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The Registrar of Companies for England and Wales, hereby certifies that
MILLBURN (EUROPE) 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 7th October 2011
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In accordance with
Section $of the I N O 1
Companes Act 2006

/
Application to register a company OY@Z

A fee Is payable with this form.
S Please see How to pay’ on the last page

N M
Gy (e ¢/ Whatthis form s for 5 What this form is NOT for
i T, ' You may use this form to register a You cannot use this form to |
i ’.: a private or public company a imited hability partnership
oy [
COM! this, please use form LL IND i
LD 07/10/2011 43
COMPANIES HOUSE
oS0
Part 1 Company details
»-Filling in this form
Please complete in typescnpt or in
bold black capitals
All fiekds are mandatory unless
spectfied or mdicated by *
m Company details
| Please show the proposed company name below 1 Duplicate names
Duplicate names are not permitted A
Proposed company |M1 llburn (Europe) Limited hst of registered names can be found
name in full 1 on our website There are vanous rules
| that may affect your choice of name
- More information s available at
For official use Iq |g 0O | l |q | blb | www companieshouse gov uk
Company name restrictions 2
L
Please tick the box only if the proposed company name contains sensitive 2 Company name restnctions
or restncted words or expressions that require you to seek comments of a Alist of sensrive or restncted words
government department or other specified body or expressions that require consent
can be found In guidance available
0 | confirm that the proposed company name contains sensitive or restricted on our webste
words or expressions and that approval, where appropnate, has been www comparieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
Exemption from name ending with ‘Limited’ or 'Cyfyngedig'
Please tick the box f you wish to apply for exemption from the requirement to 3 Name ending exemption
have the name ending with 'Limited’, ‘Cyfyngedig’ or permitted alternative Qnly private companies that are
bmrted by guarantee and meet other
I confirm that the above proposed company meets the conditions for spectic requirements are ebgible to
exempton from the requirement to have a name ending with ‘Limited", ?gm.'e'ﬁfm tess 10 1o
‘Cyfyngedig’ or permitted alternative website peasegolo our
WwWw companieshouse gov uk
m Company type «
Please tick the box that descnbes the proposed company type and members’ 4 Company type
liability (only one bax must be ticked) If you are unsure of your company's
type, please go to our website
] Publicmited by shares www companieshouse gov uk
[¥] Pnvate limited by shares
(7] Prmvate mited by guarantee
1 Prvate unlmited with share capital
[] Prvate unfimited without share capita!
De ent for Busine:
Bl S Inn':::'::n at. Skills ™ CHFPOAT 0411 Version 4 1 INO1A1
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INO1

Application to register a company

m Situation of registered office 1

Please tick the appropnate box below that descnbes the situaton of the
proposed registered office {only one box must be ticked)

England and Wales
Wales

Scotland

Northem Ireland

0o0d

1 Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

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

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

{reland respectively
m Registered office address -z
] Please give the registered office address of your company 2 Reqistered office address
Youmust ensure that the address

Buﬂdlng name/number |c/o Throgmorton UK Limited, 4th Floor Reading Bridge House

shown in this secbion 15 consistent
with the situation indicated in

Street |George Street secton A5
You must provde an address n
England or Wales for compames o
Post town Reading be registered 1n England and Wales
You must provide an address in
County/Region l Berkshire Wales, Scotiand or Northem Ireland
for companies to be reqistered n
Postcode Rt [s[es] Wales, Scotiand or Northe Ireland
respectively
Articles of association ;3
Please choose one option onty and tick one box only “3,For detais of which company type
can adopt which model articles,
Option 1 Iwish to adopt one of the following model articles in its entirety Please tick please go to our webste
only one box www companieshouse gov uk
[]  Pnvate imted by shares
(J  Prnvate imited by guarantee
[J]  Public company
Optien 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
Y]  Pnvate imited by shares
[J Prnvate imited by guarantee
[0  Pubhc company
Option 3 {1  Fwishto adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles &
Please tick the box below if the company's articles are restncted 4 Resincted company articles
Restncted company arbicles are
U those containing provisicn for
entrenchment. For more detalls,
please go to our website
www companeshouse gov uk
CHFPO41 04711 Version 4 1 INO/2
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Part 2

Secretary

INO1

Application to register a company

Proposed officers

For private companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant defails Public companies are required to appoint at least one secretary

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

For a secretary who I1s an individual, go to Section B1; Fer 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 appointments

Please use this sechion to st all the secretary appointments taken on formation 1 Corporate appointments
For a corporate secretary, complete Sections C1-C5. For cofporate secretary
appaintments, please complete

Title*

section C1-C5 nstead of
section B

Full forename(s)

Addrtonal appointments

Surname

i you wish to appoint more
than one secretary, please use

Former name(s) 2

the 'Secretary appontments’
coninuation page

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

Lt

Secretary's service address s

Bunllng name/number

3 Service address
This 1s the address that will appear

Street I on the public record This does not

have to be your usual residential
I address

Please state The Company's

Post town I Registered Office’ f your service
address will be recorded in the

County/Region | proposed company's register

Posteode | | | I | of secretanes as the company’s
registered office

Country | If you prowide your residential
address here it will appear on the
public record

