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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7496781

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

DORNUM LIMITED

1s 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 1s in England/Wales

Given at Companies House on 18th January 2011
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In accordance with
Section 9 of the
Compantes Act 2006

INO1

Application to register a company

oW A fee 15 payable with this form
A
v ivd Please see ‘How to pay’ on the last page
18 JAN 2011 V What this form is for X What this form is NOT fou
You may use this form ta register a You cannot use this form to Je
£r0 ke PAID private or public company a himited liability partnershy a
CO: PANIES this, please use form LL INO ]
2 *LCGIMQW3*
£D1 36

HOUSE

T26/£3/¢<

18/01/2011
COMPANIES HOUSE

Part 1

Company details

- Filling in this form
Please complete i typesarpt or in
bold black capitals.

All fields are mandatory unless
specfied or indicated by *

Company details

[ Please show the proposed company name below

Proposed company
name in full @

! DoanNuly __AIMITEY

For offical use

21417161250 T

@ Duplicate names

Duplicate names are not permitted A
hist of registered names can be found
on our website. There are various rules
that may affect your choice of name,
Morte informatan 15 avalable at;

www.companieshause gov uk

Company name restrictions ®

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 specified body

words or expressions and that approval, whete appropniate, has been

copy of therr response.

(1 1confirm that the proposed company name contains sensitive or restncted

sought of a government department or other specified body and | attach a

© Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance avarlable
on our website

www companieshouse gov uk

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

have the name ending with ‘'Limited’, Cyfyngediq” or permitted alternative.

[] 1confirm that the above proposed company meets the cenditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permutted alternative

Please tick the box if you wish to apply for exemption from the requirement to

©Name ending exemption
Only pnvate companies that are
limited by guarantee and meet other
speafic requirements are eligible to
apply for this.
Far mare details, please go to our
webstte
www companieshouse gov uk

m Company type®
Please tick the box that describes the proposed company type and members’ ©Company type _
liability {only one box must be ticked) b you are unsure of your company's
type, please go to our website
[  Pubiic limited by shares www companieshouse gov uk
Private limited by shares
7] Private mited by guarantee
[ Private unhmrted with share capital
[ ] Pnvate unlmited without share capital
CHFPOOO
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INO1

Application to register a company

Situation of registered office o

Please tick the appropriate box helow that descnbes the stuation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern ireland

OO0

O Registered office
Every company must have a
registered office and this is the
address to which the Regstrar wall
send comespondence,

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

For Welsh, Scottish or Northemn
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectvely

Registered office address @

Please give the reqistered office address of your company.

Building name/number | 7

Street TORRIANO MEWS

Post town LONDON

County/Region l LONDON

onte [ [ws [z [R[Z[ [

@ Registered office address
You mtist ensure that the address
shown in this section 1s consistent
with the situation indicated sn
section A5

Yotr must provide an address in
England or Wales for compames to
be registered in England and Wales,

You must prowide an address in
Wales, Scotland or Northern freland
for compantes to be registered in
Wales, Scotand or Northern Ireland
respectively

Articles of association @

| Please choose one opticn enly and tick one box only

Option 1

I wish to adopt one of the following model articles in its entirety  Please tick
only one box

Cl
Ol
O

Private hmited by shares
Private fimited by guarantee
Public company

Option 2

I wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended proviston(s). Please
tick only one box.

]  fnvate limited by shares
[} Prvate hmited by guarantee
[C]  Public company

Option 3

V]

I 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 artides,
please go to our website
Www. companteshouse gov uk

Restricted company articles@

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

Ol

ORestricted company articles
Restricted company articles are
those containing proviston for
entrenchment. For more detatls,
please go to aur website
Www companieshouse gov uk

CHFPOOO
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indwidual

For private campanies the appointment of a secretary 1s optional, however, if you do deade to appoint a company
secretary you must provide the relevant details Public companies are required to appaint at least one secretary.

Prtvate companies must appotnt at least one director who s an tndividual Public companies must appoint at least

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

Secretary
m Secretary appointments ©
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® section C1-C5 (nstead of
section B

Full forename(s)

Surname

Former name(s) @ |

Additional appointments

If you wish 1o appotnt more
than ane secretary, please use
the ‘Secretary appointments’
continuation page

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

W Secretary's service address ©

Buslding name/number

Street

Post town

County/Region

Postcode

I
|
|
|
|
|

Trirrrr

Country r

O Service address
This 15 the address that will appear
on the public recard This does not
have to be your usual residential
address.

Please state ‘The Company's
Reqistered Office’ if your serice
address wll be recorded in the
proposed company's register

of secretanes as the company’s
registered office,

If you provide your restdential
address here 1t will appear on the
public record

E Signature ©

] consent to act as secretary of the proposed company named In Section A1.

Signature Sgpature

X P8

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

CHFPOOO
05/10 Version 4 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ¢

Please use this section to hst all the corporate secretary appomntments taken
on formation.

Name of corporate
body/firm

|
|

Butlding name/number |

Street

Post town

County/Region

Postcode

Country

|
Irrrrrrr

@ Additional appointments
If you wish to appomt more than cne
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This s the address that wili appear
on the public record This address
must be a physical focauon for the
delivery of documents it cannot be
a PO box number (untess contained
within a full address}, DX number or
LP {Legal Pgst in Scotland) number

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

4 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give detals of the register where the company file 1s kept (including the
refevant state) and the registration number in that register

Where the company/
firm 15 registered ©

Registration number

|

OEEA
A full hst of countnies of the EEA can
be found in our gurdance
Www companieshouse gov uk

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

c

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed. If applicable, please also 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

If applicable, where
the company/firm s
registered @

|

Registration number

©Non-EEA
Where you have provided details of
the register {including state) where
the company or firm s registered,
you must atso provide its number in
that register

Signature ©

[i consent to act as secretary of the proposed company named in Section A1,

Signature

lx X

©5ignature
The person named zbove consents
to act as corporate secretary of the
proposed company

CHFPOGO
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Application to register a company

Director
m Director appointments ©
Please use this section to [ist al the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-E5. Private companies must appoint
at least one director whe is an
Title* | individual Public companies must
appoint at least two directors, one of
Full forenare(s) ‘STAN LEY which must be an indidual
@ Former namef{s)
Sumame |MICHAELS Please provide any previous names
which have been used for business
Former name(s)® purposes in the last 20 years.
Mamed women do not need to give
former names unless previously used
Country/State of ENGLAND for business purposes.
residence © © Country/State of residence
Nationality iBRITISH This 15 in respect of your usual
restdential address as stated in
Date of birth |"2 F Wl—f 1—'1—179—|'_3_|? section b4

Business occupation F)OMPANY DIRECTOR

(if any) @ I

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

Additional appointments
if you wish to appoint more than

appointments’ continuation page.

one director, please use the 'Director

Director's service address®

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

Building name/number | 7

@ Service address
This 1s the address that will appear
on the public record This does net
have to be your usual residentral
address

Street EWS

¢ | TORRIANO M Please state ‘The Company'’s
Registered Office’ if your serace
address will be recorded in the

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

County/Region | LONDON office.

| ' if you provide your residential

Postcode IT w I? 2 l? I—_;r_.r— address here it will appear on the

Country |ENGLAND public record

m Signature ©

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

Signature Signature

X 2 o X

O Signature
The person named ahove consents
to act as director of the proposed
company

CHFPOOO
0510 Version 4.0
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Application to reqister a company

Director
m Director appointments @
Please use this section to list all the directer appomtments taken on formation | @ Appointments
For a corporate director, complete Sections E1-ES. Private companies must appoint
at least one director who 15 an
Title* 1 indmvidual Public companies must
appoint at least two directors, one of
Full forenamef(s) | which must be an indvidual
Surname | @ Former name(s)

