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CERTIFICATE OF INCORPORATION
OF A :
PRIVATE LIMITED COMPAN

Company No. 7038663

The Registrar of Companies for England and Wales, hereby certifies that

AARDVARK'S NOSE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 13th October 2009

AR AR

*N07038663K*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with ~
Section 9 of the I N 0 1
Companies Act 2006.
Application to register a company tasenromm
sooc’l 120
A foe Is payable with this form, !
Please see ‘How to pay’ on the last page.
< What this form is for X What this form is NO'
You may use this form to register a ‘You cannot use this fo
private ar public company. a limited liability parine
this, please use form L " AQHRYDWF"
ALY 07/10/2009 320
COMPANIES HOUSE
Part 1 Company details
= Filling In this form
Piease complete in typescript or in
bold black capitals.
All fia(ds are mandatory unlass
spaclfied orindfcated by *
Company details
| Please show the proposed company name below, © Duplicats names ]
Duplicate names are not permitted. A
Propesed company [AARDVARK 'S NOSE LIMITED list of regislered names can be found
name in full © on ourwebstte. There are various ndes
that may affect your choice of name,
More information ks avallable at:
For official use |_ ,_ |- [,4 |_— |_—[_ 'F~ www.companieshouse.gov.uk
Company name restrictions ©
Please tick the box only if the proposed company name contains sensitive @ Company name restrictions
of restricted words or expressions that require you to seek comments of a 2{':::;:{;5&”;;':::572?; n"g:l‘
govemment department or other specified bady. can be found In quidanca avallable
[} I confirm that the proposed company name contains sensitive ar restricted on our wehsit:
words or expressions and (hat approval, where appropriate, has been W companteshousa gav.uk
sought of a govemment department or other specified body and | attach a
copy of their response.
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig' ©
Please lick the box if you wish to apply for exemption from the requirement to o g:lm ending mm?thm" \
have e name ending with 'Limited’, ‘Cyfyngedig' or permitted altemative. mifeﬂ'gf'gi:?a";?:m r:egt'?j o
L] Iconfirm that the above proposed company meets the conditions for specific requiremants are eligible to
exemption from the requirement to have a name ending with ‘Limited’, ‘F’gpm‘::‘;ﬂ;ﬁs Hlase go o our
N - . . r 2
Cyfyngedig® or permitted alternative, websze:
www,companieshouse.gov.uk
Company type ©
Please tick the box that describes the preposed company type and members' © Company type
fiability (only one box must be ticked: H you are unsure of your company’s
type, please go fo our websile:
[] Public limited by shares www.companieshouse.gov.uk
[x] Private limited by shares
[l Private limited by guarantee
[ Private unlimited with share capital
[] Private unlimited without share capital
B IS I Department for Businsgs CHFPQ25
tameation & Skills 1009 Version 20 Laserfom Intematinal 1009




INO1

Application 1o register a company

Situation of registered office @

Please fick the apprapriate box below that describes the situation of the
proposed registered office (only one box must be ticked):

[x] England and Wales
[] Wales

[ Scotland

1 Northern Ireland

O Registered office

Every company must have a
reglstered office and this is the
address to which the Registrar wid
send cormespondenca.

For England and Wales companles,
the addrass must be in England or
Yales,

For Walsh, Scotlish or Northem
Ireland companies, the address must
be in Wales, Scoliand or Northern
Irefand respectively.

Ao

Registered office address @

I Please give the registered office address of your company.

Building name!number[BRAMHALL MOOR TECHNOLOGY PARK

@ Registered office addrass
You must ensure that the address
showm in this section is consistent
with tha sltuatlon Indlcated it
sactfon AS,

