

30t

302

303

304

meeting (without prejudice to any provision hereof requairing any further or other consent and 1t
being understood and agreed that nothing hereinafter appearing shall be construed as
compelling the directors to make any such recommendation or the Company to give any such
approval) shall be distnibuted to the holders of the Ordinary Shares par passu pro rata to the
number of Ordinary Shares held

Capital

On a return of assets on liquidation, reduction of capital or otherwise (except on a redemption
of shares of any class or the purchase by the Company of its own shares) the surplus of assets of
the Company remaining after the payment of hiabihities shall belong to and be distributed first
amongst the holders of the Preference Shares up to the full amount subscribed for each such
1ssued share together with a sum equal to any Arrears thereon and second the balance of such
surplus shall be distributed amongst the holders of the Ordimary Shares pro rata to the number of
Ordinary Shares held

Voting

Each holder of ordinary shares shall be entitled to receive notice of, and to attend and vote at,
general meetings of the Company on a show of hands every holder of ordinary shares who
(being an individual) 1s present in person or by proxy or (being a corporation) 1s present by duly
authorised representative or by proxy so that every holder of ordinary shares so present shall
have one vote for each ordinary share held by him or 1t

The Preference Shares shall not carry any voting rights

Redemption

Notwithstanding anything heremnbefore contained the Company shall redeem all the 1ssued
Preference Shares immediately prior to the happening of a Specified Event (“the Redemption
Date”) at a redemption price of £1 for each Preference Share together with a redemption
premiom equal to 10% compound per annum of the nominal value thereof and together with any
Arrears thereon calculated from the date of 1ssue of the Preference Shares to the Redemption
Date

Completion of the redemption of Preference Shares shall take place on the Redemption Date
wherecupon the Company shall deliver to each holder of Preference Shares so to be redeemed a
banker's draft for the total Redemption Price for such Preference Shares

If any certificates delivered to the Company include any Preference Shares not falling to be
redeemed on the relevant redemption date a fresh certificate for such Shares shall be 1ssued to
the holder thercof

If any holder of Preference Shares whose Preference Shares are hable to be redeemed shall fail
or refuse to deliver up the certsficate for his Preference Shares the Company may retain the
redemption monies until delivery of the certificate (or of an indemnity 1n respect thereof 1n a
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31.

32,

321

3212

33.

331

form reasonably satisfactory to the directors) but shall thereupon pay the redemption monies to
the holder

If the Company should be permitted by law to redeem some only of the Preference Shares
which are due to be redeemed on a particular redemption date it shall redeem the maximum
number of such shares permutted by law on such date and shall redeem the balance of such
shares so due to be redeemed as soon thereafter as it 1s permitted so to do by law and as between
the holders thereof 1t shall redeem the Preference Shares rateably 1n the proportion that an
mndividual holding bears to the total number of 1ssued Preference Shares

Subject to the provisions of these articles and without prejudice or any special rights previously
conferred on the holders of any existing shares or class of shares all shares shall be 1ssued to
such persons and upon such terms and conditions and with such nights prionties pnivileges or
restrictions as the resolution creating or 1ssumng such shares shall prescribe but in the absence of
any such prescription all shares whether forming part of the existing or any increased capatal
shall be at the disposal of the directors of the Company who may 1ssue them subject to the
Companies Acts to such persons at such times and generally on such terms and conditions and
with such nights priorities privileges or restrictions as they may think fit

No shares shall be 1ssued to any infant bankrupt or person suffering from a mental disorder

Class Rights

Whenever the capital of the Company 1s divided into different classes of share the special nghts
attached to any class may be varied or abrogated either whilst the Company 1s a going concern
or during or in contemplation of a winding up with the consent 1n writing of the holders of not
less than 90% 1n nomunal value of the 1ssued shares of that class To every such separate
meeting all the provisions of these articles relating to general meetings of the Company or to the
proceedings thereat shall mutatis mutandis apply except that the necessary quorum shall be one
person present 1n person or by proxy (whenever there 1s only one holder of shares 1n that class)
but where there are two or more holders of that class the querum shall be two persons at least
holding or representing by proxy not less than one third 1in nominal amount of the 1ssued shares
of the class (but so that if at any adjourned meeting of such holders a quorum as above defined
18 not present that member who 15 present shall be a quorum) and that the holders of shares of
the class shall on a poll have one vote 1n respect of every share of the class held by them
respectively

Powers to issue different classes of share

Subject to the articles, but without prejudice to the nights attached to any existing share, the
company may 1ssue shares with such rights or restrictions as may be determined by ordinary
resolution

The company may issue shares which are to be redeemed, or are hable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

Payment of commissions on subscription for shares

The company may pay any person a commission in consideration for that person

(22876969 01)
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36.