Former name(s)®

Country/State of
restdence ©

Nationality
Date of birth

|
Fr.rr rrrr

Business occupation

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Matried 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,
(if any) @ please enter here If you do not,
please leave blank
Additional appointments
If you wash to appoint more than
one director, please use the ‘Director
appointments’ conttnuation page
m Director’s service address©
Please complete the service address below You must also fill in the director’s @5ervice address
usual residentral address i Section D4. This 1s the address that will appear
on the public record This does not
Building name/number I have to be yaur usual residential
Street I address.
Please state 'The Company's
| Regustered Office’ of your sernce
address will be recorded in the
Post town [ proposed company’s register of
directors as the company’s registered
County/Region | office, Py e8
Postcode I i | | l ‘ l If you provide your residential
address here 1t will appear on the
Country r public record
Signature ©
I consent to act as director of the proposed company named I1n Section A1, OSignature
The person named above consents
Signature Sigature to act as director of the proposed

X X

company

CHFPOOO
05/10 Version 4 0
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Application to reqister 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 (

body or firm |

Building name/number |

O Additional appointments

If you wash to appoint more than one
corporate 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 locatien for the
delivery of documents [t cannot be
a PO box number (unless contained

Post town within a full address), DX number or
LP (Legal Post in Scotland) number

County/Region

Postcode ||||||[|

Country

Location of the registry of the corporate body or firm

Is the carporate 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 reqister where the company file is kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered © l

Registration number |

Ogea

A full list of countnes of the EEA can
be found in our guidance

www companieshouse gov uk

©This 1s the register menticned In
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give detauls of the legal form of the corporate body or firm and the law by
which 1t Is governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered @

If applicable, the
registration number

|
|
If applicable, where |
|
|

SNon-EEA
Where you have provided details of
the reguster {including state) where
the company or firm is registered,
you must also provide tts number in
that register

E Signature ©
I | consent to act as director of the proposed company natmed in Section At, O Signature
Stgnature Signature The persan named above consents

X X

1o act as corporate director of the
proposed company

CHFP000
0510 Version 4 0
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Application to register a company

Part3 Statement of capital

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

m 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 15 In sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount (f any} unpaid Number of shares @ Aggregate nominal value €
{E g Ordinary/Preference eic.) each share @ on each share @
ORDINARY £1 1 £1
l E
| | I E
[ i | €

I Totals F 3
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 patd up on Amount (if any) unpaid Number of shares @ Aggregate nomimatl value €
(E g Ordinary/Preference etc ) each share O an each share @
Totals
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate pominal value @
{E g Ordinary/Preference etc ) each share @ on each share @
Totals

E Totals

Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For

Total number of shares | 4 example £100 + €100 + $10 etc
Total aggregate 1
nommal valye ®
© Including both the neminal value and any @ Number of shares 1ssued multiplied by Continuation Pages
share premium nominat valye of each share Please use a Statement of Caprtal continuation

© Total number of 1ssued shares in this dass. page if necessary

CHFPOOO
05110 Version 4 0
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

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

Class of share

ORDINARY

Prescribed particulars
°

FULL VOTING RIGHTS

EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES

EACH SHARE IS ENTITLED PARI PASSU TO DIVIDEND
PAYMENTS OR ANY OTHER DISTRIBUTION

EACH SHARE IS ENTITLED PARI PASSU TO PARTICIPATE IN A
DISTRIBUTICN ARISING FROM A WINDING UP OF THE
COMPANY

THE SHARES ARE NOT TO BE REDEEMED

©OPrescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
inctluding nghts that anse only in
certain clrcumstances,

b. particulars of any nghts, as

respects drvidends, to parbapate

in a distnbution,

particulars of any rights, as

respects capital, to participate in a

distnbution {including on winding

up), and

d whether the shares are 1o be
redeemed or 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.

™

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

Continuation pages

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

to shares)’ continuation page if
necessary

CHFPOOO
05/10 Version 4 0
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Application to register a company

Class of share

Prescribed particulars
0

©Prescribed particulars of rights

attached to shares

The particulars are.

a particulars of any voting nghts,
including nghts that anse only in
certain arcumstances,

h. particulars of any nghts, as
respects dividends, to participate
tn a distnbution,

¢ partculars of any nights, as
respects capital, to partiapate tn a
distnbuton (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

A separate table must be used for
each dass of share

Continuation pages

Please use a *Statement of capital
(Prescnibed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPODO
05/10 Version 4 0
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Application to register a company

m 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 alphabeucal order
The addresses will appear on the public record These do not need to be the Please use an ‘intial shareholdings’
subscnibers’ usual residential address. continuation page ff necessary
Subsenber’s details Class of share Number of shares |Currency Nommal value of | Amount {if any) |Amount paid
each share unpaid
Hame
STANLEY MICHAELS ORDINARY ! £ £1 £l
Address
7, TORRIANQ MEWS
LONDON NW52RZ
Name
Address
Hamne
Address
Hame
Address
Name
Address
CHFPOQO
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Part 4

INO1

Application to register a company

Statement of guarantee

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

Subscribers

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

O Name
Please use capital letters.

& Address

I confirm that if the company 1s wound up while 1 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 habilities of the company contracted before |

cease to be a member;

- payment of costs, charges and expenses of windihg up, and,
- adjustment of the nghts of the contributors among ourselves,

not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

T rrrrif

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surpame @

Address @

Postcode

rrrerr

Amount guaranteed ® l

Subscriber’s details

Forename(s) @

Surname @

Address ®

Postcode

(T rrri

Amount guaranteed © |

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

©Amount guaranteed
Any valid cumency 1S permitted

Continuation pages
Please use a ‘Subscnbers'
continuation page If necessary

CHFPQOO
05/10 Version 4 0
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Subscriber’s details

Forename(s) @

Surname @

Address @

e T T T [

Ampount guaranteed @ |

Subscriber's details

Forename{s) @

Surname ©

Address @

Postcoce Trrrrirrr

Amount guaranteed © |

Subscriber’s details

Forename(s} @

Surname ©

Address @

e T[T

Amount guaranteed @ l

Subscriber’s details

Forename(s) ©

Surname @

Address ©

e [ [T [

Amount guaranteed @ r

Subscriber's details

Forename(s) @

Surname ©

Address @

Fostode rrrrrrr

Amaunt guaranteed @ 1

O Name
Please use capntal letters.

O Address
The addresses in this section will
appear an the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please yse a "Subscribers’
continuation page if necessary

CHFPO00
0510 Version 4 0
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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 Goto Section H1 {Statement of compliance delivered by the
subscribers).
9 Yes Go 1o Section H2 {Statement of compliance delivered by an agent}

Statement of compliance delivered by the subscribers @

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

1 confirrm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

Subscriber's signature

Signature

Subscniber’s signature

Signature

Subscriber’s signature

X1

Subscriber's signature

Signature

Subscnber’s stgnature

Sigranee

Subscriber’s signature

Signature

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

CHFPOO0O
0510 Version 4 0
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Subscriber’s signature |- Continuation pages

Sighature

x X Please use a ‘Statement of
compliance delivered by the
subsenbers’ continuation page if
more subscnbers need to sign

Subscriber's signature | Sgmatre

Subscriber’s signature | Sorenre

Subscriber's signature | Mot

b8 X

Statement of compliance delivered by an agent

Please complete this section if this application s delivered by an agent for
the subscribers to the memorandum of association

Agent’s name | MICHAELS< SECRETARIAL SERVICES LTD
Butlding name/number l 7
Street [ToRRIANO MEWS
|
Post town [ LONDON
County/Region I LONDON
Postcade | N [Wl—sl_zﬁt—[—z_l—[_
Country |ENGLAND

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

X 0,/_,,_,;;. X

Agent’s signature

CHFPOOO
05/10 Verston 4 0
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B Presenter information

n Important information

You do not have to give any contact informatien, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Conztmsme oTANLEY MICHAELS
Companyrame MSS