Street I PEPFER ROAD
You must provide an address in
I HAZEL GROVE England or Wales far companies to
Post town | STOCKPORT bo rogistared in England and Weles.
You must provide an address in
County/Region | CHESHIRE Weles, Scotland or Northem Ireland
for companies to be registered in
Postcode SUK |75 |B|W Wales, Scatland or Northern [raland
[s{=[7]s[el»] | Wl S
Articles of association ©
P! h ti d tick b , € For details of which company type
] lease choose one aption only and tick one box only can cdopt which mode i,
Opfion 1 | wish to adopt one of the following mode! arlicles in its entirety, Please fick please go to qur websile:
only one box. www . companieshouse.gov.uk
(] Private limited by shares
[1 Private limited by guarantee
O]  Public company
Opticn 2 | wish to adopt the following mode! articles with additional and/or amended
provisions. | atiach a copy of the additional and/cr amended provision(s), Please
tick anly one box.
(] Private limiled by shares
[0 Private limited by guarantee
(] Public company
Option 3 [x] Iwish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articles ©

Please lick the box below if the company's articles are restricted.

[

© Restricted company articles
Restricted company articies are
those cantalning provislon for
entrenchment. For mora detalls,
please go to cur websita:
www companieshousa,gov,uk

CHFPO25
1048 Version 2.0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual,

For private companies the appointment of a secretary is oplional, howaver, if you do decide fo appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at isast one director who is an individual. Public companies must appoint at least

For a secretary who I8 an individual, go to Section B1; For a corporate secrefary, go to Section C1; Fer a
director who is an individual, go to Section D1; For a corporate diractor, go to Sectlon E1,

Secrotary
m Secretary appointments @
Please use this section to list all the secretary appointments taken on formation, @ ‘Fzgrfgg":;; fg:ﬂ"mgﬂ“
For a corporate secretary, complete Sections C1-C5. appointments, please complete
Title * saction C1-C§ Instead of

Full forename(s)

Farmer name(s) ©

|
I
Surmnmame |
|
|

section B.

Addifional appointments

I you wish to appoint more
than one secretary, please use
the *Secretary appaintments’
continuation page.

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do nol need to give
{former names unless previously vsed
for business purposes.

Secretary's service address ©

Building namelnumber| © Service address
This is the address thal wil appear

Street | on the public record. This does not
have to be your usual residential

I address.
Please state The Company's

Post town | Registered Office' if your service

- address wil be recordad in the

County/Region | proposed company's reglster
of secretaries as the company's

Posicode | l I I I l | | registered office.

Country | IF you provide your ragldontial
addreas here it will appear on the
public record.

Signature ©

I I consent to act as secretary of the proposed company named in Section A1. © Signature
The person named abova consenis
Signature Slgnature {0 act as secretary of the proposed
X X campany.
CHFPO25

10103 Version 2.0
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Application to register a company

Corporate secretary
Corporate secretary appointments @
Please use this saction to list all the corparate secretary appointments taken © Additional appointments
on formation If you wish to appoint more than one
: corporale secretary, please use the
Name of corporate 'Corporate secretary appaintments’
bodyfirm continuation page.

Building name/number
Street

Post town
County/Region
Postcode

o T

Registered or principal addrass
This is the address that wil appear
on the public recond. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX numbar or
LP (Legal Post in Scotland) nummber.

E Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Econamic Area (EEA)?
+ Yes Complete Saction C3 only
% No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register,

Where the company/ |
firm is registered © [

@ EEA
A full Iist of countras cof the EEA can
be found in our guidance:
Www.companieshouse.gov.uk

© This is the register mantionad in
Articla 3 of the Flrst Company Law

. . Directive (68/151/EEC),
Registration number I
W Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA
Whare you have provided detafls of

which it is governed. If applicable, please also give details of the register in which
it is entered {including the state} and its registrafion number in that register.

Legal form of the
corporate body
or firm

Governing law

the company/firm is

|
|
|
If applicable, where |
|
|

the registar {Including state) where
the company or ima [s regislered,
you must alzo provide Its numbar In
that reglster.

registered €
Registration number
Signature ©
| I consent to act as secretary of the proposed company named in Section A1,  |© Stgnaturs

The person hamed ahove consents

Signalure Signahwre {0 sct as corporate secretary of the
x x proposed company,
{HFPO2S