361

362

363

37.

371

3311 subscribing, or agreeing to subscribe, for shares, or
3312 procuring, or agreeing to procure, subscription for shares
Any such commission may be pad

3321 1ncash, orin fully paid or partly paid shares or other secunities, or partly 1n one way
and partly in the other, and

3322 inrespect of a conditional or an absolute subscription

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company 1s not in
any way to be bound by or recognise any interest in a share other than the holder’s absolute
ownership of 1t and all the nghts attaching to 1t

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of equity
securities made by the company

Fractional entitlements

Where there has been a consohidation or division of shares and, as a result, members are entitled
to fractions of shares, the directors may

36 1 1  sell the shares represenung the fracuons to any person including the company for the
best price reasonably obtainable,

3612 authonse any person to execute an instrument of transfer of the shares to the purchaser
or a person nomunated by the purchaser, and

3613 distnbute the net proceeds of sale in due proportion among the holders of the shares

Where any holder’s entitlement to a portion of the proceeds of sale under article 36 | amounts
to less than a mimimum figure determined by the directors, that member’s portion may be
retained for the benefit of the company

The person to whom the shares are transferred pursuant to article 36 1 1s not obliged to ensure
that any purchase money 1s received by the person entitled to the relevant fractions The
transferee’s title to the shares 1s not affected by any 1rregulanity in or invahdity of the process
leading to their sale

LIEN AND FORFEITURE

Company’s lien over shares

The company has a lien (the “‘company’s lien’’) over every share, whether or not fully paid,
which 1s registered 1n the name of any person indebted or under any habihty to the company,
whether he 1s the sole registered holder of the share or one of several joint holders, for all
menies payable by hum {either alone or jointly with any other person) to the company, whether
payable immediately or at some time 1n the future
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381

382

383

384

The company’s hen over a share

3721 takes priorty over any third party’s interest in that share, and

37272 extends to any dividend or other money payable by the company 1n respect of that
share and (if the lien 15 enforced and the share 15 sold by the company) the proceeds of
sale of that share

The directors 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 1t, etither wholly or 1n part

Enforcement of the company’s lien

Subject to the provisions of this article, 1f

3811 alien enforcement notice has been given in respect of a share, and

38 12 the person to whom the notice was given has failed to comply with 1t,

the company may sell that share in such manner as the directors decide

A lien enforcement notice

3821 may only be given 1n respect of a share which 1s subject to the company’s lien, 1n
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

3822 must specify the share concerned,

3823  must require payment of the sum within 14 clear days of the notice,

3824 must be addressed either to the holder of the share or to a transimttee of that holder,
and

3825 must state the company’s intention to sell the share 1if the notice 1s not complied with
Where shares are sold under this article

3831 the directors may authonse any person to execute an instrument of transfer of the
shares to the purchaser or to a person nomunated by the purchaser, and

3832  the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any rregulanty 1n 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

3841 first, in payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice, and

3842 second, 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
an indemnity 1n a form reasonably satisfactory to the directors 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 (whether immediately or at some time in the
future) after the date of the hien enforcement notice
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391

392

393
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40,
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402

403

A statutory declaration by a director or the company secretary (1f any) that the declarant 1s a
director or the company secretary and that a share has been sold to satisfy the company’s lien on
a specified date

3851 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to be
entitled to the share, and

3852 subject to compliance with any other formalhities of transfer required by the articles or
by law, constitutes a good utle to the share

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a notice

(a ““call notice’) to a member requiring the member to pay the company a specified sum of

money (a “call”’) which 1s payable in respect of hus shares at the date when the directors decide

to send the call notice

A call notice

3921 may not require a member to pay a call which exceeds the total sum unpaid on the
shares (whether as to nominal value or any amount payable to the company by way of
premium),

3922  must state when and how any call to which 1t relates 1s to be paid, and

3923  may permit or require the call to be made 1n 1nstalments

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

Before the company has received any call due under a call notice the directors may
3941 revoke it wholly or in part, or
3942  specify a later ime for payment than 1s specified in the notice,

by a further notice in writing to the member in respect of whose shares the call 1s made

Liability to pay calls

Liatulity to pay a call 1s not extinguished or transferred by transferring the shares in respect of
which 1t 1s required to be paid

Joint holders of a share are jointly and severally hiable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them

4031 to pay calls which are not the same, or

4032 to pay calls at different times
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42,

42 1

422

423

42 4

43.