M¥ 2 TORRIANO MEWS

|
|

| ™" LONDON

| <> LONDON

[N wls [z ]r]z] [
| ™' ENGLAND

F
| ™ 02072848681
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

We may return forms completed incorrectly or
with information missing.

|Posn:ode

Please make sure you have remembered the
following:

O You have checked that the proposed company name 1s
avallable as well as the vanous rules that may affect
your choice of name. More information can be found
th guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Bustness 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 relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

g

agooa

Please note that ail 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 '

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 registesed in England and Wales:
The Registrar of Compames, 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 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland:
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

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

ﬂ Further information

For further informatton, please see the guidance notes
on the website at www companieshouse gov.uk
or emall 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 provtded free of charge by Companies House,

CHFPOODO
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THE COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

OF
DVolnuun  Lititcy

Each subscriber to thus memorandum of association wishes te form a company under the

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

Names of subscribers. S'TF\N'(-(\/ MICHAE L S

Dated 12 |1] 200




i1

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
DN uM J\lmrt‘/()

PART 1
INTERPRETATION AND LIMITATION OF LIABILATY

Defined terms

In these articles, unless the context requires otherwise
appointor has the meaning given to that term in Article 18 1,
articles means the company’s articles of association for the time being in force,

Articles means the articles of association set out in this document which, together with the Model Aricles (as
modified or excluded by this document) forming part of the articles, and Article shall be construed accordingly.

call has the meaning given to that term in Article 26 1,

call notice has the meaning given to that term in Adicle 26 1,

call payment date has the meaning given to that term in Article 28 2 1,
company's lien has the meaning given to that term in Article 24,

Clear Days means (in relation to the penod of a notice} that period excluding the day when the notice 1s given or
deemed to be given and the day for which it 15 given or on which it 15 to take effect,

Conflict has the meaning given to that termin Article 11 2,

conflicted director means a director who has, or could have, a Conflict in a situation mvolving the company and
conseguently whose vote 1s not to be counted in any vote te authonse such Conflict and who 1s not to be counted
as participating in the quorum for the meeting {or part of the meeting) at which such matter s to be voted upon,

corporate representative has the meaning given to that term in Article 54,
Excess Securties has the meaning given to that term i Article 22 3 2,

holder in relation to shares means the person whose name 15 entered in the register of members as the holder of

the shares or, in the case of a share n respect of which a share warrant has been 1ssued {and not cancelled), the
person In possession of that warrant,

lien enforcement notice has the meaning given to that term in Article 25,

Model Articles means the model articles for private companies hmited by shares contained in Schedule 1 of the
Companies {Model Articles} Regulations 2008 (S| 2008/3229) as amended pnor to the date of adoption of these
articles,

non-confiicted director means any director who 15 not a conflicted director,

partly-paid in relation to a share means that part of that share’s nominal value or any premium at which it was
1ssued has not been paid to the company,

proxy notification address has the meaning given to that term in Article 53 1,

relevant officer has the meaning given Lo that term in Articles 58 3 2 or 53 2 1, as the case may be,
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relevant loss has the meaning given to that term in Article 59 2 2,

relevant rate has the meaning given to that term i Arlicle 29 2 2,

transfer or transferring has the meaning given o those terms respectively n Article 37 1,
United Kingdom means Great Britain and Northern treland, and

Save as otherwise specifically provided in these Articles, words and expressions which have particular meantngs in
the Model Articles shall have the same mearings in these Articles, subject lo which and unless the context
otherwise requires, words and expressions which have particular meanings in the Companies Act 2006 as in force
on the date when these Articles become binding on the company shall have the same meanings in these Articles

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

Unless expressly provided otherwise, a reference to a stalute, statutory provision or subordinate legislaion is a
reference to it as it 13 1n force from time to tme and shall inctude any orders, regulations or subordinate legislation
from time to time made under it and any amendment or re-enactment of it or any such orders, regulations or
subordinate legislation for the time being in force

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

The Medel Articles shall apply to the company, except In so far as they are modified or excluded by these Articles

Articles 7, 8, 11(2) and (3), 13, 14(1) to {4) incluswva, 17(2), 19(5), 21, 26(5), 44(4), 45(1}, 46(3), 52 and §3 of the
Model Articles shall not apply to the company

PART 2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

Article 3 of the Model Articles shall be amended by the insertion of the words "and to the applicable provisions for
the time being of the Companies Acts', after the phrase 'subject to the articles’

Change of Company name

Without prejudice to the generality of Article 2, the directors may resolve in accordance with Article 5 to change the
Company's name

Committees

Where a provision of the articles refers to the exercise of a power, authonty or discretion by the directors and that
power, authonty or discretion has been delegated by the directors to a committee, the provision shall be construed
as permitting the exercise of power, authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be taken as a majonty
decision at a meeting or as a directors’ wntten resclution in accordance with Article 6 (Directors’ written resoluttons)
or otherwise as a unamimous decision taken in accordance with Article 7 (Unanimous decisions)

If
5 2 1 the company only has one director for the time being, and
5 2 2 no provision of the arlicles requires it to have more than one director,

tha general rule does not apply, and the director may (for so long as he remains the sole director) take decisions
without regard to any of the provisions of the arlicles refating to directors’ decision-making

Subject to the articles, each director participating in a directers’ meeting has one vote

Directors' wntten resolutions

Any direclor may propose a directors’ written resoiution by giving notice 1n wnting of the proposed resolution lo each
of the other directors (including alternate directors)
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~if the company has appownted a company secretary, the company Secretary must propose a directors’ wrtten
resolution If a director so requests by giving notice in wriing to each of the other directors (including alternate
directors)
Notice of a propased directors’ wnitten resolution must indicate
6 3 1 the proposed resolution, and
6 3 2 the time by which it 1s proposed that the directors should adopt it

A proposed directors' wntlen resolution 15 adopted when a majonty of the non-conflicted directors (or thew
alternates) have signed one or more copies of it, provided that those directors (or their alternates) would have
formed a quorum at a directers’ meeting were the resolution to have been proposed at such meating

Once a directors' watten resolution has been adopted, it must be treated as f it had been a decision taken at a
directors’ meeling 1n accordance with the articles

Unanimous decisions

A decision of the directors 15 taken in accordance with this Article 7 when all non-conflicted directors indicate to
each other by any means that they share a common view on a matter

A decision may not be taken in accordance with this Article & if the non-conflicted directors would not have formed a
quorum at a directors’ meeting had the matter been proposed as a resolution at such a meeting

Once a directors' unanimous decision is taken in accordance with this Article 7 it must ba treated as if t had been a
decision taken at a directors' meetling in accordance with the Arficles

Calling a directors' meeting

Article 9 of the Modal Articles shall be amended by
8 1 1 msering the words 'each of before the words ‘the directors’,

8 t 2 by mserting the phrase "(including alternate directors) ,whether or not he 13 absent from the UK,' after the
words ‘the directors’,

8 1 3 by inserting the words "subject to article 9 4' at the beginning of.article 9(3) of the Model Articles, and
8 1 4 by inserting the words "pnor to or up to and Including’ before the words 'not more than seven days' in arlicle 9
(4) of the Modetl Articles

Chairman’s casting vote at directors’ meetings

Article 13(1) of the Model Articles shall be amended by the insertion of the words ‘at a meeting of directors' after the
word ‘proposal’

Article 13(1) of the Model Articles (as amended by Article 8 1) does not apply in respect of a particular meeting (or
part of a meeting) if, in accordance with the articles, the chairman or other director chairing the meeting 1s a
cenflicted director for the purposes of that meeting {or that part of that meeting at which the proposal s voted upon)

Quorum for directors’ meetings

101 Subject to Article 10 2, the quorum for the transaction of business at a meeting of directors may be fixed from time

to tme by a deciston of the directars but ¢ must never be less than two directars, and unless otherwize fixed st 1s
two A person who holds office only as an alternate director shall, d hts appointor 1s not present, be counted n the
quorum If and so long as there 15 a sole director, he may exercise all the powers and authorties vested in the

directors by these arlicles and accordingly the quorum for the transaction of business in these crcumstances shall
be one

