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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7047269

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

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 16th October 2009
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with
Section 9 of the | N 0 1
Companies Act 2006.

Application to register a company

Compnrties Hoine

torche e Rd

D fee is payable with this form.

@ e see ‘'How to pay’ on the last page.
What this form is for What this form is NOT for >
<
16 DCT 708% maf use this form to registera  * You cannot use this form to register §2
rivatefor public company. a limited liability partnership.Todo |z
£50 FEE Pﬁg this, please use form LL INO1,

*LZJZNESS*
LD1

16/10/2009
COMPANIES HOUSE

A}
100134 /50
Part 1 Company details
+ Filling in this form
Please complete in typescript or in
bold black capitals.
All fields are mandatory unless
specified or indicated by *
m Company details
|Wease show the proposed campany name below. © Duplicate names
Dupficate names are not permitted. A
Proposed company IABRAKADABRA CREATIONS LTD list of registered names can be found
name in full @ on our website, There are various rukes
that may affect your choice of name.
- More information is available at:
For official use ¥ |o | & | 3 l 17 | 6 q | www.companieshouse.gov.uk
Company name restrictions o
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 Alist of 59_"'5’"‘?‘3‘2' restricted “’0’:'5
: or expressions require consen
govemment department or other specified body. can be found in guidance available
[] (confirm that the proposed company name contains sensitive or restricted | onour website:
words or expressions and that approval, where appropriate, has been www.companieshouse.gov.uk
sought of a government department or ather specified body and ! attach a
copy of their response.
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o
Please tick the box if you wish to apply for exemption from the requirement to ogalr:e ending exe'\?Pfi;;t
. RS TR I ' ] H : nly private companies are
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative. limited by guarantee and meet other
[J 1 confirm that the above propased company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with 'Limited’, aﬁ‘:p"’ for g‘e'* ik ob
‘Cyfyngedig’ or permitted alternative. w;l:':;e taiks. please o to our
www.companieshouse.gov.uk
Company type®
Please tick the box that describes the proposed company type and members’ olcf‘;:‘up:;yug‘:e of your company's
liability (only one box must be ticked): type. please go to our website:
[0  Public limited by shares www.companieshotsse.gov.uk
Private limited by shares
[ Private limited by guarantee
[ Private unlimited with share capital
[ Private unlimited without share capital
Bl S Dapartment for Business CHF?000
Innovation & Sidils 10/09 Version 2.0
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Application to register a company

5]

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
proposed registered office (only cne box must be ticked):;

England and Wales

Wales

Scotland

Northern Ireland

NI

O Registered office

Every company must have a
registered office and this is the
address to which the Registrar wilt
send correspondence.

for England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectively.

Registered office address @

Please give the registered office address of your company.

Building name/number

SUITE 12, 2ND FLOOR, QUEENS HOUSE

Street 180 TOTTENHAM COURT ROAD
Post town E)NDON

County/Region r

Postcode ’ w ,-1_’T|—|_7]—P|_D|_

© Registered office address

You must ensure that the address
shown in this section is consistent
with the situation indicated in
section AS.

You must provide an address in
England or Wales far companies to
be registered in England and Wales.

Yout must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northem Ireland
respectively.

Articles of association e

lﬁaase choose one option only and tick one box only.

Option 1 | wish to adopt one of the following mode! articles in its entirety. Please tick
only one box.
[T]  Private limited by shares
[  Private limited by guarantee
[ Public company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional andfor amended provision(s). Please
tick only one box.
(]  Private limited by shares
[T1 Private limited by quarantee
(O  Public company

Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

© For details of which company type
can adopt which model articles,
please go to our website:
www.companieshouse.gov.uk

s

Restricted company articles®

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

O

ORestricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse gov.uk

CHFPOOQ
10/09 Version 2.0
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary is opticnal, however, if you do decide to 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 least one director who is an individual, Public companies must appoint at least
two directors, one of which must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director whe is an individual, go to Section D1; For a corporate director, go to Section E1,

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation, @ Corporate appointments
For a corporate secretary, complete Sections C1-C5, For corporate secretary
appointments, please complete
Title* l section C1-C5 instead of
section 8.

Full forename(s} Additional appointments

If you wish to appeint more
than one secretary, please use

Former name(s) @ I the Secrelary appointments’
continuation page.

Surname

( B Former name(s)

Please provide any previous names
which have been used for business
purposes in the Jast 20 years.
Married women do not need to give
former names unless previously used

registered office.

for business purposes.
Secretary's service address ©
Buitding namelnumberi ©Service address
This is the address that will appear
Street l on the public record. This does not
have to be your usual residential
| address.
Post town I Please state ‘The Company's
Registered Office’ i your service
County/Region I address will be recorded in the
proposed company's register
Postcode | l l of secretaries as the company's

t
Country If you provide your residential

address here it will appear on the
public record.

Signature o
| consent to act as secretary of the proposed company named in Section A1, OSignature
The person named above consents
Signature Signature to act as secretary of the proposed

x X company.

CHFPOOO
10/09 Version 2.0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation.