When call notice need not be issued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which a
share 15 1ssued, as being payable to the company 1n respect of that share

4111 on allotment,

4112  on the occurrence of a particular event, or

4113 onadate fixed by or in accordance with the terms of 1ssue

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 1n
respect of that sum, and 1s hable to the same consequences as regards the payment of interest
and forfeiture

Failure to comply with call notice: automatic consequences

If a person 1s liable to pay a call and fails to do so by the call payment date

42 11 the directors may 1ssue a notice of intended forfeiture to that person, and

42 12  untl the call 1s paid, that person must pay the company interest on the call from the
call payment date at the relevant rate

For the purposes of this article

42721 the “call payment date” 1s the time when the call notice states that a call 1s payable,
uniess the directors give a notice specifying a later date, in whach case 1t 1s that later
date, and

4222  the “relevant rate” 1s

(a) the rate fixed by the terms on which the share 1n respect of which the call 1s
due was allotted,

(b) such other rate as was fixed 1n the call notice which required payment of the
call, or has otherwise been determuned by the directors, or

(©) if no rate 18 fixed 1n erther of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Commuttee of the Bank of England in connection with 1ts

responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or 1n part

Notice of intended forfeiture
A nottce of intended forfeiture

4311 may be sent in respect of any share 1n respect of which a call has not been paid as
required by a call notice,

4312  must be sent to the holder of that share (or all the joint holders of that share) or to a
transmuttee of that holder,
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451

452

453

454

4313  must require payment of the call and any accrued interest and all expenses that may
have been incurred by the company by reason of such non-payment by a date which s
not less than 14 clear days after the date of the notice,

4314  must state how the payment 1s to be made, and

43 15 must state that, if the notice 1s not complied with, the shares 1n respect of which the
call 1s payable will be liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which payment of the

call 1s required in the notice of intended forfeiture, the directors may decide that any share in

respect of which 1t was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the articles, the forfeuture of a share extinguishes

4511 all interests 1n that share, and all claims and demands aganst the company 1n respect
of i1, and

4512 all other nghts and habilities incidental to the share as between the person whose share
it was pnor to the forfeiture and the company

Any share which 1s forfeited 1n accordance with the articles

4521 15 deemed to have been forfeited when the directors decide that 1t 1s forfeited,
4522 15 deemed to be the property of the company, and

4523  may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

4531 the company must send that person notice that forfeiture has occurred and record 1t in
the register of members,

4532  that person ceases to be a member 1n respect of those shares,

4533  that person must surrender the certificate for the shares forfeited to the company for
cancellatuon,

4534  that person remains liable to the company for all sums payable by that person under
the articles at the date of forferture 1n respect of those shares, including any 1nterest
{whether accrued before or after the date of forfeiture), and

4535  the directors may waive payment of such sums wholly or 1n part or enforce payment
without any allowance for the 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 payment of all calls, interest and expenses due 1n respect of 1t and on such other
terms as they think fit

19

(22876969 01)




46.

46 1

46 2

46 3

46 4

47.
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473

474

48.

48 1

48 2

Procedure following forfeiture
If a forfeited share 15 to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person to execute the

mstrument of transfer

A statutory declaration by a director or the company secretary that the declarant 1s a director or
the company secretary and that a share has been forfeited on a specified date

4621 1s conclusive evidence of the facts stated 1n it as against all persons claiming to be
entitled to the share, and

4622  subject to compliance with any other formalities of transfer required by the 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 apphcation of the
consideration (1f any) nor 1s that person’s title to the share affected by any irregularity n or
invalidity 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 1ts forferture 1s entitled to
receive from the company the proceeds of such sale, net of any commussion, and excluding any
amount which

4641  was, or would have become, payable, and

46 42  had not, when that share was forfeited, been paid by that person 1n respect of that
share,

but no interest 1s payable to such a person 1n respect of such proceeds and the company 1s not
required to account for any money earned on them

Surrender of shares

A member may surrender any share

47 11 nrespect of which the directors may 1ssue a notice of intended forfeiture,

4712  which the directors may forfeit, or

4713  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

Share certificates

The company must 1ssue each member, free of charge, with one or more certificates in respect
of the shares which that member holds

Every certificate must specify

4821 1n respect of how many shares, of what class, it 15 1ssued,
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49.

49 1

492

50.

