Company number 05995418
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
AGANTO LIMITED (the Company)
Date: (3 Jouviy 2012

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the Act), the
directors of the Company propose that the resolution below be passed as a special
resolution (the Resolution).

SPECIAL RESOLUTION

THAT the draft regulations attached to this resolution be adopted as the new
articles of association of the Company 1n substitution for, and to the exciusion of,

the existing articles of association.
AGREEMENT

Please read the notes at the end of this document before signifying your agreement
to the Resolution,

The undersigned, the persons entitled to vote on the Resolution on
13 JueY 2012, hereby irrevocably agree to the Resolution:

(Lo ot

Date (F Juoy, 2007,

AN Brdekose

Date o Jut 2

Signed by Richard Abbott

Signed by Mark Hutchison

Signed by Andrew Butters

Date
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A

13 July WL

Ju iy

20/07/2012 #150
COMPANIES HOUSE




Signed by

for and on behalf of LCB Holdings Inc h

Date 13 Jult 200
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NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company
using one of the following methods:

a. By Hand: delivering a signed copy to Richard Abbott at Mill House,
Overbridge Square, Hambridge Lane, Newbury RG14 5UX; or

b. By Post: returning the signed copy by post to Richard Abbott at Mill
House, Overbridge Square, Hambridge Lane, Newbury RG14 SUX.

2 Once you have indicated your agreement to the Resolution, you may not revoke
your agreement.

3. Unless, by the date falling 28 days from the circulation date of this Resolution,
sufficient agreement has been received for the Resolution to pass, they will
lapse. If you agree to the Resolution, please ensure that your agreement
reaches us before or during this date.
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Thomas

Eggar

MEMORANDUM & ARTICLES OF ASSOCIATION

of

AGANTO LIMITED

Amended 31 January 2012

Thomas Eggar LLP
Newbury House, 20 Kings Road West
Newbury, RG14 5XR

JGR/45107426 Telephone +44 {0)1635 571000

www.thomaseggar com



The Companies Act 1985 and 1989
Company Limited by Shares
Articles of Association of

Aganto Limited

Preliminary

1

The regulations contained in Table A in the Companies (Tables A to F) Regulations
1985, as amended by the Companies (Tables A to F) (Amendment) Regulations
1985, and the Companies Act 1985 (Electronic Communications) Order 2G00
{("Table A™) shall apply to the company save n so far as they are excluded or
varied hereby, that 1s to say, regulations 46, 47, 64, 73 to 75 inclusive and 80 of
Table shall not apply to the Company; and in addition to the remaining regulations
of Table A, as varied hereby, the following shall be the articles of association of
the Company Any words or expressions defined in the Companies Act 1985 (“the
Act™), the Companies Act 1989 or in Table A shall (if not inconsistent with the
subject or context) bear the same meanings in these articles

The Company I1s a private company and accordingly no offer shall be made to the
publhic (whether for cash or otherwise) of any shares in or debentures of the
Company and no allotment or agreement to allot (whether for cash or otherwise)
shall be made and no allotment or agreement to allot {whether for cash or
otherwise) shall be made of any shares in or debentures of the Company with a
view to all or any of those shares or debentures being offered for sale to the
public.

Shares

3

(2) Subject to Sub-Articie (b) hereof all shares shall be under the control of
the directors and the directors may allot, grant options over, or otherwise
deal with or dispose of the same to such persons and generally on such
terms and i1n such manner as they think fit.

(b) The directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act to allot relevant securities {(as defined 1n Section
80 of the Act) provided that the aggregate nominal value of such
securities allotted pursuant to this authority shall not exceed the amount
of the authornised share capital with which the Company 1s incorporated
and that this authonty shall expire on the fifth annmiversary of the
incorporation of the Company unless varied or revoked or renewed by the
Company n general meeting.

(©) The directors shall be entitied under the authonty conferred by this article
to make at any time before the expiry of such authority any offer or
agreement which will or may require relevant securities to be allotted after
the expiry of such authornty.

