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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7376036

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

BANSOLS FIFTY-THREE 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 14th September 2010

JIM
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[

§¢3.0F Co%

: ©
3 |
4

%624 ND o

THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

W

4ipg 5B




/

In accordance with
Section 9 of the | N 0 1
Companies Act 2006
Application to register a company Compuanios Honse
— Jorthesecon] —
is payable with this
Please see 'How to pay’ on the Iast page
J What this form 1s for X What this form 1s NOT f
You may use this form to register a You cannot use this for
private or public company a Ilmlted habihty partners 10;09/2010
this, please use form LL IN COMPANIES HOUSE
A17 02/09/2010 156
COMPANIES HOUSE
Part 1 Company details

- Filling in this form
Please complete in typescnpt o in
bald black capitals.

All fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below

Proposed company
name in full o

’BANSO LS FIFTY-THREE LIMITED

For official use

|
T rrrr

@ puplicate names
Duplicate names are not permitted A
list of registered names can be found
on our website There are vanous niles
that may affect your choice of name
More information 15 available at
www companieshouse gov uk

Company name restrictions e

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other speaified body

("] 1 conhrm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and 1 attach a
copy of their response

@ Company name restrictions
A list of sensitive ar restricted words
or expressions that require consent
can be found in guidance available
on our wehsite
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted alternative

{1 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have & name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
speafic requirements are eligible to
apply for this
For more details, please go to our
website
www companieshouse gov uk

Company type®

Please tick the hox that descnibes the proposed company type and members’
iability {only one box must be ticked}

(]  Public hrited by shares

Private limited by shares

] Prvate imited by guarantee

[] Private unhmited with share capital

(] Private unlimited without share capital

O Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

BIS

Deparctment for Besiness
Innovation & Skills

CHFPOOOQ
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Application to register a company

Situation of registered office 0

Pfease tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

0uod

@ Registered office
Every company must have 2
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, 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 | THE COURTYARD

@ Registered office address
You must ensure that the address
shown n this section 1s consistent
with the situation indicated in

Street | CHAPEL LANE section AS
BODICOTE You must provide an address in
England or Wales for companies to
Post town BANBURY be registered in England and Wales
You must provide an address in
County/Region |OXON Wales, Scotland or Northern Ireland
I for companies to be registered in
Postcode OX]1}5 4| D} B Wales, Scotland or Northern Ireland
respectively
Articles of association ©
’ Please choose one option enly and tick one box only © For details of which company type
can adopt which maodel articles,
Option 1 I wish to adopt one of the following maodel articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[0 Prvate inited by shares
[]  Prvate imited by guarantee
(J  Public company
Option 2 I wish to adopt the following model articles with additional andfer amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
Private imited by shares
[J  Pnvate hmited by guarantee
[1  Public company
Opuion 3 (3  1'wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles©

Please tick the box below if the company’s articles are restnicted

L

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

CHFPOOO
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Application to register a company

Part 2

Secretary

Proposed officers

twa directors, one of which must be an indidual

Far private companies the appointment of a secretary 1s opttonal, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appomt at least one secretary

Pnivate compantes must appoint at least one dtrector wha 1s an indwidual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments o

Please use this section to list all the secretary appointments taken on farmation
For a corporate secretary, complete Sections C1-CS

Title*

Full forename(s)

Surname

Former name(s) @

O Corporate appointments
For carporate secretary
appotntments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the 'Searetary appointments’
continuation page

& Former name(s}
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Building name/number l

Street

Post town

County/Region

Postcode

Country

|
|
}
If_\—flﬂf—l_r_l_

©Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Campany's
Registered Office” if your service
address will be recorded in the
proposed company's register

of sacretaries as the company's
registered office

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

Signature e

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

Signature

Sighature

X X

@Signature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
02/10 Version 21
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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

Name of corperate | ANSWERBUY LIMITED
body/firm |

Building name/number | THE COURTYARD

© Additional appeintments
if you wish to appeint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address

Street | CHAPEL LANE must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained

| BODICOTE withn a full address), BX number or

Post town | BANBURY LP (Legal Post in Scotland) number

County/Region I OXON

Postods ox[T[s] [«[oe

Country | UK

Location of the registry of the corporate body or firm

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

2 Yes Complete Section C3 onfy
+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/ | ENGLAND AND WALES
firm 15 registered © |

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

© This 1s the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Reglstratlon number |02 150584
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |@Non-EEA

which it 1s governed If applicable, please alse give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm s
registered O

|
|
|
If apphicable, where |
|
Registration number ’

Where you have prowided details of
the register (including state} where
the company or firm 1s registered,
you must also provide its number in
that register

Signature

| | cansent to act as secretary of the proposed company named in Section A1
LY

?“A:@jus

Signature Signature

X X

©Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOO
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Application to register a company

Director

o ]

Director appointments @

Please use this sectien to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-ES,

@ Appointments
Private companies must appeint
at least one director who 15 an

Title® ||V||SS indvidual Public companies must
appoint at feast two directors, one of
Full forename(s) |REBECCA ELIZABETH which must be an indwidual
O Former name(s}
Surname ]PEARCY Please provide any previous names
o which have been used for business
Former name(s) purposes In the last 20 years
Mamied women do not need to give
former names unless previously used
Country/State of UK for business purposes
restdence © © Country/State of residence
Nationality |BRITISH This 15 mn respect of your usual
3 3 residenual address as stated in
Date of birth 1 | 9 [0 [ "1['9 [7 s section D4
Business occupatton SOLICITOR O Business occupation
f If you have a business cccupation,
(if any}@ please enter here i you do not,
please leave blank
Additional appeintments
If you wish to appoint more 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 | THE COMPANY'S REGISTERED OFFICE