’LAW FIRM UK LTD

Building name/number lZND FLOOR, QUEENS HOUSE

Name of corporate
body/firm

Street | 180 TOTTENHAM COURT ROAD
Post tawn LONDON

County/Region |

pwate w1 [T [7]F[0]
Country l

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
*Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. 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 number or
LP {Legal Post in Scotland} number.

o

Location of the registry of the corporate body or firm
s the corporate secretary registered within the European Economic Area {EEA)?

+ Yes Complete Section C3 anly
+ 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,

S EEA
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

Where the company/ | ENGLAND AND WALES
firm is registered @ ©This is the register mentioned in
| Article 3 of the First Company Law
; ” Directive (68/191/EEC).
REgIStratmn number |046661 18
Non-EEA companies
Please give details of the 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
it is entered (including the state} and its registration number in that register.

-

Lega! form of the
corporate body
or firm

Governing law

If applicable, whete
the company/firm is
registered ©@

Registration number

Where you have provided details of
the register (including state} where
the company or firm is registered,
you must alsg provide its number in
that register.

Signature ©

| | consent to act as secretary of the proposed company named in Section A1.

©Signature
The person named above consents

Si Seatire
ignature X fﬂ{r ﬂf/ﬁo x ;c; :l:t osa:d c:;rp;o;:rt‘eylsecretaly of the
Pt dand oo JJ«// VA
Kaw Lipr ke )
< CHFPODO

10/09 Version 2.0
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Application to register a company

Director appointments ©

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

Title* s

Full forenamefs) ]NATALYA

Surname [ZINKO

Former name(s)®

Country/State of GREAT BRITAIN

residence ©

Nationality [UKRAINIAN

Date of birth |"0 [? WE |T|79—’7|77—

Business occupation
(if any) @

© Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4

O Business accupation
If you have a husiness occupation,
please enter here. If you do not,
please leave blank.

Additional appointments

if you wish to appoint mare than
one director, please use the ‘Director
appointments’ continuation page.

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 name/number l THE KNIGHTSBRIDGE APARTMENTS

Street | 199 KNIGHTSBRIDGE
|
Post town l LONDON
County/Region ]
ot (s [w[7 [ [T[R[[
Country l

©Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address,

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

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

o

Signature @

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

Signature

Signature

X X

0 Signature
The person named above consents
to act as director of the proposed
company.

‘CHFPODQ
10/09 Version 2.0
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Application to register a company

B

Director appointments ©

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

Title*

Full forenamefs)

Surname

|
|
l

Former name(s)} @

Country/State of
residence @

Nationality

Date of birth

Business occupation
(ifany)@

|
i i
i

©Appointments
Private companies must appoint
at least ane director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

©Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4

©@Business occupation
If you have a business occupation,
please enter here. if you do not,
please leave blank,

Additional appointments

If you wish to appaoint more than
one director, please use the "Director
appointments’ continuation page.

2]

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 name/number l

Street

Post town

County/Region

Postcode

Country

|
|
I
Frrrrrrr

©Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address,

Please state ‘'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office,

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

Signature ©

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

Signature

Signature

X X

@ Signature
The person named above consents
to act as director of the proposed
compary.

CHFPOOO

10/09 Version 2.0
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Application to register a company

Corporate director

m Corporate director appointments @
I Please use this section to list all the corporate directors taken on formation.
Name of corporate I

body or firm l

Building namefnumber|

@ Additional appointments
If you wish to appoint mare than ane
comporate director, please use the
‘Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear

Street l on the public record. This address
must be a physical location for the
l delivery of docurments. It cannot be
a PO box number (unless contained
Post town I within a full address), DX number or
- LP (Legal Post in Scotland) number.
County/Region |
Postcode l ‘ ‘ l ,
Country |
Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

E 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 © |

Registration number I

Ogea
A full list of countries of the EEA can
he found in our guidance:
www.companieshouse.gov.uk

©This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

m Non-EEA companies

Please give details of the legal form cf the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered {induding the state) and its registration number in that register.

Legal form of the
corporate body
or firm

If applicable, where

the company/firm is
registered ©@

If applicable, the
registration number

l
|
Governing law |
|
|
|

@Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.

H Signature ©

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

O Signature
The person named above consents

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

10/09 Version 2.0
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below.
+ No Goto Part 4 (Statement of guarantee).

&

Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amourat {if any) unpaid Nurnber of shares © Aggregate nominal value &
(E.g. Ordinary/Preference etc.) each share @ on each share @
ORDINARY 0 IZO0.00U | £ 200,000.00

i E

| E

1T T

l ! | E
| TotalsF l £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominat value ©
(E.9. Qrdinary/Preference et} each share @ on each share ©

n

-

|

|

Totals

Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares € Aggregate nominal value ©
{E.g. Ordinary/Preference stc) each share @ on each share @

-

|

-
=

Totals f

Totals

Gl

issued share capital,

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nominal value
Please list total aggregate values in

Total number of shares | 200,000

different currencies separately, For
example: £100 + €100 + $10 etc.

Total aggregate

nominal value ® £200,000.00

@ Incduding both the nominal value and any
share premium,

© Total number of issued shares in this dass.

€ Number of shares issued muftiplied by

nominal value of each share,

Continuation Pages
Please use a Statement of Capital continuatien
page if necessary.