Signature

| consent 1o act as secretary of the proposed company named In Section A1, a Srgnature

The person named above consents

Signature Signature x Ioc:);ct p:nsyseuetary of the proposed

CHFPO41 04/11 Version 4 1 INO1/3




INO1

Application to register a company

Corporate secretary
Corporate secretary appointments 1
Please use this section to list all the corporate secretary appontments taken 1 Additional appointments
on formation If you wish to appamnt more than one
corporate secretary, please use fhe
Name of corporate ‘Corporate secretary appomtments’
body/firm continuation page
Registered of principal address

This 1s the address that will appear
Building name/number l on the public record This address
Sireet | must be a physical location for the

delivery of documents It cannot be
a PO box number {unless contaned
wrthtn a full address), DX number or

LP {Lega! Post in Scotiand) number

Post town
County/Region
s [ [ [ [ [ [ [
Country |
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
» Yes Complete Section C3 only
» No Complete Section C4 only
E EEA companies 2
Please give details of the register where the company file 1s kept (including the 2 EEA
A fult Iist of countnes of the EEA can
relevant state} and the registration number in that register be found 1n our gudance
Where the company/ ’ v companieshouse gov uk
firm s registered 3, .3, This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number ‘
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 NonEEA
which it1s governed If apphicable, please also give details of the register in which Where you have provided detals of
it 1s entered (including the state) and is registration number in that register the regster (inciuding state) where
the company or firm 15 registered,
Legal form of the you must also provide s number n
comorate body that register
or firm |
Governing law |
If applicable, where |
the companyffirm 1s
registered 4 |
Registration number |
Signature s
ﬁ consent to act as secretary of the proposed company named in Section A1 .5 Signature
! The person named above consents
Signature Sraturs to act as corporate secretary of the
x x proposed company
CHFP(41 04/11 Version 4 1 INO1/4
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INO1

Application to register a company

Director
m Director appointments -
Please use this section to list all the director appointments taken on formation 4> Appomtments
Private companies must appoint
For a corporate director, complete Sections E1-ES. 2l lost one drecior who & o
Title* |Mr ndrndual Public companies must

Full forename(s) I Gregg Richard

Sumame | Buckbinder

Former name(s) 2z

?ei:l;l‘;'lelnryé’gt?:eof United States of America
Nationality American
Date of bith 2 [z [

Business occupation 'Chlef Operating Officer

(fany) a |

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

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

.3 Country/State of residence
This 1510 respect of your usual
residential address as stated in
Section D4

‘4 Busmness occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish {0 appoint more than

one director, please use the 'Director
appomments' continuabion page

m Director's service address 's:

Please complete the senvice address below You must also fill in the director’s
usual residential address n Section D4.

Building name/number Ic/o Throgmerton UK Laimited, 4ht Floor Reading Bridge House

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

Street ]George Street Please state "The Company's
‘ Regstered Office’ if your senvice
address will be recorded in the
Post town proposed company's register of
| Reading directors as the company's registered
County/Region | Berkshaire ofice
R lg |1 8 |L Is 1f you prowide your residential
Postcode ] | I ’ address here it will appear on the
Country [Unlted Kingdom publg record
Signature

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

& Signature

Signature

gyt

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

CHFP041 04111 Version 41
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et brded INO1 - continuation page

,
Companies Act 2006 Application to register a company Oyez

Director
m Director appointments
Please use this sechion to list all the directors of the company .1, Appointments
For a corporate director, complete Sections E1-E5. Private companies must appoint
at least one director who 15 an
Tiie" indmidual Public companies must
e |Mr appoint at least two directors, one of
which must be an indmdual
Full forename(s) |Grant Norman
‘2 Former name({s)
Sumame lSml th Please provide any previous names
which have been used for business
Former nameis) 2 purposes in the last 20 years
Mamed women do not need to gve
former names unless previousty used
for business purposes
Country/State of United States of America
residence 3 .3, Country/State of residence
Nationakity American th';::ga'ie:dp;ﬁﬁgfgsoggég%

Date of birth o s [T [71_[79_[2‘[’1_ Section D4

4 Business cccupation
Business occupation  |Director of Research Ifyou have a buglness occupaton,

(fany) « please enter here If you do not,
please leave blank

Director's setvice address s
Please complete the service address below You must also fill in the director's 5 ?hemc;ad:;?s et
| res I ss In Section D4, 15 15 the address that will appear
usual residential addre D4 on the pubie N rpest
Building name/number I?/O Throgmorton UK Limited, 4th Flcor Reading Bridge House m&r&t:sbe your usual residental
Street
|George Street Please state "The Company's
| Registered Office’ if your service
address will be recorded In the
P proposed company's register of
osttown |Read1 ng dwectors as the company’s registered
County/Region lBe rkshire office
| ] | | | | if you provide your residential
Posteode S Dl Bl address here it will appear on the
Country [Unl ted Kingdom public record
Signature
D3 i
| consent to act as director of the proposed company named in Sectlon A1. ‘& Signature
The person named above consents
Signature Sqnatwe to act as director of the proposed
X 1 X company
CHFPOD41 10109 Version 20 19 2009
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In accordance with

Somvon g e INO1 - continuation page

Ovye?