501

502

503

504

48 22  the nominal value of those shares,

4823  the amount paid up on them, and

4824 any disungmshing numbers assigned to them

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

If more than one person holds a share, only one certificate may be 1ssued n respect of 1t
Certificates must

4851 have affixed to them the company’s common seal, or

4852  be otherwise executed in accordance with the Companies Acts

The directors may determine, either generally or 1n relation to any particular case, that any
signature on any certificate need not be autographic but may be apphed by some mechamcal or
other means, or printed on the certificate, or that certificates need not be signed

Replacement share certificates

If a certificate 1ssued 1n respect of a member’s shares 1s

4911 damaged or defaced, or

4912  said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate in respect of the same shares
A member exercising the right to be 1ssued with such a replacement certificate

4921 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

4922  must return the certificate which 1s to be replaced to the company 1f 1t 1s damaged or
defaced, and

4923  must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer 1n any usual form or any other

form approved by the durectors, which 1s executed by or on behalf of the transferor and, if the

shares are not fully paid, the transferee

No fee may be charged for registening any instrument of transfer or other document relating to
or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered in the register
of members as holder of 1t
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The directors, in their absolute discretion, may refuse to register the transfer of a share, whether
or not 1t 1s fully paid, and if they do so, they shall within two months after the date on which the
transfer was lodged send the transferee the notice of refusal together with their reasons for
refusal and, unless they suspect that the proposed transfer may be fraudulent, the instrument of
transfer

Transmission of shares

If title to a share passes to a transmittee, the company may only recognise the transmittee as
having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

5121 may, subject to the articles, choose etther to become the holder of those shares or o
have them transferred to another person, and

5122 subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

But transmuttees do not have the night to attend or vote at a general meeting, or agree to a
proposed written resolution, 1n respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmuttees who wish to become the holders of shares to which they have become enutled
must notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer 1n respect of 1t

Any transfer made or executed under this article 1s to be treated as 1f 1t were made or executed
by the person from whom the transmuttee has derived nghts in respect of the share, and as 1f the
event which gave rise to the transmussion had not occurred

Transmittees bound by prior notices

If a notice 1s given to a member 1n respect of shares and a transmuttee 1s entitled to those shares,
the transmuttee 15 bound by the notice 1f 1t was given to the member before the transmuttee’s

name has been entered 1n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends
Subject to article 27 -

The company may by ordinary resolution declare dividends, and the directors may decide to pay
mtenm dividends

A dividend must not be declared unless the directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the directors
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No dividend may be declared or paid unless it 1s 1n accordance with members’ respective rights

Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each member’s
holding of shares on the date of the resolution or decision to declare or pay 1t

If the company’s share capital 15 divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred rights 1f, at the time of payment, any preferential
dividend 15 1n arrear

The directors may pay at mtervals any dividend payable at a fixed rate 1f 1t appears to them that
the profits available for distribution justify the payment

If the directors act 1in good faith, they do not incur any hability to the holders of shares
conferning preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights

Calculation of dividends

Except as otherwise provided by the articles or the rights attached to shares, all dividends must
be

5511 declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and

5512 apportioned and paid proportionately to the amounts paid up on the shares duning any
portion or portions of the period 1n respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date, that
share ranks for dividend accordingly

For the purposes 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

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable 1n respect of a share, 1t must be
paid by one or more of the following means

5611 rtransfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide,

56 12 sending a cheque made payable to the distribution recipient by post to the distribution
reciptent at the distribution recipient’s registered address (1f the distribution recipient
15 a holder of the share), or (in any other case) to an address specified by the
distribution recipient either in writing or as the directors may otherwise decide,

5613 sending a cheque made payable to such person by post to such person at such address
as the distnbution recipient has specified either 1n writing or as the directors may
otherwise decide, or

56 14 any other means of payment as the directors agree with the distrtbution recipient either
in writing or by such other means as the directors decide

Dividends may be declared or paid in any currency and the directors may agree with any
distribution reciptent that dividends which may at any ume or from time to time be declared or
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become due on his shares m one currency shall be paid or satisfied 1n another, and may agree
the basis of conversion to be applied and how and when the amount to be paid in the other
currency shall be calculated and paid and for the company or any other person to bear the costs
involved

In the articles, “the distribution recipient” means, 1n respect of a share 1n respect of which a
dividend or other sum 1s payable

5631 the holder of the share, or

5632 1f the share has two or more joint holders, whichever of them 1s named first in the
register of members, or

5633 if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the company

If

5711 ashare 1s subject to the company’s lien, and

57 12  the directors are entitled to 1ssue a hien enforcement notice 1n respect of 1,

they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or other sum

payable 1n respect of the share any sum of money which 1s payable to the company n respect of

that share to the extent that they are entitled to require payment under a hen enfoercement notice