10409 Version 2.0




INOT

Application to register a company

Director
W Director appointments @
Please use this section to list all the director appointments taken an formation.  |@ ggr;g‘:m:;ks st appain
For a corporate directer, complete Sectlons E1-ES. atloast one dirscior who I8 an
e MR individual. Public companies must
Tite l appolnt at [east two diractors, one of
Full forename(s) | LEE ALAIN which must be an Individual,
© Former name(s)
Sumame | TESTE Please provide any previous names
which have been used for business
Former name(s) @ ‘ prposes in he last 20 years,
Marriad women do not need to give
| former names unless previously used
for business purposes.
Country/State of ENGLAND pemos
residence © © Country/Stats of residence
- - This s In respect of your usual
Nationality ' BRITISH residential address as siated in
saction D4.
. o d it m
Date of birth 1—- © Business occupatien
Business occupation l If you have a business occupation,
(it any) © please enter here. If you do nat,
| please leave blank,
Additional appolntments
if you wish to appoint more than
one director, please use the Diractor
appointments’ continuation page.
m Director's service address ©

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4,

Building namelnumber[ 25

© Service address
This is the address that will appear
on the pubiic record. This doas not
have lo be your usual residential
address,

Street ' WOODHEYS DRIVE Please stale The Company's

Registered Office' if your service
| address will be recorded in the

proposed company's register of

Post town I SALE direclors as the company's registered
office.

County/Region ’ MANCHESTER
If you provide your residential

Postcode [ M I 3 | 3 | 4 | J ‘ B | | address here it wil appear on the
public record.

Country [ ENGLAND

Signature ©

, | consen{t\to act as director of the proposed company namedin Section A1,

Signature Signzture

X X

O Ssignature
The porson named above consonts
to act as director of the proposed
company.

CHFPD2§

16209 Versicn 2.0
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Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formation.
For a corporate diractor, complete Sectlons E1-E5.

Title *

Full forename(s)

Former name(s) @

Country/State of

l
|
Surname I
|
|
residence © ’

Nationality |

Date of birih FF FF FFT T

Business occupation |

{if any) © l

€ Appointmants
Private companies must appoint
al least one direclor who (s an
individual, Public companies must
appoint at least two directors, one of
which must be a individual,

O Former name(s)
Please provide any pravious names
which have been used for business
purposes in the last 20 yaars.
Marrled women do not need to give
fomer names unless previously used
for business purpuses,

O Country/State of rasidance
This Is In raspaci of your usual
residentia) address as stated in
Saction D4,

£ Business accupation
If you have & business occupation,
please enter here. If you de nol,
please [save blank.

Additicnal appointments

H you wish to appeint more than

one director, please use the ‘Dlrsctor
appointmants’ continuation page.

Director's service address ©@

Please complete the service address below. You must also fil in the director's
usual residential address in Sactlon D4,

Building namefnumberl

Street l

Post town I

County/Region l

Posionde HEEREEEE

Country l

© Service address

This Is the address that will appear
on {he public record. This does not
have to be your usual residential

address.

Please stala *The Campany’s
Registerad Office’ i your service
address will be recarded in the
propasad company's register of
diraclors 3s the company’s registered
office,

If you provide your residential
address here it will appaar on the
public record.

s |

Signature ©

f | consent to act as director of the proposed company named in Section A1,

Signatura

X

Signature

X

O Signature
The person named above consents
to acl as direcior of the propased

company.

CHFP02§
10509 Version 2.0
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Application to register a company

Corporate director
E Corporate diractor appointments © .
I Please use this section to list all the corporate directors taken on formation. O Addltional appolntments
1 you wish ta appoint more than one
Name of corporate | corporale dector, please use the
body or firm 'Corporate director appoiniments'
I continuation pags.

. Repistered or principal addrass
Building name!numberl This is the address that will appear

on the public record, This address
Strest [ must be a physical location for the
defivery of documents. it cannol be
, & PC box number {unless contained
within a il address}, DX number or
Post town [ LP (Lagal Fost In Scottand) number.
County/Region [
Postcode Trrrrrrr
Counry |
Location of the registry of the corporate body or firm
s the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
E EEA companies ©
Pleasa give details of the register where the company file is kept (including the | € EEA
relevant state) and the registration number in that register. A full Est of countries of the EEA can
be found in cur guidance:
Where the company/ | www.companieghouse.gav.uk
firm is registered € @ This is the register mentioned in
l Agticle 3 of the First Company Law
Directive {58/151/EEC),

Registration number |

Non-EEA companies

Please give details of Ihe legal form of the corporate body or firm and the law by |€@ Non-EEA _ .
which it is governed. If applicable, please also give details of the register in which [  Yhere you have provided details of

i : ; ; ; ; ; : Ihe register (including state) where
itis entered (including the state) and its registration number in that register. the company o fitm Is registered,

you musl also provide its number I
ihat register.