Companies Act 2006 Application to register a company
Director
m Director appointments 1

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5.

Tifle* IE

Full forename(s) Barry Alan

Sumame [Goodman

Former name(s) =2

Country/State of United States of America
residence 3
Nationalty American

Date of birth rz_rl_ r(r)_r? rl_r9_r5—'|7’l_

Business occupation |D1rector of Trading

“1, Appointments

Prvate companies must appoint

at least one director who ts an
indnadual Public companies must
appont at least two directors, one of
which must be an indmdual

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

3 Country/State of residence
This 1s in respect of your usual
residential address as stated in
Secton D4

4 Business occupstion
If you have a bustness occupabion,

{f any) « please enter here |f you do not,
I please leave blank
Director's service address s,

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

Building name/number |:/o Throgmorton UK Lamited, 4th Floor Reading Bridge House

Street [George Street
|
Post town IReadlng
County/Region |Berksh1re
e 3 Ol £ O
Country |Un1ted Kingdom

(5, Service address

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

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

If you provide your residental
address here twill appear on the
public record

m Signature

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

Signature s;mg w\))\_/

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

CHFP041 10/09 Version 20
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Corporate director

INO1

Apphcation to register a company

Corporate director appointments

Please use this section to list al! the corporate directors taken on formation

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

Country

{_F_I_l_ HENE

1 Addttional appointments
If you wish to appomt more than one
comorate director, please use the
‘Corporate director appointments'
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the publc record This address
must be a physical locatien for the
delivery of documents It cannot be
2 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 gve detalls of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm s registered s

2 EEA
A full kst of countnes of the EEA can
be found n our guidance
www companeshouse gov uk

3 This 1s the register mentioned in

Article 3 of the First Company Law
Directive {68/151/EEC)
Registration number |
Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by 4, Non-EEA

which it 1s govemed If applicable, please also give detatls of the register in which Where you have provided detarls of

it 1s entered {including the state} and its registration number in that register the register {including state) where
the company or firm 15 registered,

Legal form of the
corporate body
or fim

Goveming faw

If applicable, where
the company/firm 15
registered #

If apphicable, the
registration number

|
|
|
|
|
|

you must alse provide ts number in
that register

Signature s,

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

Signature

Sgnaturs

X

s, Signature
The person named above consents
to act as corporate director of the
proposed company

CHFP041 04111 Version4 1
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INO1

Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterfing
if all your issued capital s in sterling, only complete Section F1 and then go to Sectlon F4

Class of shares Amount paid up on Amouni (if any) unpaid Number of shares 2., Aggregate nomuinat value “ 3
(E g Orchnary/Preference elc ) eachshare 1 on each share 1
IOrdlnary I £1 ool 0 | llf 100
| I | I £
| | | ! B
I | | | B
| Totals | 1 | £ 100
E Share capital in other currencies
Please complete the table below to show any class of shares held in other cumences
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares | 2, Aggregate nominal value 3,
(E g Ordinary/Preference eic ) each share A on each share ’1‘}
Totals
Cumency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares -2 Aggregale nominal value 3
{E g Ordinary/Preference eic ) sach share 1 on each share 4,
Totals
H Totals
Please give the total number of shares and total aggregate nominal value of 4, Total aggregate nominal value
1ssued share capital Please kst total aggregate values n
different cummencies separately For
Total number of shares |41 example £100 + £ 100 +310 elc
Total aggregate £1 00
nominal value 4>
1 Including both the nominal value and any ¢8> Number of shares wssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Caprtal continuation
. e If necess
2, Total number of Issued shares m this class P9 o
CHFP041 04/11 Version 4 1 INO1/10
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INO1

Application to register a company

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

Please give the prescnbed parbculars of nghts attached to shares for each class
of share shown in the statement of caprtal share tables in Sections F1 and F2

Class of share

‘Ordlnary

Prescribed particulars
i1

Voting

On a show of hands at any general meeting every
holder of Ordinary Shares who 1s present 1in person
shall have one vote and on a poll every such holder
who is present i1n person or by proxy shall have one
vote for each Ordinary Share held by him

Dividends

Subject to relevant statutory provisions, the
holders of the Ordinary Shares are entitled, pari
passu amongst themselves, to the profits of the
Company available for distribution and resolved to
be distributed according to the amounts paid up on
the Ordinary Shares held by them provided that no
dividend shall be declared in excess of the amount
recommended by the Directors Interim dividends may
be paid 1f profits are available for distribution
and 1f the Directors so resclve No dividends
payable in respect of an Ordinary Share shall bear
interest There 1s no fixed date for any dividend
entitlement