10 2 ,For the purposes of any meeting (or part of a meeting) held pursuant to Article 11 (Directors’ conflcts of intesests) to

authonse a director's Conflict, if there 1s only ene non-conflicted director in office tn addition to the conflicted director
{s), the guorum for such meeting (or part of a meeting) shall be one non-conflicted director

Directors' conflicts of interests

111 For the purposes of this Article 11, a conflict of interest includes a conflict of interest and duty and a conflict of

duties, and interest includes both direct and indirect interests

112 The directors may, in accoerdance with the requirements set out in this Article 11, authonse any matter proposed to

them by any director which would, if not authonsed, involve a director breaching his duty under Section 175 of the
Companies Act 2006 to avoud conflicts of interest { such matter being hereinafter referred to as a Conflct)

113 A director seeking authonsation in respect of a Conflict shall declare 1o the other directors the nature and extent of

his wterest in a Confict as soon as I1s reasonably practicable The direcior shall provide the other directors with
such details of the relevant matter as are necessary for the other directors to decide how to address the Conflict,
together with such other information as may be requested by the other directors

114  Any authonsation under this Articla 11 will be effective only f
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11 4 1 the matter in question shall have been proposed by any director for consideration at a meeting of directors in
the same way that any other matter may be proposed to the directors under the provisions of these ariicles or in
such other manner as the directors may determine,

11 4 2 any requirement as to the quorum at the meeting of the directors at which the matter s considered is met
without counting the director in question and any other conflicted director(s), and

11 4 3 the matter was agreed to without the director and any other conflicted director(s) voting or would have been
agreed to if their votes had not been counted

Any authonsation of a Conflict under thus Article 11 may (whether at the tme of giving the authonsation or
subsequently)

11 5 1 extend to any actual or potential confliict of interest which may reasonably be expected to anse out of the
Conflict so authorised,

115 2 be subject to such terms and for such duration, or impose such imits or conditions as the directors may
determine, or

11 5 3 be terminated or vaned by the directors at any time

This will not affect anything done by the director prior to such termination or vanation i accordance with the terms
of the authonisation

In authonsing a Conflict the directors may decide (whether at the time of giving the authonsation or subsequently)
that If a director has obtained any information through his involvement in the Conflict otherwise than as a director of
the company and in respect of which he owes a duty of confidentiality to ancther person the directer is under no
obligation to

11 € 1 disclose such information to the directers or to any director or other officer or employee of the company, or
11 € 2 use or apply any such infarmation in performing his duties as a duector,
where to do 50 would amount to a breach of that confidence

Where the directors authonse a Conflict they may provide, without mutation {whether at the tme of gving the
authonsation or subsequently) that the director

117 115 excluded from discussions (whether at meetings of directors or otherwise) related to the Conflict,
11 7 215 not given any documents or other information relating to the Conflict,

117 3 may or may not vote {or may or may nol be counted 1n the quarum) at any future meeting of directors in
retation to any resolution relating to the Conflict

Where the directors authonse a Conflict

11 8 1 the director will be obliged to conduct himself in accordance with any terms, imits and/for conditions imposed
by the directors 1n relation to the Conflict,

11 8 2 the director will not infange any duty he owes to the company by vitue of Sections 171 to 177 of the
Compames Act 2006 provided he acts in accordance with such terms, Iimits and/or conditions (if any) as the
directors impose in respect of ts authonsation

A director 1s not requured, by reason of being a director {or because of the fiduciary relationship established by
reason of being a director), to account fo the company for any remuneration, profit of other benefit which he
recewves as director or other officer or employee of the Company's subsidianes or of any other body corporate in
which the Company s interested or which he derives from or in connection with a relationship involving a Conflict
which has been authorised by the directors or by the company 1h general meeting (subject in each case to any
terms, mits or conditions attaching to that authonsation) and no contract shall be liable to be avoided on such
grounds nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty under Section
176 of the Companies Act 2006

11 10 Subject to the applicable provisions for the time being of the Companies Acts and to any terms, iimits and/or

conditions imposed by the directors in accordance with Article 11 5 2, and provided that he has disclosed to the
drectors the nature and extent of any interest of hus in accordance with the Companies Acts, a director
notwithstanding his office

11 10 1 may be a party to, or otherwise interested in, any contract, transaction or arrangement with the company or
in which the company 1s otherwise interested,

1110 2 shall be counted as participating for voting and quorum purposes in any decision In connection with any

proposed or existing transaction or arrangement with the company, 1n which he 15 in any way directly or indirectly
interested,

11 10 3 may act by himself or his firm in a professional capacity for the company {otherwise than as audior) and he
or his firm sha!l be entitled to remuneration for professional services as If he were not a director,

11 10 4 may be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement

with, or atherwise interested in, any body corporate promoted by the company or in which the company s otherwise
interested, and

11105 shall not, by reason of his office. be accountable to the company for any benefit which he (or anyone
connected with hum (as defined in Section 252 of the Companies Act 2006) denives from any such office or
employment or from any such contract, transaction or arrangement or from any interest In any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided on the ground of any such interest or
benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of his duty under Sechion 176
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‘of the Companies Act 2006

Records of decisions to be kept

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

APPOINTMENT OF DIRECTORS

Number of directors

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

Methods of appointing directors

In any case where, as a result of death or bankruptcy, the company has no shareholders and no dwectors, the
transmittee(s) of the last shareholder to have died or to have a bankruplcy order made against him (as the case
may be) shall have the nght, by notice i wnting, to appoint a person {including a transmittee who 15 a natural
person), who 15 willing to act and 1s permitted to do so, to be a director

For the purposes of Article 14 1, where two or more shareholders die in circumstances rendening it uncenan who
was the last to die, a younger shareholder 15 deemed to have survived an older shareholder

Termination of director's appointment

Article 18(c) of the Model Articles shall be amended by the addition of the words 'and the Company resolves that his
office be vacated’ at the end of the sub-Article

Directors' expenses

Article 20 of the Model Articles shall be amended by the insertion of the words '(including alttemate directors) and
the secretary (if any)' before the words "properly incur’

ALTERNATE DIRECTORS

Appcointment and removal of alternate directors

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

17 1 1 exercise that director's powers, and
17 1 2 carry out that director's responsibiliies,
17 1 3.in relation to the taking of decisions by the directors in the absence of the alternate's appointor

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

The notice must
17 3 1 identify the proposed alternate, and

1732 in the,case of a notice of appomtment, contan a statement signed by the proposed altemate that the

'proposed alternate i1s willing to act as the alternate of the director gving the netice

Rights and responsibilities of alternate directors

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

Except as the articles specify otherwise, alternate directors
18 2 1 are deemed for all purposes {o be directors,
18 2 2 are hable for therr own acts and omissions,

18 2 3 are subject to the same restrnictions as ther appointors (including those set out In Sections 172 to 177 CA
2006 inclusive and Article 11), and

18 2 4 are not deemed to be agents of or for ther appointors,

and, in particutar (without hmutation), each altemate director shall be entitled to recerve notice of all meetings of
directars and of all meetings of commutiees of directors of which hus appointor i1s a shareholder
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A person who 1S an alternate director but not a director

18 3 1 may be counted as participating for the purposes of determining whether a quorum 1s present (but only |f that
person’s appointor 13 not participating and provided that no alternate may be counted as more than one director for
these purposes),

18 3 2 may partictpate tn a unamimous decision of the directors (but only if his appeintor does not participate), and
18 3 3 may sign a written resolution (but only f it 15 not s:gned or to be signed by that person's appomntar)

A director who 1s also an alternate director Is entitled, in the absence of any of his appointers, to a separate vote on
behalf of that appouwntor, in addition to tus own vote on any decision of the directors but he shall count as only one
for the purpose of determining whether a quorum is present