Legal form of the
corparate body
or fim

|

|
Governing law |
I applicable, where |
|

|

the companyffirm is
registered @

If applicable, the
registration number

E Signature ©

I I consent to act as director of the proposed company named in Sectien A1, @ signature
The perscn named above consants

Signature to act as corporate director of the
X X proposed company.

Signature

CHFPO25
10109 Verslon 2.0




INO1

Application to register a company

Part 3 Statement of capital

Coes your company have share capital?
2 Yes Complete lhe sections below.
2 No Goto Part 4 {Statement of guarantes).

Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling.
It all your issued capital is in sterding, only complete Section F1 and then go to Section F4,

Clags of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal valus €
(E.g, Ordinary/Preference efc.) each share € oneach share @
IORDINAR‘.{ [ £1.0ol | 1|£ 1.00
| [ | | B
| | | | E
| | ( | E

Totals | 1[e 1.00
Share capital in other currencies

Please complete the table befow o show any class of shares held in other currencies.
Please complete a separate table for each currency.

Currency
Class of shares Amount paid up an Amount (if any) unpaid Number of shares € Aggregata nominal value €
(E.g. Ondinary/Prefererce efe.) eachshare € on each share €

| Totals ! ]
Cumrency
Class of shares Arount paid up on Amount (if any) unpaid Number of shares €) Aggregate nominal value €
{E.g. Ordinary/Preference eic.) sachshere @ on each share @

| | I |

| | | |

| Totals |

Totals

Please give the total number of shares and total aggregate nominal value of
issued share capital.

Total number of shares 1

Total aggregate

. £1.00
nominal value &

O Total aggregate nominal value
Please list tolal aggregate values in
different currencies separately. For
example: £100 + €100 + 310 etc,

@ Including both the nominal value and any
share prarium.

© Total number of issued shares in this class.

€ Number of shares Issued muliipliad by
neminal value of each share.

Continuation Pages
Please use a Stztement of Gapital conlinuation
page if necessary,

CHFPG25
10409 Varsicn 2,0
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Application to register a company

Statement of capital (Prescribed particulars of rights attached fo shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share ORDINRRY
Perescribed particulars [N/A

© Proscribed particulars of rights

attached to ehares

The particulars are:

&. particulars of any votirg rights,
including rights that arise only in
certain circumstances;

b, particulars of any rights, as
respecls dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capifal, to participate in a
distribution {inchding on winding
up); and

d. whather the shares are lo bo

redeemad or are [lable fo be
redeemed at the option of the
company or the sharsholder and
any texms or condltions relating
to redemption of these shares,

A separate table must be used for
each class of share,

Continuation pages

Plaase use the next page ora
‘Statement of Capital (Prescribed
particulars of rights attachad

te shares)' eontinuatlon page if
necassary.

CHFPB25
1009 Version 2.0
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Application fo register a company

Class of ghare

‘P'rescribed particulars

€ Proscribed particutars of ights
attachad to shares

The particutars are:

a, particulars of any valing rights,
including rights that arise onfy In
cartaln clrcumstances;

b. pariculars of any rights, as
raspects dvidends, to participate
in a disbibetlon;

. pariculars of any rights, as
respects capital, to parficipala in a
distribution {including on winding
up); and

d. whethar the shares are to be
redeerned or are liable to be
redeemned at the option of the
company or the shareholder and
eny terms or canditions relating
to redemption of these shares.

A separate table must be used for
each class of sharg,

Conlinuation pages

Please wse a "Statemant of capilal
{Prescribed particulars of rights
attached to shares)' cantinuation
page if necessary.