Return of capital

On a winding up of the Company, the balance of the
assets available for distribution shall, subject to
any sanction regquired by statute, be divided among
the members in proportion to the amount of capital
paid up on each Ordinary Share

Redemptaion
Subject to the relevant statutory provisions, the

Ordinary Shares are not liable to be redeemed
either at the opticn of the Company or the holders

Variation of rights

Sukject to the statutory preovisions, any rights
attaching to any class of share in the Company may
be varied in accordance with the articles of
assoclation

1 Prescnbed particulars of nghts

attached to shares

The particulars are

a. particulars of any voting nghts,
ncluding nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to participate
In a distnbubon,

¢ parbculars of any nghts, as
respects capital, to parbaipate in a
distnbution (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 shareholder and
any terms or condrhons 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 Caprtal {Prescnbed
parbculars of nghts attached

1o shares) continuation page if
necessary

CHFPO41 04/11 Version4 1
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INO1

Application to register a company

Class of share .1 Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse onfy n
cerain cireumstances,

b particulars of any nghts, as
respects dvidends, to participate
in a distnbution,

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

d whether the shares are {o be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condibons relating
to redemption of these shares

Prescnbed particulars
1

A separate table must be used for
each class of share

Continuation pages

Please use a"Statement of capitat
{Prescnbed parbculars of nghts
aftached to shares)' continuation
page if necessary

CHFP0O41 04/11 Version 41 INO1A12
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INO1

Application to register a company

inttial shareholdings

This section should only be completed by companies incorporating with share capital
Please complete the details below for each subscnber

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

subscnbers’ usual residential address

Initial shareholdings
Please list the company's subscnbers
In alphabetical order

Please use an 'Intial shareholdings'
continuabon page if necessary

Subsenbers detals

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {If any)
unpaid

Amount pad

Nama

LLC

M1llburn International,

Ordinary

Sterlaing

£ 00

0 £1 00

Address

Teaneck
New Jersey
07666

607 Qgden Avenue

United States of America

Name

Address

CHFPD41 04111 Version 4 1
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company imtted by guarantee?
» Yes Complete the sections below
» No Goto Part 5 (Statement of compliance)

m Subscnibers

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

| confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and habilites of the company contracted before |
cease to be amember,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors ameng ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) 1

Surname 4

Address 2

e N I

Amount guaranteed 3 |

Subscriber's details

Forename(s) v,

Sumame

Address 2

G I A

Amount guaranteed 3 |

Subscriber's detals

Forename(s} 1

Sumame 1

Address 2

e[ [ ([ [ [ [

Amount guaranteed 3 |

1 Name
Please use capial letters

2 Address
The addresses m this section wil
appear on the public record They do
not hava to be the subscnbers’ usual
residental address

.3 Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a 'Subscnbers’
conbnuaton page f necessary

CHFPO041 04/11 Version 4 1
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INO1

Application to register a company

Subscriber's details

Forename(s) 4

Sumame 1

Address :

Posioode rrrrrrr

Amount guaranteed 3 I

Subscriber's detatls

Forename(s) 1

Surname 1

Address 2

Posiode T rrrrr

Amount guaranteed 3

Subscriber's detalls

Forename(s) 1

Surmname 1

Address 2

Amount guaranteed a

e LT

Subscriber's detals

Forename(s) 1

Sumame

Address 2

Postoode T rrrrrr

Amount guaranteed s I

Subscriber's details

Forename(s) 1

Sumame 1

Address 2

Postoode T rrrrr

Amount guaranteed s |

1 Name
Please use capial lefters

2, Address
The addresses in this section will
appear on the public record They de
not have to be the subscnbers' usual
residential address

3 Amount guaranteed
Any valid cumrency s permitted

Continuation pages
Please use a 'Subscnbers’
continuation page f necessary

CHFP041 04/11 Version 4 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 application by an agent on behalf of all the subscnbers?
» No Goto Section H1 (Statement of comphance delwvered by the
subscrbers)
» Yes Goto Section H2 (Statement of compliance delivered by an agent)
m Statement of compliance delivered by the subscribers
Please complete this section if the apphcation 15 not delivered by an agent 1 Statement of compliance
for the subscnbers of the memorandum of association delivered by the subscnbers
Every subscnber to the
memorandum of association must
syn the statement of compliance
I confirm that the requirements of the Compantes Act 20086 as to registration
have been complied with
i, Y
Subscnber's signature | Ser
' X
Subscnber's signature | Sonaur
X X
Subscrber's signature | Senawe
X X
Subscnber's signature | S
X X
Subscrber's signature | Ser®e
X X
Subscnber's signature | Ser=re
x X
Subscnber’s signature | Seae
X X
Subscnber's signature | Sknature
X X
CHFPO41 04711 Version 4 1 INO1HE
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INO1