CHFPOOO
10/09 Version 2.0
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Application to register a company

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

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

Class of share

Prescribed particulars
1]

Ordinary

FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION
AND DIVIDENDS

@Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any vating rights,
including rights that arise only in
certain circumstances;

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

¢. particulars of any rights, as

respects capital, to participate ina
distribution {including on winding
up); and

, whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms ot conditions relating
to redemption of these shares.

=5

A separate table must be ysed for
each class of share.

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of rights attached

to shares)' continuation page if
necessary.

CHFPOOO

10/09 Version 2.0
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Application to register a company

Class of share

Prescribed particulars
o

@ Prescribed particulars of rights

attached 1o shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

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

. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be

redeemed ar are liable to be

redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

Fal

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

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.

CHFPCOO
10/09 Version 2,0
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Application to register a company

Fs Initial shareholdings

This section should only be completed by companies incorporating with share capital. |  Initial shareholdings

. . Please list the company's subscribers
Please complete the details below for each subscriber. in alphabetical order.

The addresses will appear on the public record. These do not need to be the Please use an ‘Initial shareholdings’
subscribers” usual residential address. continuation page if necessary.

Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount (if any) | Amount paid
each share unpaid

Name
MS NATALYA ZINKO OROINARY 200,000 GBP £1.00 1 0

Address

The Knightsbridge Apariments
199 Knightsbridge

London

SW7 1RH

Name

Addyess

CHFPOOO
10/09 Version 2.0
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Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
% Yes Complete the sections below.
+ No Go to Part 5 (Statement of compliance).

a1}

Subscribers

Piease complete this section if you are a subscriber of a company limited by
guarantee. The following statement is being made by each and every person
named below.

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets 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

Farename{s} @

Surname @

Address ®

Postcode

rrrrrrrr

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrerner

Amount guaranieed © l

Subscriber's details

Forename(s) @

Surname @

Address ®

Postcode

T rrrrr

Amount guaranieed © I

@ Name
Please use capital letters.

O Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers” usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.

CHFPOOD
10/09 Version 2.0
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Subscriber's details

Forenamel(s) @

Surname ©

Address @

o HEENEEE

Amount guaranteed @ I

Subscriber's details

Forename(s) ©@

Surname ©

Address @

Postods rrrrrrr

Amount guaranteed © r

Subscriber's details

Forename(s) ©

Surname ©

Address ©

e [T T[T T T

Amount guaranteed © r

Subscriber’s details

Forename(s) @

Surname @

Address &

Poseode rrrrrn

Amoaunt guaranteed © l

Subscriber’s details

Forename(s) ©

Surname ©

Address ©

Postcade rrrrrrr

Amount guaranteed © r

O Name
Please use capital letters.

© Address

The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid cumency is permitted.

Continuation pages
Please use a "Subscribers’
continuation page if necessary.

CHFPOOD
10/09 Version 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 to Section H1 (Statement of compliance delivered by the
subscribers).
+ Yes Go to Section H2 {Statement of compliance delivered by an agent).

m Statement of compliance delivered by the subscribers ©
Please complete this section if the application is not delivered by an agent @ Statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers

Every subscriber to the
memorandum of association must
sign the statement of compliance.

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

Subscriber's signature | Sgnanre

X X

Subscriber's signatyre | Sonaure

Subscriber’s signature | Sgaure

Subscriber's signature | Senzte

X X

Subscriber's signature § Signature

X X

Subscriber's signature | Senate

Subscriber's signature

Subscriber's signature

*1

CHFPOODO
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Application to register a company

Subscriber’s signature |-Sknature Continuation pages
X x Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.
Subscriber’s signature | Sinetre
Subscriber's signature | Seesue
Subscriber's signature | Sigwature
W Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.
Agent's name |
Building namefnumberl
Street |
Post town |
County/Regton |
Postcode | | l
Country [
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with,
Agent's signature Signatise
CHFP0OD

10/09 Version 2.0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact informatien, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

fomanymame | aw Firm UK Ltd

Address
2nd Floor, Queens House

180 Tottenham Court Road

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House.'

Post town

London

CountyfMegian

= W[l

o

|
|
|

on

| Telephone

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below:

O At the registered office address {Given in Section A6).
O At the agents address (Given in Section H2).

Checklist
Al

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O You have checked that the proposed company
name is available as well as the various rules that
may affect your choice of name. More information
can be found in guidance on our website.

O 1f the name of the company is the same as ane

already on the register as permitted by The

Company and Business Names (Miscellaneous

Provisions) Regulations 2008, please attach

consent.

You have used the correct appointment sections.

Any addresses given must be a physical location,

They cannot be a PO Box number {unless part

of a full service address), DX or LP {Legal Post in

Scotland) number.

The document has been signed, where indicated.

All reevant attachments have been included.

You have enclosed the correct fee.

aa

Qoo

I:l Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post),

For companies registered in Northern Irefand:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Beffast, Northem Ireland, BT1 3BS.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

n Further information

For further information, please see the guidance notes
on the website at www.companieshcuse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House,

CHFPDOD
10/09 Version 2.0




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ABRAKADABRA CREATIONS LTD

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 each.