Money so deducted must be used to pay any of the sums payable 1n respect of that share

The company must notify the distribution recipient in writing of

5731 the tact and amount of any such deduction,

5732 anynon-payment of a dividend or other sum payable 1n respect of a share resulting
from any such deduction, and

5733 how the money deducted has been applied

No interest on distributions

The company may not pay 1nterest on any dividend or other sum payable 1n respect of a share
unless otherwise provided by

5811 the terms on which the share was 1ssued, or

58 12  the provisions of another agreement between the holder of that share and the company

Unclaimed distributions
All dividends or other sums which are
5911 payable in respect of shares, and

5912 unclaimed after having been declared or become payable,
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may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

The payment of any such dividend or other sum 1nto a separate account does not make the
company a trustee 1n respect of 1t

If

5931 12 years have passed from the date on which a dividend or other sum became due for
payment, and

5932 the distnibutton recipient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable 1n respect of a share by transferring non-cash assets of equivalent value

(including, without limitation, shares or other securities in any company)

For the purposes of paying a non-cash distnibution, the directors may make whatever
arrangements they think fit, including, where any difficulty artses regarding the distnbution

6021 fixing the value of any assets,

6022 paying cash to any distribution recipient on the basis of that value 1n order to adjust
the nights of recipients, and

6023  wvesting any assets in trustees

Waiver of distributions

Dhstribution recipients may waive their entitlement to a dividend or other distribution payable 1n
respect of a share by giving the company notice 1n writing to that effect, but 1f

6111 the share has more than one holder, or

6112 more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
Subject to the arucles, the directors may, 1f they are so authorised by an ordinary resolution

62 11 decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
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standing to the credit of the company’s share premum account or capital redemption
reserve, and

6212 appropnate any sum which they so decide to capitalise (a ‘““capitalised sum’’) to the
persons who would have been entitled to 1t 1f it were distributed by way of dividend
(the *“‘persons entitled”) and 1n the same proportions

Capitalised sums must be applied

6221 on behalf of the persons entitled, and

6222 1n the same proportions as a dividend would have been distributed to them

Any capitahsed sum may be applied in paying up new shares of a nominal amount equal to the

capttalised sum which are then allotted credited as fully paid to the persons entitled or as they

may direct

A capitalised sum which was appropnated from profits available for distribution may be
apphied

6241 nortowards paymg up any amounts unpaid on existing shares held by the persons
enntled, or

6242 1n paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the articles the directors may

6251 apply capitalised sums 1n accordance with articles 62 3 and 62 4 partly in one way and
partly 1n another

6252 make such arrangements as they think fit to deal with shares or debentures becoming
distributable n fractions under this article (including the 1ssuing of fractional
certificates or the making of cash payments), and

6253 authorise any person to enter into an agreement with the company on behalf of all the

persons entitled which 1s binding on them n respect of the allotment of shares and
debentures to them under this article

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

A person 18 able to exercise the nght to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting, during the meeting, any informanon
or opimions which that person has on the business of the meeting

A person 1s able to exercise the night to vote at a general meeting when

6321 that person 1s able to vote, during the meeting, on resolutiens put to the vote at the
meeting, and
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63 22  that person’s vote can be taken mto account 1n determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

633 The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at 1t

634 In determining attendance at a general meeting, 1t 1s immaterial whether any two or more
members attending 1t are 1n the same place as each other

635 Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them

64. Quorum for general meetings
No business other than the appointment of the chairman of the meeting 15 to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum.

65. Chairing general meetings

651 If the directors have appointed a chairman, the chairman shall chair general meetings if present
and willing to do so

652 If the directors have not appomted a chairman, or 1f the chairman 1s unwilling to chair the
meeting or 1s not present within ten munutes of the time at which a meeting was due to start

6521 the directors present, or
6522  (if no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appowntment of the chairman of
the meeting must be the first business of the meeting

653 The person chainng a meeting 1n accordance with this article 1s referred to as “the chairman of
the meeting”

66. Attendance and speaking by directors and non-members
66 1 Directors may attend and speak at general meetings, whether or not they are members
66 2 The chairman of the meeting may permut other persons who are not

6621 members, or
6622 otherwise entitled to exercise the nghts of members in relation to general meetings,
to attend and speak at a general meeting

67. Adjournment

67 1 If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or 1f during a meeting a quorum ceases to be
present, if the meeting was convened by the members, the meeting shall be dissolved and, 1n
any other case, the chairman of the meeting must adjourn 1t  If at the adjourned meeting the
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672

673

674

675

676

68.