An alternate director 1s not entitled to recewve any remuneration from the company for serving as an alternate

director except such part of the altemate’s appotntor's remuneration as the appointor may direct by notice in writtng
made fo the company

Termination of alternate directorship

An alternate director's appointment as an alternate for any appointor terminates
when that appointor revokes the appoiniment by notice to the company in writing specifying when it s to terminata,

when notification 1s receved by the Company from the alternate that the alternate s resigning as alternate for that
appointor and such resignation has taken effect in accordance with its terms,

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

on the death of that appointor; or

when the allernate's appointor's appoiniment as a director terminates

SECRETARY

Appointment and rermoval of secretary

The direclors may appont any parson who is willing to act as the secretary for such term, at such remuneration,
and upon such condiions as they may think fit and from time to time remove such person and, f the directors so
decide, appoint a replacement, in each case by a decision of the directors

PART 3
SHARES AND DISTRIBUTIONS
SHARES

Further issues of shares: authonty

The following paragraphs of this Article 21 shall not apply to a private company with only one class of shares

Subject to Article 21 1 and save to the extent authorised by these arlicles, or authorised from time to time by an
ordinary resolution of the shareholders, the directors shall not exercise any power to allot shares or to grant nghts to
subscribe for, or to convert any secunty into, any shares in the company

Subject to the remaining provisions of this Article 21 and to Article 22 (Further issues of shares pre-emption nghts)
and to any direclions which may be given by the company in general meeting, the directors are generally and
unconditionally authonsed, for the purpose of Section 551 of the Companies Act 2006 to exercise any power of the
company to .

21 3 1 offer or allot,

21 3 2 grant nghts to subscribe for or 1o convert any security into,

21 3 3 otherwise create, deal in, or dispose of,

any shares in the company to any person, at any time and subject to any terms and conditions as the directors think
proper

The authonty referred to in Articte 21 3
21 4 1 shall be imited to a maximum nominal value of £1,000

21 4 2 shall only apply insofar as the company has not renewed, waived or revoked it by ordinary resolution, and

2143 may only be exercised for a pertod of five years commencing on the date on which the company Is
incorparated or these articles are adopted whichever i1s the later, save that the dwectors may make an offer or
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agreement which would, or might, require shares to be allotted aRer the expiry of such authonty {and the drrectors
may allot shares in pursuance of an offer or agreement as if such authonty had not expired)

Further 1ssues of shares: pre-emption rights

In accordance with Section 567(1) of the Companies Act 2008, Sections 561 and 562 of the Companies Act 2006

shall not apply to an allotment of equity securties (as defined in Section 560(1) of the Companies Act 2006) made
by the company

Unless ctherwise agreed by special resolution, if the company proposes to allot any equity secunties, those equity
securities shall not be allotted to any person unless the company has first offered them to all shareholders on the
date of the offer on the same terms, and at the same price, as those equity secunties are being offered to such

other person on a pan passu basis and pro rata to the nominal value of shares held by those shareholders (as
nearly as possible without involving fractions)

The offer.

22 3 1 shall be n writing, shall be open for acceptance for a period of fiteen working days from the date of the offer
and shall give details of the number and subscriplion price of the relevant equity securities, and '

22 3 2 may stipulate that any shareholder who wishes to subsenbe for a number of equity securities in excess of the
proportion to which he is entitied shall, n his acceptance, state the number of excess equity secunties (Excess
Securties) for which he wishes to subscribe

Any equity securnties not accepted by shareholders pursuant to the offer made to them 1n accordance with Articles
22 1 and 22 2 shall be used for satisfying any requests for Excess Secunties made pursuant to Article 22 32 if
there are insufficient Excess Secunities to salisfy such requests, the Excess Securties shall be allotted to the
applicants as nearly as practicable in the proportion that the number of Excess Secunties each shareholder
indicated he would accept bears te the total number of Excess Securiies applied for (as nearly as possible without
involving fractions or increasing the number of Excess Secunties allotted to any shareholder beyond that apphed for
by him} After that alictment, any Excess Securties remaining shall be offered to any other person as the directors
may determine, at the same price and on the same lerms as the offer to the shareholders

Vanation of class rights

Whenever the capital of the company s divided into different classes of shares, the special nghts attached to any
class may only be vaned or abrogated, either whilst the company 15 a going concern or during or in contemplation of

a winding up, with the consent of the holders of the 1ssued shares of that class given in accordance with Article
232

The consent of the holders of a class of shares may be given by

23 2 1 a special resolution passed at a separate general meeting of the holders of the 1ssued shares of that class,
of

23 2 2 a written resolution 1n any form signed by or on behalf of the holders of three-guarters in nomimnal value of the
1ssued shares of that class,

but not otherwise To every such meeting, all the provisions of these articles and the Companies Act 2006 relating
to general meetings of the company shall apply {with such amendments as may be necessary 1o give such
provistons efficacy) but so that the necessary quorum shall be two holders of shares of the relevant class present in
person or by proxy and holding or representing not less than cone third in nominal value of the 1ssued shares of the
relevant class, that every holder of shares of the class shall be entitled on a poll to one vote for every such share
held by him, and that any holder of shares of the class, present in person or by proxy or (being a corporation) by a
duly authonsed representative, may demand a poll If at any adjourned meeting of such holders such a quorum as
aforesaid 1s not present, not less than one holder who 1s present in person or by proxy or {being a corporation) by a
duly authornised representative shall be a quorum

Company's lien over shares

The company has a lien (company's lien) over every share, whether or not fully pad, which 1s registered in the
name of any person indebted or under any liability to the company, whether he 15 the sole registered holder of the
share or one of several joint holders, for all monies payable by him (either alone or jointly with any other person) to
the company, whether payable mmediately or at some time in the future and whether or not a call notice has been
sentn respect of

The company's lien over a share

24 1 1 takes prionty over any third party's interest in that share, and

24 1 2 extends to any dividend or other money payable by the company in respect of that share and (if the lien 15
enforced and the share 1s sold by the company) the proceeds of sale of that share

The directors may at any ime decide that a share which 1s or would otherwise be subject to the company's lien shall
not be subject to i, edher wholly orin part

Enforcement of the company's lien

Subject to the provisions of this Article 25, if
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251 1 a lien enforcament notice has been given in respect of a share, and
25 1 2 the person to whom the notice was gwen has failed to comply with i,
the company may sell that share in accordance with Article 33 5

A lien enforcement notice

25 2 1 may only be given in respect of a share which is subject to the company's lien, in respect of which a sum s
payable and the due date for payment of that sum has passed,

.25 2 2 must spectfy the share concerned,

25 2 3 must be in writing and require payment of the sum payable within fourteen days of the notice,
25 2 4 must be addressed either to the holder of the share or to a transmittee of that holder; and

25 2 5 mus! state the company's intention to sell the share if the notice 1s not complied with

Vvhere shares are sold under this Article 25

25 3 1 the directors may authonse any person to execute an tnstrument of transfer of the shares to the purchaser or
a person nominated by the purchaser, and

25 3 2 the transferee 15 not bound to see to the application of the consideration, and the transferee’s title 1s not
affected by any iregulanty i or invalidity of the process leading to the sale

The net proceeds of any such sale {after payment of the costs of sale and any other costs of enforcing the lien)
must be appled

254 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,

25 4 2 second, to the person entitled to the shares at the date of the sale, but only after the certificate for the shares
scld has been surrendered to the company for canceflation or an indemnity in a form reasonably satisfactory to the
directors has been given for any lost cerrficates, 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 over the shares before the
sale in respect of all shares registered tn the name of such person (whether as the sole registered holder or as one
of several joint holders) after the date of the iien enforcement notice

A statutory declaration by a director or the company secretary (if any) that the declarant 15 a directer or the
company secretary (as the case may be) and that a share has been sold o satisfy the company's lien on a
specified date

25 5 1 1s conclusive evidence of the facts stated in it as against all persons claiming o be entitled to the share, and

25 5 2 subject to comphance with any other formalties of transfer required by the articies or by law, constitutes a
goced title to the share

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a notice (call notice) to a
shareholder requiring the shareholder to pay the company a specified sum_ of meney (call) which 1s payable by that
member to tha Company at the date when the directors decide to send the call.notice .- -

A call notice *

26 2 1 must be in writing,

26 2 2 may not require a shareholder to pay a call which exceeds the total amount of hus indebtedness or Lability to
the company,

26 2 3 must state when and how any call to which it relates ot 1s to be paid, and

26 2 4 may permit or require the call to be paid by instalments

A shareholdér must comply wilh the requirements of a call'notica, but no shareholc!' 'f’obllged to pay any call
“before fouﬂeen day$s have passed since the notice was sent - g N .