Application to register a company

Subscnber's signature | Sonaws Continuation pages
x Please use a ‘Statement of
comphance delivered by the
subscnbers' continuation page if
more subscnbers need o sign
Subscnber's signature | Senaure
X
Subscnber's signature | Senawe
X
Subscnber’s signature 5;"2'""’
m Statement of compliance delivered by an agent
Please complete this section If this apphication 1 delivered by an agent for
the subscnbers to the memorandum of asscciation
Agent's name
Building name/number
Street |
Post town |
County/Region |
Posiade Crrrrrri
Country |
| confirm that the requirements of the Compantes Act 2006 as to registration
have been complied with
Agent's signature Sqnature
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Applicaticn to register a company

E Presenter information

You do not have to give any contact information, but if
you do it will help Companies House If there i1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name
Bethany Burrow

Company name
Sidley Austin LLP

Addrass
25 Basinghall Street

Post town
London
| County/Region

TEF s [ [T 1

|Dx

Telsphone
10207 360 3600

Certificate

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

O Atthe registered office address (Given in Section AB)
O Atthe agents address (Given in Section H2)

Checklist

We may retumn forms completed incorrectly or

with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name 1S
avarlable as well as the vanous rules that may affect
your choice of name Mcre information can be found
in guidance on our website

O If the name of the company 1s 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 lecation
They cannot be a PQ Box number (unless part

of a full service address), DX or LP (Legal Post in
Scotland) number

The document has been signed, where indicated

O

O All relevant attachments have been included

O You have enclosed the Memorandum of Assaciation
O You have enclosed the comect fee

oo

n Important information

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 15 payable on this form
Make cheques or postal orders payable to 'Companies
House' For information on fees, go to

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 appropriate address below*

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

DX 33050 Cardiff

For companies registered in Scotiand

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland.
The Registrar of Companies, 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
drfferent postal address below

The Registrar of Companies, PO Box 4082,

Carddf, CF14 3WE

ﬂ Further information

For further nformation, 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

20
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Company Having a Share Capital

MEMORANDUM OF ASSOCIATION OF

MILLBURN (EUROPE) LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authentication by each subscriber

Millburn International, LLC E&\ L’

Name Bowre— -0 9
for and on behalf of
Millburn International, LLC

Dated D’}\ i Q\‘)“0 W

UK14964111v 1




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

MILLBURN (EUROPE) LIMITED

11

12

13

INTERPRETATION AND APPLICATION OF MODEL ARTICLES
Interpretation
In these Articles, unless the context otherwise requires
"Act" means the Companies Act 2006,
"appointor" has the meaning given in Article 12 1,
"Articles" means the Company's articles of association for the time being 1n force,

"business day" means any day (other than a Saturday, Sunday or pubiic holiday 1n the
Umted Kingdom) on which clearing banks in the City of London are generally open
for business,

"Company" means Millburn (Europe) Limited,
"Conflict" has the meaning given in Article 9 1,

"eligible director” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1n
respect of the particular matter), and

"Model Articles" means the model articles for private companes Iimited by shares
contamned in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of these Articles

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meaning in the Model Articles shall have the same meamings 1n
these Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings 1n the Act shall have the same meanings
in these Articles

Headings 1n these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

UK 4964844v |




14

15

16

17

18

41

472

43

A reference 1n these Articles to an "Article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise A reference in these Articles to a
"Model Article” 1s a reference to the relevant article of the Model Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordiate legislation 1s a reference to 1t as 1t 1s 1in force from time to time, taking
account of

(a) any subordinate legislation from time to time made under it, and

(b) any amendment or re-enactment and includes any statute, statutory provision or

subordinate legislation which 1t amends or re-enacts

" " hoon

Any phrase introduced by the terms "including”, "include", "in particular" or any
sumilar expression shall be construed as 1llustrative and shall not limit the sense of the
words preceding those terms

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

Model Articles 7(1), 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21, 26(5),
44(2), 52 and 53 shall not apply to the Company

DIRECTORS
Directors to Take Decisions Collectively
Model Articie 7 shall be amended by

(a) the insertion of the words "for the time being" at the end of Model Article
7(2)(a), and

(b) the insertion 1n Model Article 7(2) of the words "(for so long as he remains the
sole director)” after the words "and the director may"

Decisions of Directors

The general rule about decision-making by directors 1s that decistons of the directors
must be taken

(a) by a majonty decision at a directors' meeting, or
(b) 1n the form of a directors’ written resolution
Directors' Written Resolutions
Any director may propose a directors’ written resolution

The company secretary (if any) must propose a directors' wrtten resolution 1f a
chrector so requests

A directors' written resolution 1s proposed by giving notice of the proposed resolution
to the eligible directors
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44

45

46

47

48

49

61

62

71

72

Notice of a proposed directors' written resolution must indicate
(a) the proposed resolution, and
(b} the time by which 1t 1s proposed that the directors should adopt 1t