CHFPO25
109 Version 2.0
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Application to register a company

Initial shareholdings

This saclion should only he completed by companies incorporating with share capital,

Inifial shareholdings
Piease lisl the company's subscribers
In alphabelical order.

, . Please use an ‘|nitfaf sharsholdings'
The addresses will appear an the public record. These do not need to bs the continuation page if necessary. "
subscribers’ usual residential address.

Subscriber's detals Class of shere Number of shares | Currency Nominal value of | Amount (if any) | Amount paid
each sharg unpakd

Pleass complete the details below for each subscriber.

mmWILLTAM ROBERT JOHN OQRDINARY 1 £ 1.00 1.00

RAWKINS

Addrees

15 HINDLEY CLOSE
FUOLWCOD

PRESTON

PRZ 9UG

Nama

Narrs

CHFPO25
1009 Vergion 2,0
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yas Complete the sections below.
%+ MNo Goto Part 5 (Statement of compliance),

Subscribers

Please complete this section if you are a subscriber of a company limited by O HName
guarantee. The following statement is being made by each and every person Flease use capitallefters.
named below. O Address

I confirm that if the company is wound up while | an a member, or within
one year after | cease to be a member, | will contribute to the assefs of the
company by such amount as may be required for;
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below,

Subscriber's details

Forename(s) @ |

Sumame @ |

Address © |

|
Postcode rrrrrrr

Amount guaranteed 0]

Subscriber's details

Forename(s} ©

Sumame ©@

Address @

|
|
|
L
Postcode l

Irrrrﬁrr

Subscriber's details

Forename(s) @ I

Sumame @ |

Address © l

|
Postoade (T rrrrr

Amoaunt guaranteed OI

The addresses in this section will
appear an the public record, They do
not hava ta ba the subscribers’ usuat
residential address,

© Amount guaranteed
Any valid currency is pemmitted.

Continuaton pages
Please use a ‘Subscribers'
continuation page If necessary.

CHFPO25
10/09 Varsion 2.0
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Applicaticn to register a company

Subscribers details o g;';‘:a e copl etos

Forename(s) @ © Address
The addresses in this section wil
Sumname @ appear on the public record. They do
nol have ta be the subscribers' usuat
Address © residential address.
© Amcunt guaranteed

[ Any valid cumrency is permitted.

Postcode
J_ ‘—-l_ l_ |_ ‘_- r Continuation pages
Ameunt guaranteed €© Please use a Subscribars'
. N continuation page if necessary.

Subscriber's details
Forename(s) @
Sumame ©
Address ©
Postcode |_|—|_|—|—|—|_
Amount guaranteed ©

Subscriber’s details
Forename(s) @ |
Surname © |
Address @
Posin (T
Amaunt guaranteed ©

Subscribar's datails
Forename(s) @
Sumame @
Address @
Posa [T
Amount guaranteed ©

Subscribar's details
Forename(s) €
Surname @
Address ©
Postcode (T rrrrr
Amount guaranteed 9[

CHFP025
10409 Versian 2.0
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Application to register a company

Part5

Statement of compliance
[ This section must be completed by all companies.

Is the application by an agent on behalf of all the subscribers?

=+ No Go o Section H1 {Statement of compliance defivered by the
subscribers).
9 Yss Go to Section H2 (Staterment of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ©

Please complets this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with,

Subseriber's signature

Signature

X X

Subscriber's signature

Signature

Subscriber's signature

Sgnature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Signature

@ statoment of compllancs
dellvered by the subscribers
Every subscriber to the
memaorandum of association must
sign the slatement of cempliance.

CHFPO25
10X09 Version 2.0
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Application to register a company

Subseriber's signature

Slgnature

Continuation pages
Ploase use a'Statement of

X M‘dWM X complianca delivered by the
subscribars' continuatlon page i
morg subscribers naed fo sign.