69.

69 1

69 2

70.

701

persons attending within half an hour of the time at which the meeting was due to start do not
constitute a quorum, the members present shall constitute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

6721 the meeting consents to an adjournment, or

6722 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting i1s conducted 1n an orderly manner

The chairman of the meeting must adyourn a general meeting 1f directed to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must

6741 erther specify the ttime and place to which 1t 1s adjourned or state that 1t 1s to continue
at a time and place to be fixed by the directors, and

67 42  have regard to any directions as to the tume and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the company must give at least seven clear days’ notice of 1t

6751 tothe same persons to whom notice of the company’s general meetings 1s required to
be given, and

6752  containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded 1n accordance with the articles

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote

not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision s final

Poll votes
A poll on a resolution may be demanded
70 11  1n advance of the general meeting where 1t 1s to be put to the vote, or

7012  at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared
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702

703

704

71.

711

712

713

714

A poll on a resolution may be demanded by any quahfying person (as defined in section 318 of
the Companies Act 2006) present and entitled to vote on the resolution

A demand for a poll may be withdrawn 1f
7031 the poll has not yet been taken, and
7032  the chairman of the meeung consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs

Content of proxy notices
Proxies may only validly be appownted by a notice 1n wniting (a “proxy notice’”) which
7111  states the name and address of the member appointing the proxy,

71 12 identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person 1s appointed,

71 13  1s signed by or on behalf of the member appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

7114 1sdelhivered to the company 1n accordance with the articles not less than 48 hours
before the time appointed for holding the general meetng in relation to which the
proxy 1s appointed and 1n accordance with any instructions contained 1n the notice of
the general meeting to which they relate (but notwithstanding this an appointment of a
proxy may be accepted by the directors at any time prior to the meeting at which the
person named 1n the appointment proposes to vote (or, where a poll 1s demanded at the
meeting, but not taken forthwith, at any time prior to the taking of the poll))

The company may require proxy notices to be deltvered 1n a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 15 to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions, but the company shall not be obliged to
ascertain that any proxy has comphied with those or any other instructions given by the
appointor and no decision on any resolution shall be vitiated by reason only that any proxy has
not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been
duly appointed by one or more members entitled to vote on the resclution has one vote, except
that 1f the proxy has been duly appointed by more than one member entitled to vote on the
resolution and

7141 has been instructed by one or more of those members o vote for the resolution and by
one or more other of those members to vote against it, or

7142  has been instructed to vote the same way (either for or against) on the resolution by all
of those members except those who have given the proxy discretion as to how to vote

on the resolution

the proxy 1s entitled to one vote for and one vote against the resolution
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721

722

723

724

73.

731

732

733

74.

74 1

Unless a proxy notice indicates otherwise, 1t must be treated as

7151 allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

7152 appownting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a notice m
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
aiven

A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the start of the
meeting or adjourned meeting to which 1t refates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompaned by
written evidence of the authonity of the person who executed 1t to execute 1t on the appointor’s
behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

7311 notice of the proposed amendment 1s given to the company 1n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 15 to take place (or such later time as the chairman of the
meeting may determine), and

7312 the proposed amendment does not, 1n the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if

7321  the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

7322 the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalidate the vote on that resolution
No voting of shares on which money owed to company

No voting rnights attached to a share may be exercised at any general meeting, at any
adjournment of 1t, or on any poll called at or 1n relation to 1t, or 1n relation to any written
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751

76.

76 1

762

763

76 4

765

resolution of the company unless all amounts payable to the company 1n respect of that share
have been paid

APPLICATION OF RULES TO CLASS MEETINGS

Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the articles may be
sent or supplied in any way 1in which the Compames Act 2006 provides for documents or
information which are authorised or required by any provision of that Act to be sent or supphed
by or to the company

Except insofar as the Compamies Acts require otherwise, the company shall not be obliged to
accept any notice, document or other information sent or supplied to the company n electronic
form unless it satisfies such stipulations, conditions or restnctions (including, without
limitation, for the purpose of authentication) as the directors think fit, and the company shall be
entitled to require any such notice, document or information to be sent or supphed in hard copy
form nstead