Notice of a proposed directors’ written resolution must be given in writing to each
ehigible director

Any decision which a person giving notice of a proposed directors' written resolution
takes regarding the process of adopting that resolutton must be taken reasonably 1n
good faith

A proposed directors' written resolution 1s adopted when all the ehigible directors have
signed one or more copies of it, provided that those eligible directors would have
formed a quorum at a meeting held to pass such resolution

It 1s immaterial whether any director signs the resolution before or after the time by
which the notice proposed that 1t should be adopted

Once a directors' written resolution has been adopted, 1t must be treated as 1f 1t had
been a decision taken at a directors’ meeting 1n accordance with the Articles

Calling a Meeting of the Directors

In Model Article 9(3) the words ", but need not be in writing" shall be deleted and
replaced with the words "in writing”

Quorum at a Directors' Meeting

Subject to Article 6 2, the quorum for the transaction of business at a meeting of
directors 1s any two eligible directors

For the purposes of any meeting (or part of a meeting) held pursuant to Article 9 to
authonise a director's conflict, if there 1s only one eligible director 1n office other than
the conflicted director(s), the quorum for such meeting (or part of a meeting) shall be
one eligible director

Chairman's Casting Vote

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chairing the meeting has a casting vote

Article 7 1 shall not apply 1n respect of a particular meeting (or part of a meeting) if,
in accordance with the Articles, the chairman or other director is not an eligible
director for the purposes of that meeting (or part of a meeting)

Transactions or Other Arrangements with the Company

Subject to sections 177(5) and (6) and sections 182(5) and (6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the
requirements of the Companies Acts, a director who 1s 1n any way, whether directly or
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indirectly, interested 1n an existing or proposed transaction or arrangement with the
Company

(@

(b)

()

(d)

(e)

&y

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

shall be an ehgible director for the purposes of any proposed decision of the
directors (or commuttee of directors) in respect of such transaction or
arrangement or proposed transaction or arrangement 1n which he 1s interested,

shall be entitled to vote at a meeting of directors (or of a commattee of the
directors) or participate 1n any written reselution procedure, 1n respect of such
transaction or arrangement or proposed transaction or arrangement in which he
1 mterested,

may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as 1f he were not a director,

may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested 1n, any body corporate in which
the Company 1s otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section
252 of the Act)) derives from any such transaction or arrangement or from any
such office or employment or from any interest 1n any such body corporate and
no such transaction or arrangement shall be hable to be avoided on the grounds
of any such interest or benefit nor shall the receipt of any such remuneration or
other benefit constitute a breach of his duty under section 176 of the Act

9 Directors' Conflicts of Interest

91 The directors may, i accordance with the requirements set out m this Article,
authorise any matter or situation proposed to them by any director which would, 1f not
authornsed, involve a director breaching his duty under section 175 of the Act to avoid
conflicts of interest (a "Conflict")

92 Any authonisation under this Article will be effective only 1f

(a)

®

©

UK 4964844v |

the matter in question shall have been proposed by any director for
consideration at a meeting of directors 1in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or 1n
such other manner as the directors may determine,

any requirement as to the quorum at the meeting of the directors at which the
matter 15 considered 1s met without counting the director in question, and

the matter was agreed to without his voting or would have been agreed to if his
vote had not been counted




93

94

95

96

97

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

(a) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

(b) be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine, and

(c) be terminated or varied by the directors at any time

This will not affect anything done by the director in accordance with the terms of the
authorisation prior to such termination or variation

In authonsing a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that i1f a director has obtained any information through
his involvement 1n the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person, the director 1s
under no obligation to

(a) disclose such information to the directors or to any director or other officer or
employee of the Company, or

(b use or apply any such information in performing his duties as a director

Where the directors authorise a Conflict they may (whether at the time of giving the
authorisation or subsequently) provide, without limitation, that the director

(a) 1s excluded from discussions (whether at meetings of directors or otherwise)
related to the conflict,

(b) 1s not given any documents or other information relating to the Conflict; and

(c) may or may not vote {or may or may not be counted in the quorum) at any
future meeting of directors 1n relation to any resolution relating to the Conflict

Where the directors authonse a Conflict

(a) the director will be obliged to conduct himself 1n accordance with any terms
imposed by the directors 1n relation to the Conflict and

(b) the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 (inclusive) of the Act provided he acts in accordance with
such terms, limits and conditions (if any) as the directors impose 1n respect of
1ts authorisation

A director 1s not required, by reason of being a director {or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or 1in connection with
a relationship involving a Conflict which has been authorised by the directors or by
the Company 1 general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be liable to be avoided
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on such grounds
10 Acceptance of Benefits from Third Parties

Each director may accept any benefits from a third party which are conferred by
reason of his being a director or hus doing (or not doing) anything as a director,
provided that such benefits conferred by such third party on such director (whether in
cash or otherwise) are in accordance with the policy of the group to which the
Company belongs For the purposes of section 176(4) of the Act, any benefits
conferred by a third party for the relevant financial year 1n accordance with this policy
shall not be regarded as hkely to give rise to a conflict of interest

11 Appointment and Removal of Directors

111 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
two

112 In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died or
to have a bankruptcy order made against him (as the case may be) have the right, by
notice 1 writing, to appoint a natural person (including a transmittee who 1s a natural
person), who 1s willing to act and 1s permitted to do so, to be a director.