Subscriber's signature | Signature

X X
Subscribar's signature | Signate y

X
Subscriber's signature | Signature

X X
m Statement of compliance defivered by an agent

Please complete this section If this application is delivered by an agent for

the subscribers to the memerandum of assaciation.
Agent’s name |JMw SOLICITCORS LLP
Building namefnumber| 1
Strest IBYROM PLACE

| SPINNINGFIELDS

Post town | MANCHESTER
Country/Region I
Postode [l fsTefs [T
Country | ENGLAND

I confirm that the requirements of the Companies Act 2006 as to registration

have been complied with.
Agent's signature Signature X

X

CHF P25

10/09 Version 2.0
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AARDVARK’S NOSE LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies

Act 2006 and agrees to become a member of the company and to take at least one share.

Name of each subscriber Authentication by each subscriber

William Robett John Rawkins

pated: 05, Ocke b 200

—

COMPANIES HOUSE



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

AARDVARK’S NOSE LIMITED

INTRODUCTION
1. Interpretation
1.1 Definitions

1.2

1.3

In these Articles, unless the context otherwise requires:

‘the Act’ the Companies Act 2006;
‘appointor’ has the meaning given in article 11.1;
‘Articles’ these Articles of Association and any other articles of association of

the company from time being in force;

‘business day’ any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London

are generally open for business;

‘Conflict’ has the meaning given in article 7.1;

‘eligible director’ means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is
not to be counted in respect of the particular matter);

‘Model Articles’ the model articles for private companies limited by shares
contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (SI 2008/3229) as amended prior to the date of

adoption of these Articles.

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles,
subject to which and unless the context otherwise requires, words and expressions which have
particular meanings in the Act shall have the same meanings in these Articles.

Headings in these Articles are used for convenience only and shall not affect the construction

or interpretation of these Articles.




No.

1.4 A reference in these Articles to an “article” is a reference to the relevant article of these
Articles unless expressly provided otherwise.

1.5 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account of:
1.5.1 any subordinate legislation from time to time made under it; and
152 any amendment or re-enactment and includes any statute, statutory provision or

subordinate legislation which it amends or re-enacts.

1.6 Any phrase introduced by the terms “including”, “include”, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

1.7 The Model Articles shall apply to the company, except in so far as they are modified or
excluded by these Articles.

1.8 Articles 8, 9(1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and 53 of the .
Model Articles shall not apply to the company.

1.9 Article 7 of the Model Articles shall be amended by:

1.9.1 the insertion of the words “for the time being” at the end of article 7(2)(a); and
1.9.2  the insertion in article 7(2) of the words “(for so long as he remains the sole director)”
after the words “and the director may”.

1.10  Article 20 of the Model Articles shall be amended by the insertion of the words “(including
alternate directors) and the secretary” before the words “properly incur”.

1.11  Article 27(3) of the Model Articles shall be amended by the insertion of the words “, subject
to article 10,” after the word “But”.

1.12  Article 29 of the Model Articles shall be amended by the insertion of the words “, or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under article
28(2),” after the words *the transmittee’s name”.

1.13  Articles 31(1)(a) to (d) (inclusive) of the Model Articles shall be amended by the deletion, in
each case, of the words “either” and “or as the directors may otherwise decide”.

DIRECTORS

2, Unanimous decisions

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

2.2 Such a decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it, or to which each eligible director has otherwise indicated
agreement in writing.

23 A decision may not be taken in accordance with this article if the eligible directors would not

have formed a quorum at such a meeting.
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3.1

4.1

4.2

4.3

Calling a directors’ meeting

Any director may call a directors’ meeting by giving not less than 2 business days’ notice of
the meeting (or such lesser notice as all the directors may agree) to the directors or by
authorising the company secretary (if any) to give such notice.

Quorum for directors’ meetings

Subject to article 4.2, the quorum for the transaction of business at a meeting of directors is
any two eligible directors.

For the purposes of any meeting (or part of a meeting) held pursuant to article 7 to authorise a
director’s conflict, if there is only one eligible director in office other than the conflicted
director(s), the quorum for such meeting {or part of a meeting) shall be one eligible director.

If the total number of directors in office for the time being is less than the quorum required,
the directors must not take any decision other than a decision:

43.1 to appoint further directors; or
4.3.2 tocall a general meeting so as to enable the shareholders to appoint further directors.
Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall not have a casting vote.