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street |

Please state ‘The Company’s
| Registered Office’ If your service

address will be recorded mn the

Post town | proposed company's register of
directors as the company's registered

County/Region I office

Postcode I I I I | ‘ | if you provide your residential
address here it will appear on the

C()un'[ry | pubiic record

Signature ©

I consent te act as director of the proposed company named in Section Al, 0 Signature

The person named above consents

Signature Sepnature to act as director of the proposed

X K(Z% X

company

CHFPOOO
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appeint
at least ane duector who 15 an
Title* indwidual Public companies must

|
Full forename(s) I
|

Surname

Former name(s} @

Country/State of
residence @

Nationality

|
o rr rrrr

Date of birth

Business occupation l

(ifany)© l

appoint at least two directors, one of
which must be an individual

O 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

© CountryiState of restdence
This is tn respect of your usual
residential address as stated n
Section D4

O Bustness occupation
If you have a business accupation,
please enter here i you do not,
please leave blank

Additional appointments

If you wash to appoint more than
one director, please use the ‘Director
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 P4

Bullding name/number

OService address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street ]
Please state ‘The Company's
r Registered Office’ if your service
address will be recorded n the
Post town | proposed company’s register of
directors as the campany’s registered
County/Region | office pany=eq
Postcode ] l H you provide your residential
address here 1t will appear on the
Country | public record
Signature ©
| consent to act as directar of the proposed company named in Section A1 OSignature
The person named above consents
Signature Signature to act as director of the proposed

X X

company

CHFPOGO
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Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to hst all the corporate directors taken on formation

Name of corporate
body or firm

Building name/number |

Street

Post town

County/Region

Postcode

|
|
i
TP rrrr

Country

|

O Addstranal appointments
If you wish to appoint more than one
carporate director, please use the
‘Corperate director appontments’
conunuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents [t cannot be
a PO box number (unless contaned
within a full address), DX number or
LP {Legal Post in Scotland} number

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

EEA companies ©

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered @

|

Registration number

217
A full list of countries of the EEA ¢an
be found n our guidance
www companieshouse gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC}

Non-EEA companies

Plzase give detals of the Jegal form of the corparate body or firm and the law by
which it1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered @

If applicable, the
registration number

ONon-EEA
Where you have provided detalls of
the register {including state} where
the company or firm Is registered,
you must also provide its number in
that reqster

Signature @

| consent to act as director of the proposed company named (n Section A1

@ Signature
The person named above consents

tu
Signature Signature 10 act as corporate director of the
X X propased company
CHFPOQOD

02110 Version 21
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Application to register a company

Part 3 Statement of capital
Does your company have share capital?
-+ Yes Complete the sections below
< No Go to 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 1ssued capital 1s in sterhing, only complete Section F1 and then go to Section F4

Class of shares Amouat paid up on Amount {if any) unpaid Number of shares € Aggregate nominal value ©
{€ g Ordinary/Preference etc ) each share @ on each share @
ORDINARY £100 I 2 If 200
| £
| | | | £
| | | | E
| Totals| 2 If 200
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
(E g Ordinary/Preference etc)

Amount patd up on

Amount (if any) unpaid
each share @

on each share @

Number of shares & Aggregate nominal value ©

Totals |

Currency

Class of shares
{E g Ordinary/Preference etc )

Amount paid up en
each share @

Amount (if any) unpad
on each share O

Number of shares @ Aggregate nominal value ©

|

|

Totals

Totals

1ssued share capital

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

O Total aggregate nominal value
Please |ist total aggregate values in

Total number of shares | 2

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

Total aggregate

nominat value @ £2 00

© Including both the nominal value and any
share premium

@ Total number of 1ssued shares in this class

© Number of shares 1ssued multiphed by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page f necessary

CHFPO00Q
02/10 Version 2 1
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Application to register a company

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

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

Class of share

ORDINARY

Prescribed particulars
o

ALL SHARES CARRY EQUAL VOTING RIGHTS AND CARRY ONE
VOTE PER SHARE

©Prescribed particulars of nghts
attached to shares

The particulars are

a particutars of any voting rights,
including nghts that anse only In
certain circumstances,

b particulars of any nghts, as
respects dwidends, to partiapate
in a distribution,

¢ particulars of any nights, as
respects capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemned or are hiable to be
redeemed at the opuon of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescnbed
paruiculars of rights attached

to shares)’ continuation page if
necessary

CHFPOOO
02110 Version 2 1
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Application to register a company

Class of share

Prescnibed particulars
[1]

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting rights,

including nghts that anse enly in

certain circumstances,

particulars of any nghts, as

respects daidends, 1o participate

n a distnibution,

¢ particulars of any nghts, as
respects capital, to participate i a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehotder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescnibed particulars of nights
attached to shares)’ continuation
page If necessary

CHFPOOO
02/10 Version 2 1
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscniber

Initial shareholdings

Please list the company's subscnbers
in alphabetical order

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Please use an 'Inimal shareholdings”

continuation page f necessary

Subscnber's details Class of share Number of shares

Currency

Normunal value of
each share

Amount (if any)
unpaid

Amount paid

Name
ANSWERBUY LIMITED ORDINARY 1

£100

£100

Address

THE COURTYARD
CHAPEL LANE

BODICOTE
BANBURY OX15 4DB

™ BANSOLS DIRECTORS
LIMITED

ORDINARY 1

£100

£100

Address
THE COURTYARD
CHAPEL LANE

BODICOTE
BANBURY OX15 4DB

Name

Address

KName

Address

Name

Address

CHFPQOO

02110 Version 2 1
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Application to register a company

Part 4

Statement of guarantee

Is your company hmited by guarantee?
+ Yes Complete the sections below
+ No Goto Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscriber of a company hmited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that «f the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted befare |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contrnibutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode

T rrrrr

Amount guaranteed © ’

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed © [

Subscriber’s details

Forename(s} ©

Surname ©

Address @

Postcode

T rrrrr

Amount guaranteed ©® |

©Name
Please use capital letters

© Address
The addresses n this section will
appear on the public record They do
not have to be the subscribers’ usual
residentral address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Substnbers’
continuation page If necessary

CHFPOOO
02110 Version 2 1
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Application to register a company

Subscnber's details

Forename(s) O

Surname @

Address @

Poscode i rerrr

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname @

Address @

Poscode T rrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

Poscode rrrrrrr

Amount guaranteed © |

Subscriber’s details

Farename(s) @

Surname ©

Address @

Poscode HEEREENE

Amount guaranteed © I

Subscriber’s details

forename(s) ©

Surname @

Address @

e [T 11T

Amount guaranteed © |

O Name
Please use capital letters

© Address

residential address

© Amount guaranteed

Continuation pages
Please use a "Subscribers’

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

Any valid currency 15 permitted

continuation page tf necessary

CHFPQGO
0210 Version 2 1
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

is the apphcation by an agent on behalf of all the subscribers?

2 No Goto Sectton H1 (Statement of compliance delivered by the
subscribers}
2 Yes Goto Section H2 (Statement of comphiance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application i1s not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscriber's signature

Signature

X X

Subscriber's signature

Signatune

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

Subscriber's signature

Signature

Subscriber’s signature

Signature

© Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of comphance

CHFPOOD
0210 Version 21
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Application to register a company

Subscriber’s signature

_Sgnature

X

Subscriber’s signature

Signature

X

Subscriber’s signature

Signature

X

Subscnber's signature

Signature

X

Continuation pages

Please use a "Statement of
compliance delivered by the
subscribers’ continuation page f
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section 1f this application is delivered by an agent for
the subscribers to the memorandum of association

Agent’s name l WISE GEARY
Building name/number l THE COURTYARD
Street | CHAPEL LANE
| BODICOTE
Post town | BANBURY
County/Region I OXON
Postcode ‘ 0 I_X_’_1|—..5—’7|74’_D’_B
Country [U K

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

Agent’s signature

Signatre

Nz~

CHFPODQ
0210 Version 2 1
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact informatton, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visthle to searchers of the public record

Contact name SW/9737
fompan 1€ \MISE GEARY

Address

THE COURTYARD, CHAPEL LANE,
[BODICOTE

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 s payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House '

| fostim BANBURY

’ County/Regian -y (YN
Y K

|™ 24245 BANBURY
01295 278 500

Certificate

We wili 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

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 s
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

[J If the name of the company (s the same as one

already on the register as permitted by The Company

and Business Names (Miscellanecus 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 relevant attachments have been included

You have enclosed the Memorandum of Asseciation

You have enclosed the correct fee

Oomn

onoo

E Where to send

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

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

DX 33050 Cardhff

For compantes registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
First Floor, Waterfrant Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have heen 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

ﬂ Further information

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

CHFPOOQ
02110 Version 2 1




COMPANY HAVING A SHARE CAPITAL
™eee
Memorandum of association of BANSOLS FIFTY-ORE LIMITED

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

N (¥% -1y
ANSWERBUY LIMITED % AN....@-L.-:D (.D

»

S
BANSOLS DIRECTORS LIMITED £ Rarsels L.gc}m LO

a7 Seplember ZOVO




DOC ARTSBSIL
Company No
THE COMPANIES ACT 2006 (*the Act”)
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BANSOLS FIFTY-THREE LIMITED

Contents

(N Model Articles

(2) Interpretation

(3) Private Company and registration

(4 Share Capital and New Securities

(5 Purchase of own shares

(6) Redeemable Shares

(N Financial assistance

(8) Lien and Calls on shares

(9) Charging of Shares

(10) Approval of share transfers

(11} Quorum for general meetings

{12) Sole shareholder

{13) Votes

(14) Poll votes and Proxies
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1. MODEL ARTICLES
11 Except as provided in these Articles and so far as they are not inconsistent with the
provisions of these Articles, the Model Articles (as defined below) will apply to the Company

12 These Articles and the articles in the Model Articles incorporated into these Articles
will take effect subject to the provisions of the Statutes and will be adopted as the Company’s
Articles of Association to the exclusion of any other articles of association

13 Articles 9(3), 11(2), 13, 14(1)-(4) (inclusive), 17(2), 24(2)(c), 49, 52 and 53 of the
Model Articles will not apply to the Company

2. INTERPRETATION
21 In these Articles unless the context otherwise requires

1
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3.