113 Any person or persons for the time being holding a majornity of the 1ssued shares of
the Company may by notice to the Company remove from office any or all of the
directors and may in like manner appoint any person or persons as a director or
directors of the Company Any such notice shall be 1n writing and signed by or on
behalf of the holder or holders of such majority and shall take effect on and from the
time at which 1t 1s received at the office or handed to the chairman of any meeting of
the directors

12 Appointment and Removal of Alternate Directors

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

(a) exercise that director's powers, and
(b) carry out that director's responsibilities,

1n relation to the taking of decisions by the directors, 1n the absence of the alternate's
appointor

122  Any appointment or removal of an alternate must be effected by notice 1n writing to
the Company signed by the appointor, or 1n any other manner approved by the
directors

123 The notice must

(a) identify the proposed alternate, and
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131

132

133

13 4

135

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate of
the director giving the notice

Rights and Responsibilities of Alternate Directors

An alternate director may act as alternate director to more than one director and has
the same rights 1n relation to any decision of the directors as the alternate's appointor

Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are hable for their own acts and omissions,
(©) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

and, 1n particular (without limitation), each alternate director shall be enttled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

A person who is an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s present (but only 1f that person’s appointor 1s not participating),

(b) may participate 1 a unammous decision of the directors (but only 1if his
appointor 1s an ehgible director 1n relation to that decision, but does not
participate), and

(c) shall not be counted as more than one director for the purposes of Articles
13 2(a) and (b)

A director who 1s also an alternate director 1s entitled, 1n the absence of his appointor,
to a separate vote on behalf of his appointor, 1n addition to s own vote on any
decision of the directors (provided that his appointor 1s an eligible director in relation
to that decision), but shall not count as more than one director for the purposes of
determining whether a quorum 1s present

An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’'s appointor's
remuneration as the appointor may direct by notice 1n writing made to the Company

Termination of Alternate Directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the
company 1n writing spectfying when 1t 1s to terminate
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(b) on the occurrence, 1n relation to the alternate, of any event which, 1f 1t occurred
n relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director,

() on the death of the alternate's appointor; or
(d) when the alternate's appointor's appointment as a director terminates
15 Directors' Expenses

Model Article 20 shall be amended by the insertion of the words "(including alternate
directors) and (if any) the secretary" before the words "properly incur”

16 Secretary

The directors may (but need not) appoint any person who 1s willing to act as the
secretary for such term, at such remuneration and upon such conditions as they may
think fit and from time to time remove such person and, if the directors so decide,
appoint a replacement, 1n each case by a decision of the directors

SHARES AND SHARE CAPITAL
17 Directors' Authority to Allot Shares

171 The power granted to the directors by section 550 of the Act shall not apply to the
Company

18 Company's lien over shares
181 The company has a lien (*‘the company’s hen™) over
(a) every share which 1s partly paid for any part of
8} that share’s nominal value, and
() any premium at which 1t was 1ssued,

which has not been paid to the company, and which 1s payable immediately or
at some time 1n the future, whether or not a call notice has been sent 1n respect
of 1t, and

(b) all shares (whether partly or fully paid)} registered in the name of any person
indebted or under any liability to the Company, whether he 1s the sole holder
of such shares or one of several joint holders (in which case such hen shall
extend to all moneys presently payable by him or his estate to the Company)

182 The company’s lien over a share
(a) takes priority over any third party’s interest in that share, and

(b) extends to any dividend or other money payable by the company 1n respect of
that share and (if the lien 1s enforced and the share 1s sold by the company) the
proceeds of sale of that share
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183  The directors may at any time decide that a share which is or would otherwise be
subject to the company’s lien shall not be subject to 1t, either wholly or in part

19 Enforcement of the company’s lien

191 Subject to the provisions of this Article, 1f

(a)
(b)

a lien enforcement notice has been given 1n respect of a share, and

the person to whom the notice was given has failed to comply with 1t,

the company may sell that share 1n such manner as the directors decide

192 A hen enforcement notice

(2)

(b)
(c)
(d)

(e)

may only be given n respect of a share which 1s subject to the company’s lien,
1n respect of which a sum 1s payable and the due date for payment of that sum
has passed,

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to 1t
by reason of the holder’s death, bankruptcy or otherwise, and

must state the company’s intention to sell the share if the notice 1s not
complied with

193  Where shares are sold under this Article

(a)

)

the directors may authorise any person to execute an mnstrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

the transferee 1s not bound to see to the application of the consideration, and
the transferee’s title 1s not affected by any irregularity in or invalidity of the
process leading to the sale

194 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.