Name of each subscriber Authentication by each subscriber

NATALYA ZINKO

Dated: 12" October 2009




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ABRAKADABRA CREATIONS LTD

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association;
“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to that of bankruptcy;
“chairman” has the meaning given in article 12;
“chairman of the meeting” has the meaning given in article 39;
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as
they apply to the company;
“director” means a director of the company, and includes any person occupying the position of director, by
whatever name called;
“distribution recipient” has the meaning given in article 31;
“document” includes, unless otherwise specified, any document sent or supplied in electronic form;
“clectronic form™ has the meaning given in section 1168 of the Companies Act 2006,
“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the company in
respect of that share have been paid to the company;
“hard copy form™ has the meaning given in section 1168 of the Companies Act 2006;
“holder” in relation to shares means the person whose name is entered in the register of
members as the holder of the shares;
“instrument” means a document in hard copy form;
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“paid” means paid or credited as paid;
“participate”, in relation to a directors’ meeting, has the meaning given in article 10;
“proxy notice” has the meaning given in article 45;
“shareholder” means a person who is the holder of a share;
“shares” means shares in the company;
“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“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
shareholder or otherwise by operation of law; and
“writing” means the representation or reproduction of words, symbols or other information in a visible form by
any method or combination of methods, whether sent or supplied in electronic form or otherwise.
Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as
in the Companies Act 2006 as in force on the date when these articles become binding on the company.

Liability of members

2. The liability of the members is limited to the amount, if any, unpaid on the shares held by them.




PART 2
COMPANY’S OBJECTS

3. The Company's objects are

(1) To carry on business as a General Commercial Company and, in conjunction with each other or as separate and
distinct undertakings, all or any of the following businesses:

manufacturers, importers, exporters, agents, dealers (both wholesale and retail) in all articles of commercial,
manufacturing, personal and household use and consumption and in all kinds of raw materials; warehousemen, storage
contractors, shipping and forwarding agents; dealers in property and estates; property developers, property managers,
estate agents, insurance agents and brokers, financiers, financial agents and to act as nominee, trustee, agent, factor,
broker, executor, administrator, receiver for or otherwise on behalf of Companies, Corporations, firms or persons,
builders; scaffolders; contractors, heating and ventilation engineers and contractors, refrigeration engineers, specialists
and contractors; decorators; painters; bricklayers, specialist carpenters, shuttering manufacturers and erectors; joiners,
public works contractors; plasterers, plumbers, electricians, shop front fitters; builders' and decorators' merchants; civil,
mechanical, constructional, agricultural, consulting, heating, electrical and gencral engineers; welders; sheet metal
workers; blacksmiths, motor engineers; garage proprictors; car hire service, taxi proprietors and operators, travel agents,
tour operators, proprietors of vehicles and vessels of all kinds; transport and haulage contractors; general engineers; tool
makers; booking agents for, and managers of, theatres, cinemas and all other kinds of entertainments and sporting
events; turf and sporting accountants in all their branches; proprietors of shops, cafes, clubs, hotels and restaurants,
catering contractors, dealers in foods and provisions of all kinds, wine and spirit merchants, licensed victuallers;
butchers; grocers, greengrocers; fishmongers and poultry merchants; farmers; florists, horticulturists; bakers,
confectioners; tobacconists; ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers; furniture
manufacturers and dealers; leather and fancy goods dealers; jewellers, radio television and electrical retailers, dealers
and repairers, toys, games and sports equipment dealers; photographers and dealers in all kinds of photographic material
and equipment, film producers and distributors; textile merchants, tailors, fashion designers, ladies and gentlemen's
outfitters, boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufacturing and retail chemists;
printers, publishers, stationers, advertising and publicity agents; public relations specialists, consultants, business
transfer agents and employment agents; computer operators' programmers and dealers; software developers, operators
and retailers; market research specialists; business advisors, mail order specialists; dyers and cleaners; dry cleaners,
proprietors of launderettes, excavation and demolition contractors; plant hirers; scrap iron and waste merchants and to
carry on all or any of the said businesses, and provide services in connection therewith, either together as one business
or as separate and distinct businesses, in any part of the world.

(2) To carry on any other business which may seem to the Company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to enhance the value of or render more profitable any of
the property or rights of the Company.

(3) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the United Kingdom or
elsewhere in any part of the world any patents, patent rights, brevets d'invention, designs, concessions, secret processes,
trade marks, licences, and the like and to alter, disclaim, modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend money in experimenting upon, testing or improving
any such patents, inventions or rights.

(4) To purchase, take on lease or in exchange, hire or by any other means acquire and take options over any frechold,
leasehold or any other real or personal property and any rights or privileges which the Company may think necessary or
convenient for the purpose of its business, or may enhance the value of any other property of the Company.

(5) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and liabilities of any
person or company carrying on or proposing to carry on any business which the Company is authorised to carry on or
possessed of property suitable for the purposes of the Company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company.

(6) To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement with sharing profits,
co-operation, joint venture, union of interest or reciprocal concession with any person or company carrying on or
engaged in, or about to carry on or engage in, any business or transaction which is capable of being conducted so as
directly or indirectly to benefit the Company.