"Adoption Date" means the date of adoption of these Articles;

"Board" means the Board of Directors for the time being of the Company
or a quorum of the Directors present at a Board Meeting,

"business day"” means any day of the week (other than a Saturday or Sunday and a
public or bank holiday 1n England),

"Director” means any Director of the Company for the time being,
"electromic address " includes a facsimile number,

"ehgible Director" means a Director who would be entitled to vote on the relevant
matter at a meeting of the Directors but excluding any Director
whose vote 1s not to be counted 1n respect of that matter;

"Model Articles” means the model articles for companies Iimited by shares
contained 1 Schedule 1 of the Compames (Model Articies)
Regulations 2008 as amended on or before the Adoption Date,

"person" includes any firm or body corporate or umincorporate or any
organisation or other legal entity,

"qualifying person” will have the meaning given in section 318(3) of the Act, and the
exception applicable to certam qualifying persons, bemng or
forming part of a quorum contaned 1n paragraphs (a) and (b) of
section 318(2) of the Act will apply to Article 15,

"share" means a share in the capital of the Company of whatever class,
"ordinary share” means an ordinary share i the capital of the
Company and "paid up" includes credited as paid up,

"shareholder" means any person who 1s registered in the Company’s register of
members as the holder of any share; and

"Statutes" means every Act or statutory provision from time to time n force
concerning companies in so far as they apply to the Company

In these Articles

221 subject to Article 211, words and expressions defined in the Statutes (but
excluding any statutory modification of them not 1n force on the Adoption Date) or 1n
the Model Articles will have the same meaning 1n these Articles;

222 words importing the singular only will include the plural number and vice versa
and words importing one gender will include the other genders,

223 any reference to an Article 1s a reference to the relevant Article of these Articles,
and

224 any reference to a statute, a statutory provision or subordinate legislation 1s a
reference to 1t as 1s 1n force from time to time and includes any statutory amendment or
re-enactment of 1t any statute, statutory provision or subordinate legislation which 1t
amends or re-enacts

PRIVATE COMPANY AND REGISTRATION

The Company 1s a private limited company for the purposes of sections 3(2) & 7(1) of the Act

4.
4.1

SHARE CAPITAL AND THE ISSUE OF NEW SHARES
The share capital of the Company on the Adoption Date 1s £100,000 divided into

100,000 ordinary shares of £1 00 each ranking parn passu 1n all respects and carrying the rights
and being subject to the restrictions set out 1n these Articles.




42 In accordance with section 567(1) of the Act, sections 561 and 562 of the Act are
excluded from applying to the Company

43 The Directors of the Company are hereby authonsed for the purposes of section 551 of
the Act to exercise all the powers of the Company to allot shares up to an aggregate nominal
amount of £100,000 on such terms, 1n such manner and to such persons as the Directors shall
see fit provided that such authority shall automatically expire on the fifth anmiversary of the
Adoption Date

44 The authonty contained 1n article 4 3 shall enable the Directors to allot shares after the
expiry of the five year period referred to 1n article 4 3 pursuant to an offer or agreement made
by the Company prnior to the expiry of the said five year period.

5. PURCHASE OF OWN SHARES

Subject to the provisions of the Statutes, the Company may purchase 1ts own shares (including
any redeemable shares) and may make payment 1in respect of any such purchase or redemption
out of distributable profits or the proceeds of a fresh 1ssue of shares or otherwise

6. REDEEMABLE SHARES

Subject to the provisions of the Statutes, any shares may be 1ssued on terms that they are or at
the option of the Company or the holder are liable to be redeemed on such terms and in such
manner as the Company before the 1ssue of the shares may by ordinary resolution determine,
whether out of distributable profits, the proceeds of a fresh 1ssue of shares or otherwise

7. FINANCIAL ASSISTANCE

Subject to the provisions of the Statutes, the Company may give financial assistance for the
purpose of or in connection with any acquisition of shares 1ssued or to be issued by the
Company or 1ts holding company

8. LIEN AND CALLS ON SHARES

81 The Company will have a first and paramount lien on every share for all monies
{(whether presently payable or not) payable at a fixed time or called in respect of that share and
a first and paramount lien on all shares standing registered in the name of any person for all
montes payable by him or his estate to the Company whether that person 1s the sole registered
holder of them or 1s one of several joint holders provided that the Directors may at any time
declare any share to be exempt from this Article The Company's lien on a share extends to any
dividend or other sum payable in respect of 1t and takes priority over any third party’s interest
1n that share

82 Subject to the provisions of Articles 8 3-8 6 (inclusive) if a lien enforcement notice has
been given 1n respect of a share, and the person to whom 1t was given has failed to comply with
1t, the Company may se¢ll that share 1n such manner as the Directors decide

83 A lien enforcement notice:

831 may only be given in respect of a share which 1s subject to the Company’s hen,
in respect of which a sum 1s payable and the due date for payment of that sum has
passed,

8 3 2 must specify the share concerned,

8 33 must be addressed either to the holder of the share or to a transmuttee of that
holder, and

834 must require payment of the sum within 14 days of the notice and state the
Company’s intention to sell the share 1f the notice 1s not complied with

84 Where shares are sold under this Article,



841 the Directors may authorise any person to execute an mstrument of transfer of
the shares to the purchaser or to a person nominated by the purchaser, and

8 42 the transferee 1s not bound to sec to the application of the consideration, and the
transferee’s title 1s not affected by any uregulanty in or invalidity of the process
leading to the sale

85 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied

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

8 52 second, to the person entitled to the shares at the date of the sale, but only after
the certificate for the shares sold has been surrendered to the Company for
cancellation, or an indemmnity i a form reasonably satisfactory to the Directors has
been given for any lost certificates, and subject to a lien equivalent to the Company’s
lien for any money payable (whether payable immediately or at some time in the
future) as existed upon the shares before the sale i respect of all shares registered in
the name of such person {whether as the sole registered holder or as one of several
joint holders) afier the date of the hen enforcement notice

86 A statutory declaration by a Director that the declarant 1s a Director and that a share
has been sold to satisfy the Company’s lien on a specified date 1s conclusive evidence of the
facts stated m 1t as against all persons claiming to be entitled to the share and subject to
compliance with any other formalities of transfer required by the Articles or by law, constitutes
a good title to the share.