Tramsactions or other arrangements with the company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of the
Companies Acts, a director who is in any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the company:

6.1.1 may be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company is otherwise (directly or indirectly) interested;

6.1.2  shall be an eligibie director for the purposes of any proposed decision of the directors
{or committee of directors) in respect of such contract or proposed contract in which
he is interested;

6.1.3  shall be entitled to vote at a meeting of directors (or of a committee of the directors)
or participate in any unanimous decision, in respect of such contract or proposed
contract in which he is interested;

6.1.4 may act by himself or his firm in a professional capacity for the company {otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director;

6.1.5 may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the
company is otherwise (directly or indirectly) interested; and

6.1.6  shall not, save as he may otherwise agree, be accountable to the company for any
benefit which he {(or a person connected with him (as defined in section 252 of the
Act)) derives from any such contract, transaction or arrangement or from any such




No.

7.1

7.2

7.3

7.4

office or employment or from any interest in any such body corperate and no such
contract, transaction or arrangement shall be liable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out in this article, authorise any
matter or situation proposed to them by any director which would, if not authorised, involve a
director (an “Interested Director”) breaching his duty under section 175 of the Act to avoid
conflicts of interest (“Conflict™).

Any authorisation under this article 7 will be effective only ift

7.2.1

722

723

to the extent permitted by the Act, the matter in question shall have been proposed by
any director for consideration in the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as the
directors may determine;

any requirement as to the quorum for consideration of the relevant matter is met
without counting the Interested Director; and

the matter was agreed to without the Interested Director voting or would have been
agreed to if the Interested Director’s vote had not been counted.

Any authorisation of a Conflict under this article 7 may (whether at the time of giving the
authorisation or subsequently):

7.3.1

7.3.2

7.3.3

734

7.35

7.3.6

extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised;

provide that the Interested Director be excluded from the receipt of documents and
information and the participation in discussions (whether at meetings of the directors
or otherwise) related to the Conflict;

provide that the Interested Director may or may not vote (or may or may not be
counted in the quorum) at any future meeting of directors in relation to any resolution
related to the Conflict;

impose upon the Interested Director such other terms for the purposes of dealing with
the Conflict as the directors think fit;

provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a director of
the company) information that is confidential to a third party, he will not be obliged
to disclose that information to the company, or to use it in relation to the company’s
affairs where to do so would amount to a breach of that confidence; and

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

Where the directors authorise a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions imposed by the directors in relation to
the Conflict.




7.5

7.6

1.7

10.

11.

11.2

The directors may revoke or vary such authorisation at any time, but this will not affect
anything done by the Interested Director, prior to such revocation or variation, in accordance
with the terms of such authorisation.

In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict otherwise than as a director of the company and in respect of
which he owes a duty of confidentiality to another person, the director is under no obligation
to:

7.6.1 disclose such information to the directors or to any director or other officer or
employee of the company; or

7.6.2  use or apply any such information in performing his duties as a director,

where to do so would amount to a breach of that confidence.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
company in general meeting (subject in each case to any terms, limits or conditions attaching
to that authorisation} and no contract shall be liable to be avoided on such grounds.

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall be
reccrded by the directors in permanent form, so that they may be read with the naked eye.

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than one.

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no shareholders and no
directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order
made against him (as the case may be) have the right, by notice in writing, to appoint a natural
person (including a transmittee who is a natural person), who is willing to act and is permitted
to do 30, to be a director.

Appointment and removal of alternate directors

Any director (“appointor”) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to:

11.1.1 exercise that director’s powers; and
11.1.2 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate’s
appointor.

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appointor, or in any other manner approved by the directors.
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11.3

12.

12.1

12.2

12.3

12.4

12.5

13.

The notice must:

11.3.1 identify the proposed alternate; and

11.3.2 in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the director
giving the notice.

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate’s appointor.

Except as the Articles specify otherwise, alternate directors:

12.2.1 are deemed for all purposes to be directors;

12.2.2 are liable for their own acts and omissions;

12.2.3 are subject to the same restrictions as their appointors; and
12.2.4 are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor is a member.