In the case of joint holders of a share, except insofar as the articles otherwise provide, all
notices, documents or other information shall be given to the joint holder whose name stands
first 1n the register of members 1n respect of the joint holding and shall be deemed to have been
given to all the joint holders For all purposes, including the execution of any appointment of
proxy, resolution 1in wnting, notice or other document (including anything sent or supplied in
electromc form) executed or approved pursuant to any provision of the articies, execution by
any one of such joint holders shall be deemed to be and shall be accepted as execution by all the
joint holders

In the case of a member that 15 a corporation, for all purposes, including the execution of any
appomntment of proxy, resolution 1n writing, notice or other document (including anything sent
or supplied 1n electronic form) executed or approved pursuant to any provision of the articles,
execution by any director or the secretary of that corporation or any other person who appears to
any officer of the company (acting reasonably and 1n good faith) to have been duly authonsed to
execute shall be deemed to be and shall be accepted as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies the
company of an address within the Umited Kingdom at which notices, documents or other
information may be served on or delivered to him shall be entitled to have such things served on
or dehvered to him at that address (1n the manner referred to above), but otherwise no such
member shall be entitled to receive any notice, document or other information from the
company If the address 1s that member’s address for sending or receiving documents or
information by electronic means the directors may at any time without prior notice (and whether
or not the company has previously sent or supplied any documents or information 1n electronic
form to that address) refuse to send or supply any documents or information to that address
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766 Subject to the articles, any notice or document to be sent or supphed to a director 1n connection
with the taking of decisions by directors may also be sent or supplied by the means by which
that director has asked to be sent or supplied with such notices or documents for the time being

767 A director may agree with the company that notices or documents sent to that director 1n a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours

77. When information deemed to have been received by the company

771 Any document or information sent or supplied by the company shall be deemed to have been
received by the intended recipient

7711  where the document or information 1s properly addressed and sent by first class post or
other delivery service to an address in the United Kingdom, on the day (whether or not
it 1s a working day) following the day (whether or not 1t 1s a working day) on which 1t
was put in the post or given to the delivery agent and, 1in proving that it was duly sent,
1t shall be sufficient to prove that the document or information was properly
addressed, prepaid and put in the post or duly given to the delhivery agent,

7712  where (without prejudice to article 76 5) the document or information 1s properly
addressed and sent by post or other delivery service to an address outside the United
Kingdom, five working days after it was put in the post or given to the delivery agent
and, 1n proving that 1t was duly sent, 1t shall be sufficient to prove that the document
or information was properly addressed, prepaid and put in the post or duly given to the
delivery agent,

77 13  where the document or information 1s not sent by post or other delivery service but
delivered personally or left at the intended recipient’s address, on the day (whether or
not a working day) and time that 1t was sent,

7714  where the document or information 1s properly addressed and sent or supplied by
electromic means, on the day (whether or not a working day) and time that it was sent
and proof that 1t was sent in accordance with guidance 1ssued by the Institute of
Chartered Secretanes and Admimstrators shall be conclusive evidence that 1t was sent,

77 15  where the document or information 1s sent or supplied by means of a website, when
the matenal was first made available on the website or (1f later) when the intended
recipient received (or 1s deemed to have received) notice of the fact that the material
was available on the website

78. Company seals

78 1 Any common seal may only be used by the authority of the directors

782 The directors may decide by what means and 1in what form any common seal 1s to be used

783 Unless otherwise decided by the directors, if the company has a common seal and 1t 1s affixed to

a document, the document must also be signed by at least one authonised person 1n the presence
of a witness who attests the signature

78 4 For the purposes of this article, an authonsed person 18
784 1  any director of the company,

7842 the company secretary (if any), or
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80.

81.

82.

821

7843 any person authorised by the directors for the purpose of signing documents to which
the common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person 15 entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidianies (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary (or two or
more persons as joint secretary) for such term, at such remuneration and upon such conditions
as the directors may think fit, and any company secretary (or joint secretary) so appomnted may
be removed by the directors The directors may also from time to time appoint on such terms as
they think fit, and remove, one or more assistant or deputy secretaries

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

Subject to article 82 2 (but without prejudice to any indemnity which a relevant officer 1s
otherwise entitled)

8211 arelevant officer may be indemmified out of the company’s assets to whatever extent
the directors may determine against

(a) any hahility incurred by that officer in connection with any neghigence,
default, breach of duty or breach of trust in refation to the company or a
group undertaking,

(b) any hability incurred by that officer 1n connection with the activities of the

company or a group undertaking in 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235(6) of the Companies
Act 2006),

{c) any other liabihty incurred by that officer as an officer of the company or a
group undertaking, and