9, CHARGING OF SHARES
Except with the prior written consent of the Directors, no shareholder may create any legal or
equitable charge or mortgage on or over any of the shares registered in his name

10. APPROVAL OF SHARE TRANSFERS

101 No shareholder may dispose of any share or shares (or any right or interest therein)
except by means of a transfer, and each such transfer of a share which 1s not fully paid up must
be signed by or on behalf of the transferce as well as the transferor

102 Each transfer of a share or shares must be approved by the Board who may, 1n its
absolute discretion, refuse to register the transfer of any share or shares and trhe Board shall not
be obliged to give any reason for refusing to register a transfer 1f the transferee 1s an mfant or
bankrupt

103  The Board shall refuse to register any transfer -

1031 1nrespect of any share over which the Company has a lien

1032 1f 1t has not been duly stamped or (or denoted or certified as not being subject
to stamp duty) or 1s not accompanied by the share certificate(s) representing the shares
the subject of the transfer or such other evidence as the Directors may reasonably
require to show the transferor’s nght to make the transfer or evidence of the right of
some one other than the transferor to make the transfer on the transferor’s behalf, or
1033  1f 1t 15 1n respect of more than one class of share or in favour of more than
four transferees

1. QUORUM FOR GENERAL MEETINGS

111  No business, other than the appointment of a chairman, shall be transacted at any
general meeting unless the persons attending it constitute a quorum Except as otherwise
provided 1n these Articles, two qualifying persons present throughout the meeting and entitled



to vote upon the business to be transacted will be a quorum provided that, 1f and for so long as
the Company has only one person as a shareholder, one qualifying person will be a quorum

112 If a general meeting 1s adjourned pursuant article 41 of the Model Articles and at the
adjourned meeting a quorum 1s not present within half an hour from the time appointed for the
meeting, any qualifying person or persons present throughout the meeting and entitled to vote
upon the business to be transacted shall be a quorum

12. SOLE SHAREHOLDER

If and for so long as there 1s only one shargholder and he makes any decision which is required
to be made in general meeting and that decision 1s recorded mn wrting signed by the
shareholder or his duly authonsed representative and delivered to the Company or that decision
1s made by wntten resolution, that decision will be as valid and binding as if passed by
resolution at a general meeting of the Company, except that any resolution to be passed
pursuant to sections 168 or 510 of the Act will only be considered and passed at a general
meeting

13. VOTES

131  Subject to any rights or restrictions attached to any shares, on a show of hands or on a
poll each shareholder who 1s present in person, or a qualifying person 1n relation to him who 1s
present, at a general meeting will have one vote for every share of which he 1s the holder

132 In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by a qualifying person in relation to him, will be accepted to the exclusion of the votes of the
other joint holders Senionty will be determined for the purposes of this Article by the order 1n
which the names of the holders stand 1n the register of members

14. POLL YVOTES AND PROXIES

141 A poll may be demanded at any general meeting by the chairman of the meeting or by
any qualifying person present and entitled to vote upon the relevant resolution Article 44(2) of
the Model Articles will be modified accordingly

142  The words "A demand so withdrawn will not invalidate the result of a show of hands
declared before the demand was made" will be added as a new paragraph at the end of article
44(3) of the Model Articles

143 Article 45(1)(d) of the Model Articles will be deleted and replaced with the following

“1s delivered to the Company 1n accordance with the Articles not less than 48 hours
before the time appointed for helding the meeting or adjourned meeting at which the
right to vote 1s to be exercised and in accordance with any instructions contained in the
notice of the general meeting or adjourned general meeting to which they relate”

144 Article 45(1) of the Model Articles will be amended by inserting the following as a
new paragraph at the end of that article
“And a proxy notice which 1s not delivered in accordance with this article 45(1) will be
invahd, unless the Board, in its discretion, accepts the notice at any time before the
meeting”

15. CHAIRMAN’S CASTING VOTE AT GENERAL MEETINGS

If there 1s an equality of votes cast on any resolution at a general meeting on a show of hands or
on a poll, the chairman of the meeting will be entitled to a casting vote, in addition to any other
votes he may have

16 NUMBER AND APPOINTMENT OF DIRECTORS



16 1  Unless and until otherwise determined by the Company 1n general meeting by means of
an ordmary resolution, the number will not be subject to any maximum. If at any time there
shall be only one Director, subject to section 155 of the Act that Director may act alone n
exercising all the powers and authonties vested 1n the Directors

16 2 The Directors shall be appointed 1n accordance with Article 17(1) of the Model Articles

17 APPOINTMENT OF DIRECTOR WHERE NO LIVING DIRECTOR AND
REMOVAL OF DIRECTORS

171 Notwithstanding article 27(3) of the Model Articles 1n any case where as the result of
death or deaths the Company has no living shareholders and no Directors the transmitee of the
last shareholder to have died will have the right by notice in wnting to the Company at 1t
registered office to appoint a natural person (including a transmitee who 1s a natural person),
who 1s willing to act and permitted to do so to be as Director of the Company and such
appointment will be as effective as 1f made by the Company by ordinary resolution