) PN Y

Before the company has received any call due under a call notice the'd:rectors“-rr{ay T

i

26 4 1 revoke it wholly or in part, or
26 4 2 specify a later time for payment than 1s specified In the notice,

by a further notice in wnting to the shareholder in respect of whose shares the call 1s made

Liability to pay calls

Liability 1o pay a call 1s not extinguished or transferred by transferring the shares i respect of which it is required to
be paid

Jomnt holders of a share are jointly and severally liable to pay all calls in respect of that share

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




28

29

30

3

32

281

282

291

292

293

294

301

i

321

27 3 1 1o pay calls which are not the same, ar

27 3 2 to pay calls at different imes

When call notice need not be 1ssued

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

28 1 1 on allotment,

2B 1 2 on the occurrence of a particular event, or

28 1 3 on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been paid the holder of the share

concerned is treated in all respects as having falled to comply with a call notice i respect of that sum, and 15 hable
to the same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

I a person 1s hable to pay a call and fads to do so by the call payment date
29 1 1 the directors may 1ssue a notice of intended forferture to that person, and

29 1.2 until the call 1s paud, that person must pay the company wnterest an the call from the call payment date at the
relevant rate

For the purposes of this Article 29

29 2 1 the call payment dale 1s the time when the call notice states that a call 1s payable, unless the directors give a
notrce 1N writing specifying a later date, i which case the call payment date 1s that later date,

29 2 2 the relevant rate 1s
29 2 2 1 the rate fixed by the terms on which the share in respect of which the call i1s due was allotted,

28 2 2 2 such other rate as was fixed in the call notice which required payment of the call, or has otherwise beert
determined by the directors, or

29 2 2 3 if no rate 15 fixed in either of these ways, five per cent (5%} per annum

The relevant rate must not exceed by more than five percentage points the base lending rate most recently set by
the Monetary Policy Committee of the Bank of England in connection with its responsibiities under Part 2 of the
Bank of England Act 1938

The directors may waive any obligation to pay interest on a call whelly or in part

Notice of intended forfeiture

A notice of intended forfeiture
30 1 1 must be n writing,
30 1 2 may be sent in respect of any share in respect of which a call has not been paid as required by a call notice,

30 1 3 must be sent to the holder of that share (or, in the case of joint holders of a share In accordance with Arhicle
§6 3) or to a transmittee of that holder in accordance with Article 56 4,

30 1 4 must require payment of the call and any accrued interest and all expenses that may have been incurred by
the company by reasen of such non-payment by a date which 1s not less than fourteen days after tha date of the
nolice,

30 1 5 must state how the payment 1s to be made, and

30 1 6 must state that if the notice 1s not complied with, the shares in respect of which the ¢all is payable will be
lhable to be forfeited

Directors' power to forfeit shares

If a notice of intended forfeiture ts not complied with before the date by which payment of the call is required in the
notice of intended forfedure, the directars may decide that any share in respect of which it was given 1s forfeited,

and the forfeiture 1s to include all dividends or other moneys payable i respect of the forfeited shares and nat paid
before the forfeiture

Effect of forfeiture

Subject to the arlicles, the forfedure of a share extinguishes

32 11 all interests in that share, and all claims and demands against the company in respect of it, and
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32 1 2 all other nghts and liabiliies incidental to the share as between the person whose share it was prior to the
forferture and the company

Any share which s forfeted :n accordance with the articles

32 2 1.5 deemed to have been forfeted when the directors decide that it 15 forfeited,

32 2.2 15 deemed to be the property of the company, and

32 2 3 may be sold, re-allotted or otherwise disposed of as the directors think fit 1n accordance with Arlicle 33 5
if a person’s shares have been forfeited

32 3 1 the company must send that person written notice that forfetture has occurred and record it in the register of
members,

32 3 2 that person ceases to be a shareholder in respect of those shares,

32 3 3 that person must surrender the certificate for the shares forfeited to the company for canceliation,

32 3 4 that person remains lable to the company for all sums payable by that person under the articles at the date
of forfesture 1n respect of those shares, including any interest {(whether accrued before or after the date of forferture),
and

32 3 § the directors may waive payment of such sums wholly or in part or enforce payment without any allowance
for the value of the shares at the time of forfeiture or for any consideration recewved on therr disposat

At any tme before the company disposes of a forfeited share, the directors may decide to cancel the forfeiture on
payment of all calls and interest due in respect of it and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share is to be disposed of by being transferred, the company may receve the consideraticn for the
transfer and the directors may authonse any person to execute the instrument of transfer

A stalutory declaration by a director or the company secretary (if any) that the declarant 1s a director or the
company secretary (as the case may be) and that a share has been forfeited on a specified date

33 2 115 conclusive evidence of the facts stated in it as aganst all persons claiming to be entitled to the share, and

332 2 subject to comphance with any other formaliies of transfer required by the articles or by law, constiutes a
good title to the share

A person to whom a forfeited share I1s transferred 1s not bound to see o the application of the consideration (if any)
nor 1s that person's title to the share affected by any wrregulanty in or invalidity of the process leading to the forferture
or transfer of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture 15 entitied to receve from the
company the proceeds of such sale, net of any commission, and excluding any amount which

33 4 1 was, or would have become, payable, and
33 4 2 had not, when that share was forfeited, been paud by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the company 15 not required to account
for any money earned on them

All shares to be sold in the enforcement of the company's lien or nghts of forfeiture shall be offered n accordance
with Article 37 (Transfer of Shares - General,)

Surrender of shares

A shareholder may surrender any share

:34 1 1.1n respect of which the directors may 1ssue a notice of intended forfesture,

34 1 2 which the directors may forfert, or

34 1 3 which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has been forfeited

Payment of commission on subscription for shares

The company may pay any person a commission in consideration for that person
35 1 1 subscribing, or agreeing to subscnbe, for shares, or
35 1 2 procunng, or agreeing to procure, subscnptions for shares

Any such commission may be paid
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352 1.1n cash, or in fully paid or partly paid shares or other secunties or partly in one way and partly in the other,
and

35 2 2 in respect of a conditional ar an absolute subscnption

Share certificates

Article 24(2)(c) of the Model Articles shall be amended by
38 1 1 the deletion of the word 'fully’ and the insertion of the words ‘extent to which' before the word ‘shares’, and
36 1 2 the word 'up' at the end of this Article 24(2)(c)

Transfer of shares - General

In these articles, a reference to the transfer of or transfernng shares shall include any transfer, assignment,
disposition or proposed or purported transfer, assignment or disposition

37 1 1 of any share or shares of the company, or '

37 1 2 of any interest of any kind in any share or shares of the company, or

37 1 3 of any night to receve or subscribe for any share or shares of the company

If the directors refuse to register a transfer of a share they shall, as soon as practicable and in any event within two
months after the date on which the transfer was lodged with the company, send to the transferee notice of, and the
reasons for, the refusal

An cbligation to transfer a share under these articles shall be deemed to be an obligation to transfer the entire legal
and beneficial interest in such shara free from any lien, charge or other encumbrance

Article 26(1) of the Model Articles shall be amended by the insertion of the words 'and (ff any of the shares 15 partly
paid} the transferee’ at the end of that article