(7) To enter into any arrangements with any governments or authorities supreme, local, municipal, or otherwise, or any
company or person that may seem conducive to the attainment of the Company's objects. or any of them, and to obtain
from any such government or authority any rights, charters, licences, privileges or concessions which the Company may
think it desirable to obtain, and to carry out, exercise and comply therewith.

(8) To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or transferable instruments.

(9) To invest and deal with the moneys of the Company not immediately required in any manner, and to hold sell or
otherwise deal with any investments made,

(10)To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other negotiable or transferable
mstruments.




(11) To establish or promote any other company or companies for the purpose of acquiring all or any of the property,
rights and liabilities of the Company, or for any other purpose which may appear likely to assist or benefit the
Company, or for any other value of any property or business of the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the shares, debentures or other securities of any such
company.

(12) To advance and lend money or give credit, with or without security to customers and others, to enter into
guarantees, contracts or indemnity and suretyships of all kinds, to receive money on deposit or loans and to become
security for any persons, firms or companies.

{13) To raise or borrow money in such a manner as the Company shall think fit, and to secure the repayment of any
such money raised, borrowed or owing by mortgage, lien, charge or other security upen all or any of the property or
assets of the Company (whether present or future) including its uncalled capital, and also by a similar mortgage, lien,
charge or security to secure and guarantee the performance by the Company of any obligation or ligbility it may
undertake or which may become binding on it.

(14)To pay out of the funds of the Company all or any expenses which the Company may lawfully pay with respect to
the promotion, formation and incorporation of the Company or to contract with any person, firm or company to pay the
same and to pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the subscription
of any shares, debentures or other securities of the Company.

(15) To remunerate any person, firm or company whether by cash payment or by the allotment of shares, debentures or
other securities of the Company credited as paid up in full or in part or otherwise.

{16)To subscribe to or support any charitable object or any institution and to give pensions, bonuses, gratuities or
assistance {0 any person who is serving or has served the Company, whether as a director, employee or otherwise, and
his family and dependents; to make payments towards insurance, and to establish, form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools and other institutions for the benefit of
any such persons aforesaid.

(17) To distribute among the members of the Company any property of the Company of any kind or any proceeds of
sale or disposal of any property of the Company, but so that no distribution amounting to a reduction of capital of the
Company be made except with the sanction for the time being required by law,

(18) To procure the Company to be registered or recognised in any part of the world.

{19)To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and perform
subcontracts and also to act in any of the businesses of the Company in any part of the world through or by means of
agents, subcontractors or others.

(20) To improve, develop, manage, grant rights or privileges in respect of, construct, repair, let on lease or otherwise,
cxchange, mortgage, charge, dispose of, sell, grant licences in respect of, turn to account, grant options in respect of, or
otherwise deal with all or any part of the property and rights of the Company both real and personal.

(21) To sell or otherwise dispose of the whole or any part of the business or property of the Company, either together or
in portions for such consideration as the Company may think fit, and in particular for shares, debentures or securities of
any company purchasing the same.

(22) Te do all or any of the matters or things aforesaid in any part of the world and to do such matters or things either as
principals, agents, contractors or otherwise and by or through agents, contractors, or otherwise and either alone or in
conjunction with others.

(23) To do all such other things as may be deemed incidental or conducive to the attainment of the above objects or any
of them.

And it is hereby declared that:

(i) The objects specified in each sub-clause shall be regarded as independent objects, and they shall not be
limited or restricted, except where otherwise expressed in such sub-clauses, by reference to or inference
from the terms of any other sub-clause or the name of the Company, but may be carried out in as full and
ample a manner and construed in as wide a sense as if each of the said sub-clauses defined the objects of a
separate and distinct company.

(ii) The word "Company”, except where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or unincorporated, and whether incorporated,
registered, resident or domiciled in the United Kingdom or elsewhere.




PART 3
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority
4. 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.

Shareholders’ reserve power

5. (1) The sharcholders may, by special resolution, direct the directors to take, or refrain from taking, specified action.
{2) No such special resolution invalidates anything which the directors have done before the passing of the
resolution.

Directors may delegate
6. (1) Subject to the articles, the directors may delegate any of the powers which are conferred on them under the
articles—
(a) to such person or committee;
(b) by such means (including by power of attorney);
{c) to such an extent;
(d) in relation to such matters or territories; and
{e) on such terms and conditions;
as they think fit,
(2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated.
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees
7. (1) Committees 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.
(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived from the
articles if they are not consistent with them,

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
8. (1) The general rule about decision-making by directors is that any decision of the directors must be either a majority
decision at a meeting or a decision taken in accordance with article 8.
2) li—

{a) the company only has one director, and

{b) 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

9. (1) A decision of the directors is taken in 2ccordance with this article when all eligible directors indicate to each other
by any means that they share a common view on a matter.

(2) Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible
director or to which each eligible director has otherwise indicated agreement in writing.

(3) References in this article to eligible directors are to directors who would have been entitled to vote on the matter had
it been proposed as a resolution at a directors’ meeting.

(4) 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.

Calling a directors® meeting
10. (1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.
(2) Notice of any directors’ meeting must indicate—
(a} its proposed date and time;
(b) where it is to take place; and
(c)if it is anticipated that directors participating in the meeting will not be in the same place, how it is proposed
that they should communicate with each other during the meeting.
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.
{4) 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 7 days after the date on which the meeting is held. Where




such notice is given after the meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it.