172 The Company may be ordinary resolution remove any Director before the expiration of
his period of office notwithstanding anything 1n these Articles of Association or any agreement
between the Company and such Director Such removal will be without prejudice to any claim
such Director may have for damages for breach of any agreement between him and the
Company

18 ALTERNATE DIRECTORS

18 1 Each Director (other than an alternate Director) (an "appointor") will have power to
appomnt any person (who must be an existing Director or some other person approved by the
Board (which approval must not be unreasonably withheld or delayed)) to act as an alternate
Director 1n his place 1f he 1s unable to attend any meeting of the Board or any commuttee of the
Board and may at hus discretion revoke any such appointment Any such appointment and its
revocation may be made by a Director by notice to the Company given in wnting A person so
appomted will (except as regards power to appoint an alternate and as regards remuneration) be
subject 1n all respects to the terms and conditions and be entitled to the same nghts existing
with reference to the other Directors, and each alternate Director, whale so acting, shall exercise
and discharge all the functions powers and duties as a Director of his appomntor mn his
appointor's absence An alternate Director will cease to be an alternate Director if his
appointor ceases for any reason to be a Director and the powers of the alternate will
automatically be suspended during such time as his appointor 1s present in person at a meeting
of the Directors  Notice of all Board meetings must be given to alternate Directors absent
from the United Kingdom 1n accordance with Article 34

18 2  Any Director appointed as an alternate Director will, while he holds office as an
alternate Director and his appointor 1s absent, be entitled on any decision to one vote in his own
capacity as a Director and one further vote as such alternate Director, 1f his appointor 1s an
ehgible Director 1n relation to that decision A Director or his alternate will count towards a
quorum according to the number of votes he 1s entitled to cast at the meeting of the Board

183 The provisions of this Article 18 will apply to all meetings of any commuittee of the
Board or any commuittee appointed under article 5 of the Model Articles of which the Director
appointing an alternate Director 1s a member 1n the same way as 1t applies to Board meetings

19 BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge 1its undertaking, assets, property and uncalled capital, or any part of them, and
(subject to the provisions of the Act and these Articles of Association for the time being in
force) to 1ssue debentures, debenture stock and other secunities, whether outright or as security
for any debt, hability or obligation of the Company or of any other third party
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20 CASTING VOTE AT BOARD MEETINGS
201 In the case of an equality of votes, the chairman of any meeting of the Board or of any
committee of the Board will have a second or casting vote

202 Article 20 1 wall not apply 1f in respect of a particular meeting of the Board (or any part
of a meeting) 1f, in accordance with these Articles, the chairman of the meeting 1s not an
eligible Director for the purposes of that meeting (or part of the meeting)

21 NOTICE OF BOARD MEETINGS
Notice of a Directors’ meeting must be given in accordance with Article 34 not less than 2
business days before the meeting

22 QUORUM AT BOARD MEETINGS
221 The quorum necessary for the transaction of the business of the Directors will be not
less than one eligible Directors

222  Article 7 of the Model Articles will be amended by-

(a) nserting the words "for the time being"” at the end of article 7(2)(a), and
(b) nserting in article 7(2) the words "for so long as he remains the sole director”
after the words "and the director may"

23 UNANIMOUS DECISIONS OF THE DIRECTORS

References to “eligible directors” 1n article 8 of the Model Articles will include alternate
Directors of such eligible directors and the words “, copies of which have been signed by each
eligible director’” 1n article 8(2) of the Model Articles will be replaced with the words *, where
each eligible director has signed one or more copies of 1t,”

24 TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

241 Subject to sections 177(5) and 177(6) and sections 182(5) 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 1s 1n any way, whether directly or indirectly, interested n an
existing or proposed transaction or arrangement with the Company

24 1 1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or indirectly)
interested,

2412 will be an eligible Director for the purposes of any proposed decision of the
Directors (or committee of Directors) in respect of such contract or proposed contract
1 which he 1s interested,

24 13 will be entitled to vote at a meeting of Directors (or of a commuittee of the
Directors) or participate 1n any unamimous decision, 1n respect of such contract or
proposed contract in which he 1s interested,

24.1 4 may act by himself or his firm 1in a professional capacity for the Company
(otherwise than as auditor) and he or his firm will be entitled to remuneration for
professional services as 1f he were not a Director,

24 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 15 otherwise directly or indirectly) interested, and

2416 will not, except as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined 1n section 252 of the
Act)) derives from any such contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transaction or arrangement will be liable to be avoided on the grounds of any




such interest or benefit nor will the receipt of any such remuneration or other benefit
constitute a breach of his duty under section 176 of the Act

25 DIRECTORS’ CONFLICTS OF INTEREST

251 The Directors may, in accordance with the requirements set out in these Articles,
authorise any matter proposed to them by any Director which would, 1f not authorised, involve
a Director breaching his duty under section 175 of the 2006 Act to avoid a situation m which he
has, or can have a direct or indirect interest that conflicts or possibly may conflict with the
interests of the Company (a "Conflict”) or mvolve a Director breaching his duty under section
176 of the 2006 Act not to accept benefits from third parties (a "Benefit")