Prohibited Transfers

Notwithstanding any other provision of these articles, no transfer of any Share shall be registered if ¢ 15 to alfly
minor, undischarged bankrupt, trustee in bankruptcy or person of unsound mind

Transmission of shares

Nothing 1n these articles releases the estate of a deceased sharehotder from any hability in respect of a share solely
or jointly held by that shareholder

Article 27(3) of the Model Articles shall be amended by the tnsertion of the words 'subject to the provisions of Article
14 1", after the inthial word "But’

Transmittees bound by prior notices

Article 29 of the Model Articles shall be amended by the insertion of the words ‘or the name of any person
nommated under article 27(2)' after the words 'transmitiee’s name'

Procedure for disposing of fractions of shares

This Article applies where
41 1 1 there has been a consohdation or division of shares, and
41 1 2 as a result, shareholders are entitled to fractions of shares

The directors may

41 2 1 sell the shares representing the fractions to any person tncluding the company for the best pnice reasonably
obtainable,

41 2 2 authonse any person to execute an instrument of transfer of the shares to the purchaser or a person
nominated by the purchaser, and

41 2 3 distnbute the net proceeds of sale in due proporhon among the holders of the shares

The person to whom the shares are transferred 15 not obliged to ensure that any purchase money 1s receved by the
perscn entitled to the relevant fractions

The transferee’s tille to the shares 15 not affected by any rregulanty in or invaldity of the process leading to ther
sale

DIVIDENDS AND OTHER DISTRIBUTIONS
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Calculation of dividends

Except as otherwise provided by the articles or the rights attached to shares, all dwidends must be
42 1 1 declared and pad accarding ta the amaounts paid up on tha shares on which the diidend 1s paid, and

42 1 2 apportioned and paid proportionately to the amounts pad up on the shares dunng any portion or portions of
the pertod In respect of which the dividend in paid

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

Deductions from distributions in respect of sums owed to the company

If
43 11 a share is subject to the company's lien, and
43 1 2 the directors are entitied 1o 1ssue a hen enforcement notice i respect of it,

they may, instead of issuing a lien enforcement notice, deduct from any dwidend or other sum payable in respect of
the share any sum of money which 1s payable to the company In respect of that share to the extent that they are
enlitied to require payment under a hen enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share
The company must notify the distnbution recipient in writing of
43 3 1 the fact and amount of any such deduction,

4332 any non-payment of a dividend or other sum payable in respect of a share resulting from any such
deduction, and

43 3 3 how the money deducted has been apphed

CAPITALISATION OF PROFITS

Authonty to capitalise and appropriation of capitalised sums

Article 36(4) of the Model Artictes shall be amended by tnserting the phrase 'in or towards paying up any amounts
unpaid on existing shares held by the persons entiled, or' after the words ‘'may be applied'

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Ccnvening general meetings

The directors may call general meetings and, on the requisition of shareholders pursuant to the provisions of the
Companies Act 2006, shall forthwith proceed to convene a general meeting in accordance with the Companies Act
2006 If there are not within the United Kingdom sufficient directors to call a general meeting, any director or the
shareholders requisitioning the meeting (or any of them representing more than one half of the total voting nghts of

[them all} may call a general meeling If the company has only a single shareholder, such sharehclder shall be
entitled at any time to call a general meeting

Notice of general meetings

General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear Days' notice but a
general meeting may be called by shorter notice f it 1s so agreed by a majonty in number of the shareholders

having a nght {o attend and vote, being a majority together holding not less than ninety per cent (90%) in nominal
value of the shares at the meeting, giving that nght

The notice shall specify the time, date and place of the meeting, the general nature of the business to be transacted
and the terms of any resolution to be proposed at it

Subjact to the provisions of these articles and to any restnctions imposed on any shares, tha notice shall be given
to all shareholders, to all persons entitled o a share 1n consequence of the death or bankruptey of a shareholder (f
the company has been notified of ther entitiement) and to the directors, alternate directors and the auditors for the
time being of the company

The accidental emission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person
entitled to receve notice shall not invalidate the proceedings at that meeting
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Resolutions requinng special notice

If the Companies Act 2006 requires special notice to be given of a resolution, then the resolution will not be
effective unless notice of the intention to propose t has been given to the company at least twenty-eight Clear Days
befere the general meeting at which it 15 to be proposed

Where practicable, the company must give the sharehclders notice of the resolution In the same manner and at the
same time as it gives notice of the general meeting at which it is o be proposed Where that 15 not practicable, the
company must gwve the shareholders at least fourteen Clear Days' before the relevant genera! meeting by
advertisement in a newspaper with an appropriate circulation

If, after notice to propose such a resolution has been given to the company, a meeting is called for a date twenty-
eight days or less after the notice has been gwven, the notice shall be deemed to have been properly given, even
though it was not given withun the time required by Article 47 1

Quorum for general meetings

No business shall be transacted at any meeting unless a quorum s present Subject to Section 318(2) of the
Companies Act 2008, two qualifying persons (as defined in Section 318(3) of the Companies Act 2006) entitled to
vote upon the business to be transacted shall be a quorum, provided that f the company has only a single
shareholder, the quorum shall be one such qualifying person

Adjournment

Article 40(1) of the Model Articles shall be amended by inserting the following sentence at the end of the first
sentence of that article ‘If, at the adjourned meeting, a quorum 1s not present within half an hour from the time
appoainted for the meeting, the meeting shall be dissolved'

VOTING AT GENERAL MEETINGS

Voting* general

Subject to any nghts or restrictions attached to any shares, on a show of hands, every shareholder who (being an
individual) s present in person or (being a corporation} 1s present by a duly authonsed representative (untess the
representative 18 himself a shareholder, in which case he shall have more than one vote) shall have one vote A
proxy shall not be entitled to vote on a show of hands

No shareholder shall vote at any general meeting or at any separate meeting of the holder of any class of shares,
ether in person or by proxy, 1 respect of any share held by hum unless all monies presently payable by him iy
respect of thai share have been paid

In the case of joint holders the vote of the semior who tenders a vote shall be accepted to the exclusion of the votes
of the other joint hoilders, and sentonty shall be determined by the order in which the names of the holders stand in
the register of members

Unless a poll s duly demanded, a declaration by the chairman that a resolution has been carned or carned
unamimously, or by a particular majority, or lost, or not carried by a particular majonty and an entry to that effect in
the minutes of the meeting shall be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resoclution

Poll votes

On a poli every shareholder who {being an individual 1s present in person or by proxy or {being a corporation) 15
present by a duly authensed representative or by proxy shall have one vote for every share of which he 1s the
holder On a poll, a shareholder entitled to more than one vote need not use all hus votes or cast all the voles he
uses in the same way

Arlicle 44(2) of the Model Articles shall be amended by the insertion of the following sub-paragraph as article 44(2)
(e)

‘a person or persons holding shares confernng a nght to vote on the resolution on which not less than one tenth of
the tota! sum paid up on all the shares conferning that nght'

Article 44(3) of the Model Articles shall be amended by nserting the following sentence at the end of the Article
‘A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand was made'
The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

A poll demanded on the efection of a chairnan or on a question of adjournment sha!l be taken forthwith A poll
demanded on any other question shall be taken ether forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the centinuance
of a meeting for the transaction of any business other than the question on which the poll was demanded If a poll 1s
demanded before the declaration of the result of a show of hands and the demand 15 duly withdrawn, the meeting
shall continue as If the demand had not been made

No notice need be given of a poll not taken forthwith if the ime and place at which it is to be taken are announced
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at the meeting at which it 1s demanded In any other case at least seven Clear Days' notice shall be given specifying
the time and place at which the pollis to be taken

Content of proxy notices

Subject to the provisions of these articles, a shareholder 15 entitied to appoint ancther person as his proxy to
exercise all or any of hus rnights tc attend and to speak and vote at a general meeting A shareholder may appoint
more than one proxy in relation to a meeting, provided that each proxy Is appointed to exercise the rights attached
to a different share or shares held by that shareholder