(d) In accordance with section 21 of the Act, section 89(1) and section
90(1)(6) of the Act shall not apply to any allotment of equity securities (as
defined in section 94 of the Act) by the Company
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Transfer of Shares

4

The directors may, in their absolute discretion, and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it i1s a fully
paid share, and regulation 24 of Table A shall be modified accordingly

Proceedings at General Meeting

5.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless before or immediately following the declaration
of the result of the show of hands a poll 1Is demanded by the chairman or any
other member present in person or proxy. Unless a poll be so demanded a
declaration by the chairman that a resolution has on a show of hands been carried
(whether unammously or by a particular majority) or lost and an entry to that
effect made in the book containing the minutes of the proceedings 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.

Directors

6

10.

11.

Unless and until otherwise determined by ordinary resolutiton the number of
directors need not exceed one. If and so long as there 15 a sole director, he may
exercise all the powers and authorities vested in the directors by the articles of
association of the Company, and regulation 89 of Table A shaill be modified
accordingly

A director appointed to fill a casual vacancy or as an addition to the board shall
not retire from office at the annual general meeting next following his appointment
and the last two sentences of regulation 79 of Table A shall be deleted.

A director shail not be required to retire by rotation and regulations 76, 77 and 78
of Table A shall be modified accordingty.

The directors may exercise all the powers of the Company to borrow money and to
mortgage and charge its undertaking, property and uncalled capital, or any part
thereof, and to 1ssue debentures, debenture stock and other securities whether
outright or as secunty for any debt, hiability or obligation of the Company or of any
third party.

If any director shall be called upon to perform extra services or to make special
exertions 1n going or residing abroad or otherwise for any of the purposes of the
Company, the Company may remunerate the director so doing either by a fixed
sum or by a percentage of profits or otherwise as may be determined by a
resolution passed at a board meeting of the directors of the Company, and such
remuneration may be either in addition to or in substitution for any other
remuneration to which he may be entitled as a director

Provided that he shall declare tis interest in any contract or transaction a director
may vote as a director 1n regard to any such contract or transaction 1 which he 1s
interested or 1n respect of his appointment to any office or place of profit or upon
any matter ansing thereout and if he shall so vote his vote shall be counted and
he shall be counted In the quorum at a meeting of directors in which any such
contract or transaction 1s under consideration, and regulations 94 and 95 of Table
A shall be modified accordingly
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12,

13

A director may participate in a meeting or directors or a committee of directors by
means of a conference telephone or any communicatton equtpment which allows
all persons participating 1in the meeting to hear each other A parucipant shall be
deemed to be present in person at the meeting and shall be entitled to vote or be
counted m a quorum accordingly. The meeting shall be deemed to take place
where the largest group of those partucipating 1s assembled or, iIf there 1s no such
group, where the charrman of the meeting then 1s.

In regulation 93 of Table A the following words “either signed or approved by
letter, telex or telegram” shall be substituted for the word “signed” where this first
appears in the regulation, and all other references in the regulation to a resolution
in writing being signed shall be construed accordingly.

Single-member company

14,

If, and for so long as, the Company has only one member, the following provisions
shall apply.

(a) One person entitled to vate upon the business to be transacted, being the
sole member of the Company or a proxy for that member or (If such
member s a corporation) a duly authorised representative of such
member, shall be a quorum and regulation 40 of Table A shall be modified
accordingly Regulation 41 of Table A shall not apply to the Company.,

(b) The sole member of the Company (or the proxy or authorised
representative of the sole member representing that member at the
relative general meeting) shall be the chairman of any general meeting of
the Company and regulation 42 of Table A shall be modified accordingly

(c) A proxy for the sole member of the Company may vote on a show of
hands and regulation 54 of Table A shall be modified accordingly.

(d) All other provisions of these articles shall (in the absence of any express
proviston to the contrary) apply with such modification as may be
necessary in relation to a company which has only ane member

The Seal

15

(a) If the Company has a seal it shall only be used by the authority of the
directors or of a committee of directors The directors may determine who
shall sign any instrument to which the sale s affixed and unless otherwise
so determined 1t shall be signed by a director and by the secretary or by a
second director. The obligations under regulation 6 of Table A relating to
the sealing of share certificates shall apply only if the Company has a seal.
Regulation 101 of Table A shall not apply to the Company

(b) The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall
be vested in the directors

Indemnity

16

Subject to the provisions of the Act, and in addition to such indemnity as Is
contained in regulation 118 of Table A, every director, officer or official of the
Company shall be entitled to be indemnified ocut to the assets of the Company
against all losses or habilities incurred by him in or about the execution and
discharge of the duties of his office.
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