A person who is an alternate director but not a director:

12.3.1 may be counted as participating for the purposes of determining whether a quorum is
present (but only if that person’s appointor is not participating);

12.3.2 may participate in a unanimous decision of the directors (but only if his appointor is
an eligible directer in relation to that deciston, but does not participate); and

12.3.3 shall not be counted as more than one director for the purposes of articles 12.3.1 and
12.3.2.

A director who is also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor is an eligible director in relation to that decision)[, but
shall not count as more than one director for the purposes of determining whether a quorum is
present].

An alternate director may be paid expenses and may be indemnified by the company to the
same extent as his appointor but shall not be 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 writing made to the company.

!

Termination of alternate directorship
An alternate director’s appointment as an alternate terminates:

13.1.1 when the alternate’s appointor revokes the appointment by notice to the company in
writing specifying when it is to terminate;
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14.

13.1.2 on the occurrence, in relation to the alternate, of any event which, if it occurred in
relation to the alternate’s appointor, would result in the termination of the appointor’s
appointment as a director;

13.1.3 on the death of the alternate’s appointor; or

13.1.4 when the alternate’s appointor’s appointment as a director terminates.

Secretary

The directors may appoint any person who is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time

remove such person and, if the directors so decide, appoint a replacement, in each case by a
decision of the directors.

DECISION MAKING BY SHAREHOLDERS

15.

15.1

15.2

16.

16.1

16.2

Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting.

Article 44(3) of the Model Articles shall be amended by the insertion of the words “A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made” as a new paragraph at the end of that article.

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words ““is
delivered to the company in accordance with the Articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in accordance with any instructions contained in the notice of the general
meeting {or adjourned meeting) to which they relate™.

Article 45(1) of the Model Articles shall be amended by the insertion of the words “and a
proxy notice which is not delivered in such manner shall be invalid, unless the directors, in
their discretion, accept the notice at any time before the meeting™ as a new paragraph at the
end of that article.

ADMINISTRATIVE ARRANGEMENTS

17.

17.1

Means of communication to be used

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:

17.1.1 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight courier addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the courier service
provider);
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17.2

18.

18.1

18.2

18.3

17.1.2 if properly addressed and delivered by hand, when it was given or left at the
appropriate address;

17.1.3 if properly addressed and sent or supplied by electronic means, one hour afier the
document or information was sent or supplied; and

17.1.4 if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

For the purposes of this article, no account shall be taken of any part of a day that is not a
working day.

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act.

Indemnity

Subject to article 18.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

18.1.1 each relevant officer shall be indemnified out of the company’s assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant officer:

(a) in the actual or purported execution and/or discharge of his duties, or in
relation to them; and

(b) in relation to the company’s (or any associated company’s) activitics as
trustee of an occupational pension scheme (as defined in section 235(6) of the
Act) (if any),

including (in each case) any liability incurred by him in defending any civil or
criminal proceedings, in which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part or in connection with any
application in which the court grants him, in his capacity as a relevant officer, relief
from liability for negligence, default, breach of duty or breach of trust in relation to
the company’s (or any associated company’s) affairs; and

18.1.2 the company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in article 18(1)(a) and otherwise may take any action to enable any such
relevant officer to avoid incurring such expenditure.

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

In this article:

18.3.1 companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate; and

18.3.2 a “relevant officer” means any director or other officer of the company or an
associated company (including any company which is a trustee of an occupational
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19.

19.1

19.2

pension scheme (as defined by section 235(6) of the Act), but excluding in each case
any person engaged by the company (or associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts in his capacity as
auditor).

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the company,
for the benefit of any relevant officer in respect of any relevant loss.

In this article:

19.2.1

19.2.2

16.2.3

a “relevant officer” means any director or other officer of the company or an
associated company (including any company which is a trustee of an occupational
pension scheme (as defined by section 235(6) of the Act), but excluding in each case
any person engaged by the company {or associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts in his capacity as
auditor);

a “relevant loss” means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer’s duties or powers in relation
to the company, any associated company or any pension fund or employees’ share
scheme of the company or associated company; and

companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate.