Participation in directors’ meetings
11. (1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
{b) they can each communicate to the others any information or opinions they have on any particular item of the
business of the meeting.
(2) In determining whether directors are participating in a directors” meeting, it is irrelevant where any director is or
how they communicate with each other.
(3) If all the directors participating in a meeling are not in the same place, they may decide that the meeting is to be
treated as taking place wherever any of them is.

Quorum for directors’ meetings
12. (1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call
another meeting.
(2) The gquorum for directors” meetings may be fixed from time to time by a decision of the directors, but it must never
be less than two, and unless otherwise fixed it is two.
(3} If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further directors.

Chairing of directors’ meetings

13. (1} The directors may appeint a director to chair their meetings.

(2) The person so appointed for the time being is known as the chairman.

{3) The directors may terminate the chairman’s appointment at any time.

{4) If the chairman is not participating in a directors® meeting within ten minutes of the time at which it was to start, the
participating directors must appoint one of themselves to chair it.

Casting vote

14. (1) If the numbers of votes for and against a proposal are equal, the chairman or other director chairing the meeting
has a casting vote.

{2) But this does not apply if, in accordance with the articles, the chairman or other director is not to be counted as
participating in the decision-making process for quorum or veling purposes.

Conflicts of interest
15, (1) If a proposed decision of the directors is concerned with an actual or proposed
transaction or arrangement with the company in which a director is interested, that director is not to be counted as
participating in the decision-making process for quorum or voling purposes.
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrangement with the
company is to be counted as participating in the decision-making process for quorum and voling purposes.
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles which would otherwise prevent a
director from being counted as participating in the decision-making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or
(c) the director’s conflict of interest arises from a permitted cause.
{4} For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or 1o be given, by or to a director in respect of an obligation incurred by or on behalf of the
company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its
subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or securities; and
{c) arrangements pursuant to which benefits are made available to employees and directors or former employees
and directors of the company or any of its subsidiaries which do not provide special benefits for directors or
former directors.
(5) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a commitiee 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 in relation to any director other than the
chairman is to be final and conctusive.
(7) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the
chairman, the question is to be decided by a decision of the directors at that meeting, for which purpose the chairman is
not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum purposes.




Records of decisions to be kept
16. The directors must ensure that the company keeps a record, in writing, 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
17. 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 communicated to directors.

APPOINTMENT OF DIRECTORS

Methods of appointing directors
18. (1} Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a
director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal
representatives of the last shareholder to have died have the right, by notice in writing, to appoint a person to be a
director.
(3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have survived an older shareholder.

Termination of director’s appointment

19. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohibited from
being a director by law;
{b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s creditors generally in satisfaction of that
person’s debts;
(d) a registered medical practitioner who is treating that person gives a written opinion to the company stating that
that person has become physically or mentally incapable of acting as a director and may remain so for more than
three months;
(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person
from personally exercising any powers or rights which that person would otherwise have;
(f) notification is received by the company from the director that the director is resigning frem office, and such
resignation has taken effect in accordance with its terms.

Directors’ remuneration
20. (1) Directors may undertake any services for the company that the directors decide.
(2) Directors are entitied to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company.
(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and
(b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or any death,
sickness or disability benefits, to or in respect of that director.
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they
receive as directors or other officers or employees of the company’s subsidiaries or of any other body corporate in
which the company is interested.

Directors’ expenses
21. The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at—
(a) meetings of directors or committees of directors,
(b) general meetings, or .
(c) separate meetings of the holders of any class of shares or of debentures of the company, or otherwise in
connection with the exercise of their powers and the discharge of their responsibilities in relation to the company.




_ PART4
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

22. (1) No share is to be issued for less than the aggregate of its nominal value and any

premium to be paid to the company in consideration for its issue.

(2) This does not apply to shares taken on the formation of the company by the subscribers to the company’s
memorandum. '

Powers to issue different classes of share

23. (1) Subject to the articles, but without prejudice to the rights attached to any existing share, the company may issue
shares with such rights or restrictions as may be determined by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are {iable 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.

Company not bound by tess than absolute interests

24. Except as required by law, no person is 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 is not in any way 1o be bound by or recognise any
interest in a share other than the holder’s absolute ownership of it and all the rights attaching to it.

Share certificates
25. (1) The company must issue each shareholder, free of charge, with one or more certificates in respect of the shares
which that shareholder holds.
(2) Every certificate must specify—
(a) in respect of how many shares, of what class, it is issued;
(b) the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any distinguishing numbers assigned to them,
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.
(5) Certificates must—
(a) have affixed to them the company’s common seal, or
(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

26. (1) If a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with a replacement certificate in
respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate—

(a) may at the same time exercise the right to be issued with a single certificate or separate certificates;
{b) must return the certificate which is to be replaced to the company if it is damaged or defaced; and
(c) must comply with such conditions as to evidence, indemnity and the payment of a

reasonable fee as the directors decide.

Share transfers

27. (1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved
by the directors, which is executed by or on behalf of the transferor.

(2) No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title
to any share.