252  Any authonisation of a Conflict or a Benefit under this Article will be effective only 1f

25 2 1 the matter 1n question has been proposed by any Director for consideration at a
meeting of Directors 1n the same way that any other matter may be proposed to the
Directors under these Articles or 1n such other manner as the Directors may determmne,
25 2 2 any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 1s met; and

25 2 3 a resolution 1n respect of the matter 1s passed

253 Any authorisation of a Conflict or a Benefit under this Article may (whether at the time
of giving the authorisation or subsequently)

253 1 extend (o any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict or Benefit so authorised;

25 3 2be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine, and

25 3 3 be terminated or varied by the Directors at any time by giving the Director
concerned at least 7 days wrntten notice of the termination, or, as the case may be, of
the proposed variation This will not affect anything done by the Director prior to such
termination or variation 1n accordance with the terms, limits, or conditions of the
authorisation

254 In authonsing a Conflict the Directors may decide (whether at the time of giving the
authorisation or subsequently) that 1f the Director concerned has obtained any information
through his involvement 1n the Conflict otherwise than as a Director of the Company and 1n
respect of which he owes a duty of confidentiality to another person the Director 1s under no
obligation to
25 4 1 disclose such information to the Directors or to any Director or other officer or
employee of the company, or
254 2 use or apply any such information in performing his duties as a Director or
employee of the Company,

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

255 Where the Directors authonise a Conflict or a Benefit they may provide, without
limitation (whether at the time of giving the authorisation or subsequently) that the Director

25.5 11s excluded from discussions (whether at meetings of Directors or otherwise)
related to the Conflict or Benefit;

255 215 not given any documents or other information relating to the Conflict or
Benefit, and/or

25.5.3 may or may not vote (or may or may not be counted 1n the quorum) at any future
meeting of Directors in relation to any resolution relating to the Confhict or Benefit

256 Where the Directors authorise a Conflict or a Benefit

25 6 1 the Director concerned will be obliged to comply with any terms, himits or
conditions imposed by the directors 1n relation to the Conflict or Benefit;
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25 6 2 the Director concerned will not infringe any duty he owes to the Company by
virtue of sections 171 to 177 of the 2006 Act provided he complies with such terms,
limits and conditions (1f any) as the Directors impose 1n respect of its authorisation

257 A Director 1s not required, by reason of being a Director (or because of his fiduciary
duties as a Director), to account to the Company for any remuneration, profit or other benefit
which he dertves from or i connection with a relationship involving a Conflict or a Benefit
which has been authorised by the Directors or by the members of the Company (subject in each
case to any terms, limits or conditions attaching to that authorisation) and no contract or
arrangement shall be liable to be avoided on such grounds

258 A Director who 1s 1n any way, whether directly or indirectly interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his interest
to the other Directors before the Company enters into the transaction or arrangement 1n
accordance with the Act

259 A Drirector who 1s 1n any way whether directly or indirectly, interested 1n a transaction
or arrangement that has been entered mto by the Company shall declare the nature and extent of
his interest to the other directors as soon as 1s reasonably practicable mn accordance with the
Act, unless the mterest has already been declared under Article 25 9

2510 Subject, where applicable, to the disclosures required under Articles 25.8 and 25.9, and
to any terms and conditions imposed by the Directors in accordance with Articles 25 1-25 7
(inclusive), a Director shall be entitled to vote 1n respect of any proposed or existing transaction
or arrangement with the Company 1n which he is interested and 1f he shall do so his vote shall
be counted and he shall be taken into account in ascertaining whether a quorum 1s present

2511 A Drrector need not declare an interest under Articles 25 8 & 25 9 as the case may be

25111 1f 1t cannot reasonably be regarded as likely to give rise to a conflict of
interest,

25112 of which the Director concerned 1s not aware, or where the Director
concerned 1s not aware of the transaction or arrangement 1n question, although for this
purpose a Director 1s treated as being aware of matters of which he ought reasonably to
be aware,

25113 1f, or to the extent that, the other Directors are already aware of 1t, and for this
purpose the other Directors are treated as aware of anything which they ought
reasonably to be aware, or

25114 1o, or to the extent that, 1t concerns the terms of his service contract that have
been, or are to be, considered at a Board Meeting

26 PENSIONS AND OTHER SCHEMES

261 The Directors may procure the establishment and maintenance of or participate mn or
contribute to any non-contributory or contributory pensions or superannuation fund or life
assurance scheme for the benefit of, and pay, provide for or procure the grant of donations,
gratuities, pensions, allowances, benefits, or emeluments to any person (including Directors of
the Company) who are or shall have been at any time an officer of or in the employment or
service of the Company or 1ts holding company, or of any company which 1s a subsidiary of or
associated with the Company or any predecessors 1n business of the Company or associated
company or subsidiary of such company or the wife, widow, famihes or dependants (including
such persons as the Directors shall deem to be dependants) of such persons

262 The Directors may also procure the establishment and subsidy of or subscription and
support to any institutions, associations, clubs, funds or trust for the benefit of any persons
referred to 1n Article 26 1 or otherwise to advance the interest and well being of the Company
or any other company referred to 1n Article 26 1, or 1ts members, and payment for or towards
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the insurance of any such person and subscniptions or guarantees of momes for chartable or
benevolent objects or for any exhibition or for any public, general or useful object

263 The Directors may procure any of the matters referred to in Articles 26 1 or 26 2 to be
done by the Company either alone or in conjunction with any such other company as 1s referred
to 1n those Articles