Proxies may only valdly be appointed by a notice in writing {proxy notice} which
52 2 1 states the name and address of the shareholder appointing the proxy,

52 2 2 dentifies the person appointed to be that shareholder's proxy and the general meeting in relation to which
that person 1s appointed,

52 2 31s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in such manner as the
directors may determmine, and

522 4 1s delivered to the company In accordance with the articles and in accordance with any instructions
contained In the notice of the general meeting (or adjournad meeting) to which they relate and received by the
company

52 2 4 1 subject to articles 52 2 4 2 and 52 2 4 3, n the case of a general meeting or adjourned meeting, not less
than forty-eght hours before the time for holding the meeting or adjourned meeting at which the rnight to vote 1s to be
exercised,

5§22 42 in the case of a poll taken more than forty-eight hours after ¢ is demanded, after the poll has been
demanded and not less than twenty-four hours before the time appointed for the taking of the poll, or

52 2 4 3 where the poll 1s not taken forthwith but 1s taken not more than forty-eight hours after it was demanded, at
the time at which the poll was demanded or twenty-four hours before the time appointed for the taking of the poll,
whichever s the later, and a proxy notice which 18 not delivered and received in such manner shall be invaid

Article 45(3) of the Model Articles shall be amended by the addition of the following at the end of the arlicle

* and the proxy s obliged to vole or abstain from voting in accordance with the specified instructions However, the
Company 1s not obliged to check whether a proxy votes or abstains from voting as he has been instructed and shall
incur no hability for falling to do so Fatlure by a proxy to vote or abstain from voting as instructed at a meeting shatl
not invalidate proceedings at that meeting '

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses (proxy nolification address) at which the
company or Its agents will receive proxy notices relating to that meeting, or any adjournment of t, delivered in hard
copy or electronic form

Article 46(1) of the Mode! Articles shall be amended by inserting the words "to a proxy notification address' at the
end of that Article

A notice revoking a proxy appomntment only takes effect if it 1s recerved by the company

53 3 1 Subject to articles 53 3 2 and 53 3 3, 1n the case of a general or adjourned meeting, not less than forty-exght
hours befcre the time for holding the meeting or adjourned meeting at which the nght to vote 1s to be exercised,

53 3 2 i the case of a poll taken more than forty-eight hours after ¢ was demanded, not less than twenty-four hours
before the time apponted for the taking of the poll, or

53 3 3 in the case of a poll not taken forthwith but not more than forty-eight hours after it was demanded, at the time
at which it was demanded or twenty-four hours before the ttme appointed for the taking of the poll, whichever s
later,

‘and a notice which 15 not delivered and receved in such manner shalt be invahd

In calculating the perods referred to in Articte 52 {Content of proxy notices) and this Article 53, no account shall be
taken of any part of a day that 1s not a working day

Representation of corporations at meetings

Subject to the Companies Act 2006, a company which 15 a shareholder may, by resolution of ts direclors or other
governing body, authorise one of more persons to act as its representative or representatives at a meeting of the
company or at a separate meeting of the holders of a class of shares of the company (corporate representative) A
director, secrelary or other person authonsed for the purpose by the directors may require a corporate

representative to produce a certified copy of the resolution of authonsation before permitting him to exercise his
powers

WRITTEN RESOLUTIONS

551 A resolution of the shareholders (or a class of shareholders) may be passed as a wniten resolution In accordance

with chapter 2 of part 13 of the Companies Act 2006




56

57

58

561

562

563

56 4

571

58 1

582

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication to be used

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

56 11 if properly addressed and sent by prepaid United Kingdom first class post to an address in the United
Kingdom, forty-eight hours after t was posted,

56 1 2 If properly addressed and delivered by hand, when ¢ was given or left at the appropnate address,

56 13 If properly addressed and send or supphed by electronic means forty-eight hours afler the document or
infermation was sent or supplied, and

56 1 4 If sent or supplied by means of a website, when the matenal 1s first made available on the website or (if later)
when the recipient receives (or 1s deemed to have received)} notice of the fact that the matenat 1s available on the
website

For the purposes of this Article 56 1, no account shall be taken of any part of a day that 15 not a working day

In proving that any notice, document or other informatton was properly addressed, it shall be sufficient to show that
the notice, document or other information was delivered to an address permitted for the purpose by of the
Companies Act 2006

In the case of joint holders of a share, ail notices or documents shall be given to the joint holder whose name
stands first in the register in respect of the joint holding Notice so given shall be sufficient notice to all of the jont
holders Where there are |oint holders of a share, anything which needs to be agreed or specified in relation to any
notice, document or other information to be sent or supplied to them can be agreed or specified by any one of the
joint holders The agreement or specification of the joint holder whose name stands first in the register will be

accepted lo the exclusion of the agreement or specification of any other joint holder (s} whose name(s} stand later
in the register

The Company may give notice to the transmittee of a member, by sending or defivening ¢ tn any manner authornised
by these Articles for the giving of notice to a member, addressed to that person by name, or by the title, of
representative of the deceased or trustee of the bankrupt or representative by operation of law or by any lke
description, at the address (if any) within the United Kingdom supplied for the purpose by the person claiming to be
so entitled Until such an address has been so supplied, a notice may be given in any manner in which t might have
been given if the death or bankruptcy or operatien of law had not occurred

ADMINISTRATIVE ARRANGEMENTS

Company seals

Article 49(3) of the Model Articles shall be amended by the insertion of the words ‘by either at least two authensed
persons or' afier the word 'signed’

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 58 2, but without prejudice te any indemnity to which a relevant officer 1s otherwise entitled

58 1 1 each relevant officer shall be indemnified out of the company's assets agamst all costs, charges, losses,
expenses and habilties incurred by him as a relevant officer

58 1 1 1.n the actual or purported execution and/er discharge of his duties, or in retation to them, and

58 1 1 2 in relation to the company's (or any associated company’s) activities as trustee of an occupational pension
scheme (as defined in Section 235(6) of the Companies Act 20086),

including (in each case) any hability incurred by him in defending any cwvil or cniminal proceedings in which
judgment 1s given in s favour or in which he 15 acquitted or the proceedings are otherwise disposed of withou! any
finding or admission of any matenal breach of duty on his part or in connection with any application i which the
court grants him, in his capacity as a relevant officer, relief from lability for negligence, default, breach of duty or
breach of trust in relation to the company's (or any associated company's ) affairs, and

58 1 2 the company may provide any relevant officer with funds to meet expendrture incurred or to be incurred by

him in connection with any proceedings or application referred to i Article 58 t 1 and olherwise may take any
action to enable any such relevant officer to avoid incurring such expenditure

This Article does not authanse any indemmity which would be prohibited or rendered void by any provision of the
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Companies Acts or by any other provision of law
In this Article 58

58 3 1 comparues are associated if one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and

58 3 2 a relevant officer means any director or alternate director or other officer or former director or other officer of
the company or an associaled company {including any company which 15 a trustee of an occupationai pension
scheme (as defined by Section 235(6} of the Companies Act 2008) and may, f the shareholders s0 decide, include
any person engaged by the company (or any asscciated company) as auditor {whether or not he 15 also a dwreclor
or other officer), to the extent he acts i his capaciy as auditor)

Insurance

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

in this Article

53 2 1 a relevant officer means any director or alternate director or other officer or former director or other officer of
the company or an associated company (including any company which 1s a trustee of an occupational pension
scheme {as defined by Section 235(6) of the Compantes Act 2006,

59022 a relevant loss means any loss or liabiity which has been or may be incurred by a relevant officer in
connection with that officer's duties or powers in relation to the company, any associated company or any pension
fund or employees' share scheme of the company or assecialed company, and

59 2 3 companies are associated if one 1s a subsidiary of the other or both are subsidianes of the same body
corporate