(3) The company may retain any instrument of transfer which is registered.

{4) The transferor remains the holder of a share until the transferee’s name is entered in the register of members as
holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer must be
returned to the transferee with the notice of refusal unless they suspect that the proposed transfer may be fraudutent.

Transmission of shares

28. (1) If title to a share passes to a transmittee, the company may only recognise the

transmittee as having any title to that share.

(2) A transmittee who produces such evidence of entitlement to shares as the directors may properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to
another person, and




(b) subject to the articles, and pending any transfer of the shares to another person, has the same rights as the
helder had.
(3) But transmittees do not have the right to attend or vote at a genera! meeting, or agree to a proposed writien
resolution, in 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

29, (1) Transmittees who wish to become the holders of shares to which they have become entitled must notify the
company in writing of that wish.

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of
transfer in respect of it.

(3) Any transfer made or executed under this article is to be treated as if it were made or

executed by the person from whom the transmittee has derived rights in respect of the share, and as if the event which
gave rise to the transmission had not occurred.

Transmittees bound by prior notices

30. If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those shares, the transmittee
is bound by the notice if it was given to the sharcholder before the transmittee’s name has been entered in the register of
members.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

31. (1) The company may by ordinary resolution declare dividends, and the directors may decide to pay interim
dividends.

(2) A dividend must not be declared unless the directors have made a recommendation as to its amount. Such a dividend
must not exceed the amount recommended by the directors.

(3) No dividend may be declared or paid unless it is in accordance with shareholders’ respective rights.

(#) Unless the shareholders’ resolution to declare or directors® decision to pay a dividend, or the terms on which shares
are issued, specify otherwise, it must be paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it.

(5) If the company’s share capital is divided into different classes, no interim dividend may be paid on shares carrying
deferred or non-preferred rights if| at the time of payment, any preferential dividend is in arrear.

(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available
for distribution justify the payment.

(7} If the directors act in good faith, they do not incur any liability to the holders of shares

conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on shares with
deferred or non-preferred rights.

Payment of dividends and other distributions
32. (1) Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid by one or
more of the following means—
(a) transfer to a bank or building society account specified by the distribution recipient either in writing or as the
directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at the
distribution recipient’s registered address (if the distribution recipient is 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;
{c) sending a cheque made payable to such person by post to such person at such address as the distribution
recipient has specified either in writing or as the directors may otherwise decide; or
(d) any other means of payment as the directors agree with the distribution recipient either in writing or by such
other means as the directors decide.
(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a dividend or other sum is
payable—
{a) the holder of the share; or
{(b) if the share has two or more joint holders, whichever of them is named first in the register of members; or
(¢) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee,

No interest on distributions
33. The company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise
provided by—

(a) the terms on which the share was issued, or

{b) the provisions of another agreement between the holder of that share and the company.




Unclaimed distributions
34, (1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the company until claimed.
(2) The payment of any such dividend or other sum into a separate account does not make the company a trustee in
respect of it.
3) li—
(a) twelve years have passed from the date on which a dividend or other sum became due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the
company.

Non-cash distributions
35. (1) Subject to the terms of issue 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 in respect of a
share by transferring non-cash assets of equivalent value (including, without limitation, shares or other securities in any
company).
{2) For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution—
(a) fixing the value of any assets;
(b) paying cash to any distribution recipient on the basis of that value in order 1o adjust the rights of recipients; and
{c) vesting any assets in trustees.

Waiver of distributions
36. Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice in writing to that effect, but if—
(a) the share has more than one holder, or
{b) more than one person is entitled 1o the share, whether by reason of the death or
bankruptey of one or more joint holders, or otherwise,
the notice is not effective unless it is 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
37. (1) Subject to the articles, the directors may, if they are so authorised by an ordinary
resolution—
{a) 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 standing to the credit of the company’s share premium
account or capital redemption reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™} to the persons who would have
been entitled to it if it were distributed by way of dividend (the “persons entitled") and in the same proportions.
(2) Capitalised sums must be applicd—
(a) ot behalf of the persons entitled, and
{b) in the same proportions as a dividend would have been distributed to them,
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capitalised sum
which are then allotted credited as fully paid to the persons entitled or as they may direct.
(4) A capitalised sum which was appropriated from profits available for distribution may be applied in paying up new |
debentures of the company which are then allotted credited as fully paid to the persons entitled or as they may direct. ‘
(5) Subject to the articles the directors may— ‘
(a) apply capitalised sums in accordance with paragraphs (3} and (4) partly in one way and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions
under this article (including the issuing of fractional certificates or the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the persons entitled which is
binding on them in respect of the allotment of shares and debentures to them under this article.




PART S
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings
38. (1) A person is able to exercise the right to speak at a general meeting when that person is in a position to
communicate to all those attending the meeting. during the meeting, any information or opinions which that person has
on the business of the meeting.
{2) A person is able to exercise the right to vote at a general meeting when—

(2) that persen is able to vote, during the meeting, on resolutions put to the vote at the meeting, and

{b) that person‘s vote can be taken into account in determining whether or not such

resolutions are passed at the same time as the votes of all the other persons attending the meeting.
(3) 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 it.
(4) In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are
in the same place as each other.
(5) Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are
such that i they have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise
them.