27 DELEGATION OF DIRECTORS’ POWERS

If any power has been delegated by the Directors to any person or committee pursuant to article
5 of the Model Articles, any reference in these Articles to the exercise by the Directors of that
power will be interpreted accordingly, as 1f 1t were a reference to the exercise of that power by
that person or commuttee

28 EXECUTIVE DIRECTORS

Subject to the Statutes, the Directors may from time to time appoint one or more of their body
to hold any executive office in the Company, for such period and on such terms as they think
fit, and, subject to the terms of any agreement entered into 1n any particular case, may revoke
such appointment Any appomtment of a Director to an executive office will not terminate 1f
he ceases to be a Director unless the terms of his appointment so provide

29 INDEMNITY
291 Subject to the provisions of the Statutes but without prejudice to any mndemnity to
which any relevant officer may otherwise be entitled .-

29.1 1 each relevant officer will be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and labilities incurred by him in the proper
execution and discharge of his duties or in relation to them or as a relevant officer 1n
relation to the Company’s or any other Associated Company’s activities as trustee of
any occupational pension scheme (as defined 1n section 235(6) of the Act), including
any liability incurred by him 1n defending any civil or criminal proceedings i which
judgment 1s given m his favour or in which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty
on his part or it connection with any application 1n respect of which the court grants
him, 1n his capacity as a relevant officer, relief from hability for negligence, default,
breach of duty or breach of trust in relation to the Company’s or any Associated
Company’s affairs, and

29 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 n Article 291 1 and otherwise may take any action to enable any such
relevant officer to avoid incurring any such expenditure

292 The Company may purchase and maintain for or for the benefit of any person who 1s or
was at any time a relevant officer, insurance 1n respect of any relevant loss

293 In this Article 29

29 3 1 "Associated Company” means the Company or any current or past holding
company of the Company or any other body, whether or not incorporated, in which the
Company or any such holding company or any of the predecessors of the Company or
of any such holding company has or had any interest (whether direct or indirect) or
which 15 1n any way allied to or associated with the Company, or any subsidiary
undertaking of the Company or of any such holding company or other body

29 3 2 "relevant loss" means any loss, costs, expenses or liability which has been or
may be incurred by any relevant officer 1n connection with his duties or powers 1n
relation to any Associated Company or any pension fund or employees’ share scheme
of any Association Company,
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29 3 3 "relevant officer” means any director or officer or former director or other
officer of any Associated Company (including any Associaied Company which 1s a
trustee of any occupational pension scheme (as defined by section 235(6) of the Act)
but excluding any person engaged by any Associated Company as an auditor (whether
or not he 1s also a director or other officer of any Associated Company) to the extent
that he acts 1n hus capacity as auditor

30 DIVIDENDS
301 Except as otherwise provided by these Articles or the rights attached to shares, all
dividends must be

30 1 1 declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and

301 2 apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period 1n respect of which the dividend 1s paid

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

303 If a share 15 subject to the Company’s lien, and the Directors are entitled to 1ssue a hien
enforcement notice 1n respect of 1t, they may, instead of 1ssuing a hien enforcement notice,
deduct from any dividend or other sum payable 1n respect of the share any sum of money which
1s payable to the Company 1n respect of that share to the extent that they are entitled to require
payment under a lien enforcement notice Money so deducted must be used to pay any of the
sums payable in respect of that share

304 The Company must notify the distribution recipient in writing of

304 1 the fact and amount of any such deduction,

304 2 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

30 4 3 how the money deducted has been applied

31 SEAL
The Company will not be required to have a seal or any official seal for use.

32 DISCLOSURE OF INTERESTS
321 The Directors may require any shareholder.

3211 to indicate the capacity in which he holds shares and 1if he holds, or may be
purported to hold them otherwise than as beneficial owner, to indicate the persons who
have or purport to have an interest 1n them, and may serve a like notice on any person
indicated as having an interest 1n such shares, and/or

3212 to indicate whether any voting rights carried by any shares are the subject of an
agreement or arrangement under which another person 1s entitled to control the exercise
of those rights, and may serve a like notice on any such other person requesting details
of any such agreement or arrangement

322 Article 23 of the Model Articles will apply notwithstanding any information received by
the Company pursuant to Article 32.1

33 SECRETARY

The Directors may appoint any person who 1s willing to act as the secretary of the Company for
such term, at such remuneration and other terms and conditions as they think fit and from time
to time remove any such person and, 1f the Directors so decide, appoint a replacement.

34 COMMUNICATIONS
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341 Any notice, document or other information will be deemed served on or delivered to the
intended recipient

34 1 1 1f properly addressed and sent by prepaid first class post to an address 1n the UK,
48 hours after 1t was posted or five business days after posting either to an address
outside the UK or from outside the UK to an address within the UK, 1f (1n each case)
sent by reputable international overmight couner addressed to the intended recipient,
provided that delivery 1n at least five business days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the courner
service provider,

34 1 2 1f properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

34 1 3.1f properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supplied, and

34 1 4:f sent or supplied by means of a website, when the matenal 1s first made
available on the website or (1f later) when the recipient receives (or 1s deemed to have
received) notice of the fact that the matenal 1s available on the website

342 For the purposes of this Article 34 no account shall be taken of any part of a day that 1s
not a business day

343 In proving that any notice, document or other information was properly addressed, 1t
will be sufficient to show that the notice, document or other document or other information was
delivered to an address permutted for the purpose of the Act.
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