8212 the company may, to whatever extent the directors may determine, provide funds to
meet expenditure incurred or to be incurred by a relevant officer in defending any
criminal or civil proceedings 1n connection with any alleged neghgence, default,
breach of duty or breach of trust by him 1n relation to the company or any of 1ts group
undertakings, or any investigation, or action proposed to be taken, by a regulatory
authority 1n that connection, or for the purposes of an apphcation for relief, or 1n order
to enable a director to avoid incurring such expenditure
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822 This article does not authonse any indemnity that would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law

83. Insurance

831 The directors may decide to purchase and maintan insurance, at the expense of the company,
for the benefit of any relevant officer 1n respect of any relevant loss

832 In this article, a ““relevant loss” means any loss or habihity which has been or may be incurred
by a relevant officer in connection with that officer’s duties or powers 1n relation to the
company, any of its group undertakings or any pension fund or employees’ share scheme of the
company or of any of its group undertakings

34
(22876969 01)




Company no. 02622298

i

The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

PRIMAL PICTURES LIMITED

shoosmiths

7th Floor
125 Colmore Row
Birmingham
B3 3SH
Tel 03700 864000
Fax 03700 864001
Ref 179155 27

18/09/2012
COMPANIES HOUSE

JDAR

#

|

|




~ N h W

o0

10
11
12
13
14
15
16
17
18

19
20
21
22

23
24
25

26
27
28
29
30
3i
32
33
34
35

CONTENTS
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms and tnterpretation
Liability of members
PART 2 DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authonty e e
Power to change the company’s name
Members’ reserve power
Drrectors may delegate
Commuiitees
DECISION-MAKING BY DIRECTORS
Durectors to take decisions collectively
Unanimoeus decisions .
Calling a directors’ meeting
Participation n directors’ meetings
Quorum for directors’ meetings
Chairing of directors’ meetings
Casting vote
Directors’ interests
Directors’ conflicts of interest
Records of decisions to be kept
Directors’ discretion to make further rules
APPOINTMENT OF DIRECTORS
Methods of appointing and removing directors
Termunation of director’s appointment
Directors’ remuneration
Directors’ expenses
ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Rights and responsibilities of alternate directors
Termination of alternate directorship
PART 3 SHARES AND DISTRIBUTIONS SHARES
Share Capital
Dividends
Capital
Voting
Redemption
Class Rights
Powers to 1ssue different classes of share
Payment of commussions on subscription for shares
Company not bound by less than absolute interests
Excluston of statutory pre-emption provisions

£OL W W L W — —

,p.

s BN RV N~ JN = RV RS I s T L = S = Y A IR R T

— e e e b e et bt el ek bt el ek
LU IO T O . v B VS R ¥ I o B S S B R e B s R o



36

37
38
39
40
41
4
43
44
45
46
47
48
49
50
51
52
53

54
55
56
57
58
59
60
61

62

63
64
65
66
67

68
69
70
71
72
73
74

Fractional entitlements

LTEN AND FORFEITURE

Company’s lien over shares

Enforcement of the company’s lien

Call notices

Liability to pay calls

When call notice need not be 1ssued

Failure to comply with call notice automatic consequences
Notice of intended forfeiture

Directors’ power to forfeit shares

Effect of forfeiture

Procedure fotlowing forfeiture

Surrender of shares

Share certificates

Replacement share certificates

Share transfers

Transnussion of shares

Exercise of transmitiees’ nghts

Transmuttees bound by prior notices
DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaning dividends
Calculation of dividends

Payment of dividends and other distributions

Deductions from distnibutions 1n respect of sums owed to the company

No interest on distributions

Unclaimed distributions

Non-cash distributions

Waiver of distributions

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
PART 4 DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

Quorum for general meetings

Chairing general meetings

Attendance and speaking by directors and non-members
Adjournment

VOTING AT GENERAL MEETINGS

Voting general

Errors and disputes

Poll votes

Content of proxy notices

Delivery of proxy notices

Amendments to resolutions

No voting of shares on which money owed to company
APPLICATION OF RULES TO CLASS MEETINGS

11

15
15
15
16
17
17
18
18
18
19
19
20
20
20
21
21
22
22
22
22
22
23
23
24
24
24
25
25
25
25
26
26
26
27
27
27
27
28
28
28
28
29
30
30
30
31



75

76
77
78
79
80
81

82
83

Class meetings

PART 5 ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

‘When information deemed to have been recerved by the company
Company seals

No right to inspect accounts and other records
Provision for employees on cessation of business
Secretary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Insurance

111

31
31
31
32
32
33
33
33
33
33
34