Quorum for general meetings
39. No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the
persons attending it do not constitute a quorum.

Chairing general meetings
40. (1) [f the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do
S0,
(2) If the directors have not appoinied a chairman, or if the chairman is unwilling to chair the meeting or is not present
within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or

(b} {if no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the chairman of the meeting must be
the first business of the meeting,
(3) The person chairing a meeting in accordance with this article is referred to as “the chairman of the meeting”.

Attendance and speaking by directors and non-shareholders
41. (1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2) The chairman of the meeting may permit other persons who are not—

(a) shareholders of the company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to general meetings,
to attend and speak at a general meeting,

Adjournment
42, (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 if during a meeting a quorum ceases to be present, the chairman of the meeting must
adjourn it.
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if—
(a) the meeting consenis to an adjournment, or
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person
attending the meeting or ensure that the business of the meeting is conducted in an orderly manner,
(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting,
(4) When adjourning a general meeting, the chairman of the meeting must—
{a) either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be
fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which have been given by the
meeting.
(5) If the continuation of an adjourned meeting is to take place more than 14 days afier it was adjourned, the company
must give at least 7 clear days’ notice of it {that is, excluding the day of the adjourned meeting and the day on which the
notice is given)—
(a} to the same persons to whom notice of the company’s general meetings is required to be given, and
{b) containing the same information which such notice is required to contain,
(6) No business may be transacted at an adjourned general meeting which could not properly have been transacted at the
meeting if the adjournment had not taken place.




VOTING AT GENERAL MEETINGS

Voting: general
43. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly demanded
in accordance with the articles.

Errors and disputes

44. (1) 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 is tendered, and every vote not
disallowed at the meeting is valid.

(2) Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes
45. (1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where it is to be put to the vote, or
(b) 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 is declared.
(2) A poll may be demanded by—
{a) the chairman of the meeting;
{b) the directors;
(c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting rights of all the shareholders having
the right to vote on the resolution,
(3) A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of proxy notices

46. (1) Proxies may only validly be appointed by a notice in writing (a “proxy notice™)

which—
(a) states the name and address of the shareholder appointing the proxy;
(b) identifies the person appointed to be that shareholder’s proxy and the general meeting in relation to which that
person is appeinted,;
(c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manner as the
directors may determine; and
(d) is delivered to the company in accordance with the articles and any instructions contained in the notice of the
general meeting to which they relate,

(2) The company may require proxy notices to be delivered in a particular form, and may

specify different forms for different purposes.

(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from

voling) on one or more resolutions.

{4) Unless a proxy notice indicates otherwise, it must be treated as—
{a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and
(b) appointing 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

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

(2) An appointment under a proxy notice may be revoked by delivering to the company a notice in writing given by or
on behalf of the person by whom or on whose behalf the proxy notice was given.

(3} A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned
meeting to which it relates.

{4) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of
the authority of the person who executed it to execute it on the appointor’s behalf.

Amendments to resolutions

48. (1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if—
(a) notice of the proposed amendment is given to the company in writing by a person entitled to vote at the general
meeting at which it is to be proposed not less than 48 hours before the meeting is to take place (or such later time
as the chairman of the meeting may determine), and




(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter
the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if—
{a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be
proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in
the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of
order, the chairman’s error does not invalidate the vote on that resolution.

PART 6
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

49. (1) Subject 1o the articles, anything sent or supplied by or to the company under the articles may be sent or supplied
in any way in which the Companies Act 2006 provides for documents or information which are authorised or required
by any provision of that Act to be sent or supplied by or to the company.

{2) Subject to the articles, any notice or document to be sent or supplied to a director in

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,

(3) A director may agree with the company that notices or documents sent to that director in 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.

Company seals
50. (1) Any common seal may only be used by the authority of the directors.
{2) The directors may decide by what means and in what form any common seal is to be used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in the presence of a witness
who attests the signature.
(4) For the purposes of this article, an authorised person is—
(a) any director of the company;
(b} the company secretary (if any); or
{c) any person authorised by the directors for the purpose of signing documents to which the common seal is
applied.

No right to inspect accounts and other records

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

Provision for employees on cessation of business

52. The directors may decide to make provision for the benefit of persons employed or formerly employed by the
company or any of its subsidiaries (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.

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
53. (1) Subject to paragraph (2), a relevant director of the company or an associated company may be indemnified out
of the company’s assets against—
(a) any liability incurred by that director in connection with any negligence, default, breach of duty or breach of
trust in relation to the company or an associated company,
(b) any liability incurred by that director in connection with the activities of the company or an associated
company in its capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of the
Companies Act 2006),
(c) any other liability incurred by that director as an officer of the company or an associated company,
(2) 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.
(3) In this article—
{(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate,
and




{b) a “relevant director* means any director or former director of the company or an associated company.

Insurance
54. (1) The directors may decide to purchase and maintain insurance, at the expense of the company, for the benefit of
any relevant director in respect of any relevant loss.
(2) In this article—
(a) a “relevant director” means any director or former director of the company or an associated company,
(b) a “relevant loss™ means any toss ot liability which has been or may be incurred by a relevant director in
connection with that director’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

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