(a)

(®)

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,

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 a suitable indemmity has been given for any lost certificates,
and subject to a lien equivalent to the company’s lien over the shares before
the sale for any money payable 1n respect of the shares after the date of the
lien enforcement notice

195 A statutory declaration by a director or the company secretary that the declarant 1s a
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20
201

202

203

204

21

212

213

22

director or the company secretary and that a share has been sold to satisfy the
company’s lien on a specified date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

(b) subject to comphance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share

Call notices

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a “call notice”) to a member requiring the member to pay the company
a specified sum of money (a “call””) which 1s payable in respect of shares which that
member holds at the date when the directors decide to send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on
that member’s shares (whether as to the share’s nominal value or any amount
payable to the company by way of premium),

(b) must state when and how any call to which 1t relates 1t 15 to be paid, and
() may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s
obliged to pay any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
(a) revoke 1t whoily or 1n part, or

(b) specify a later time for payment than 1s specified 1n the notice, by a further
notice 1n writing to the member 1n respect of whose shares the call 1s made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the shares 1n
respect of which 1t 1s required to be paid

Joint holders of a share are jointly and severally lLiable to pay all calls n respect of
that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them

(a) to pay calls which are not the same, or
(b) to pay calls at different times

When call notice need not be issued

10
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222

23

231

232

233

234

24

241

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms
on which a share 15 1ssued, as being payable to the company 1n respect of that share
(whether 1n respect of nomnal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
(© on a date fixed by or in accordance with the terms of 1ssue

But 1f the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 1s treated 1n all respects as having failed to comply with
a call notice 1n respect of that sum, and 1s hable to the same consequences as regards
the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences
If a person 1s hable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forfeiture to that person, and

(b) until the call 1s paid, that person must pay the company interest on the call
from the call payment date at the relevant rate

For the purposes of this Article

(a) the “call payment date” 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which
case the “call payment date” 1s that later date,

{b) the “relevant rate” 1s

0 the rate fixed by the terms on which the share in respect of which the
call 1s due was allotted,

() such other rate as was fixed in the call notice which required payment
of the call, or has otherwise been determined by the directors, or

(i)  1f no rate 1s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England 1n
connection with its responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture
A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a call has not been paid
as required by a call notice,

11
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26

261

262

263

(b) must be sent to the holder of that share or to a person entitled to 1t by reason of
the holder’s death, bankruptcy or otherwise,

(©) must require payment of the call and any accrued interest by a date which 1s
not less than 14 days after the date of the notice,

(d) must state how the payment 1s to be made, and

(e) must state that 1f the notice 1s not complied wath, the shares in respect of which
the call 1s payable will be liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not comphed with before the date by which
payment of the call 1s required 1n the notice of intended forfeiture, the directors may
decide that any share 1n respect of which 1t was given 1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable 1n respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture
Subject to the Articles, the forfeiture of a share extinguishes

(a) all interests in that share, and all claims and demands against the company 1n
respect of 1t, and

(b) all other nghts and lLiabilities incidental to the share as between the person
whose share 1t was prior to the forfeiture and the company

Any share which 1s forfeited 1n accordance with the Articles

(a) 1s deemed to have been forfeited when the directors decide that 1t 1s forfeited,
(b) 18 deemed to be the property of the company, and

(c) may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

(a) the company must send that person notice that forfeiture has occurred and
record it in the register of members,

(b) that person ceases to be a member 1n respect of those shares,

(©) that person must surrender the certificate for the shares forfeited to the
company for cancellation,

(d) that person remains liable to the company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those shares, including
any interest (whether accrued before or after the date of forfeiture), and

12
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27
271

272

273

274

28

281

282

(e) 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 recerved on their disposal

At any time before the company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due 1n respect of 1t
and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the company may receive
the consideration for the transfer and the directors may authorise any person to
execute the instrument of transfer.

A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a share has been forfeited on a specified
date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

(b) subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application
of the consideration (1f any) nor 1s that person’s title to the share affected by any
irregularity 1n or invalidity of the process leading to the forferture or transfer of the
share

If the company sells a forferted share, the person who held 1t prior to 1ts forfeiture 1s
entitled to receive from the company the proceeds of such sale, net of any
commussion, and excluding any amount which

(a) was, or would have become, payable, and

(b) had not, when that share was forfeited, been paid by that person in respect of
that share, but no 1interest 1s payable to such a person in respect of such
proceeds and the company 1s not required to account for any money earned on
them

Surrender of shares

A member may surrender any share

(a) n respect of which the directors may 1ssue a notice of intended forfeiture,
(b) which the directors may forfeit, or

(c) which has been forfeited

The directors may accept the surrender of any such share
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284

29

30

301

302

31
311

312

32

321

322

33

The effect of surrender on a share i1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with 1in the same way as a share
which has been forfeited

Replacement Share Certificates

In Model Article 25(2)(c), the words "evidence, indemnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence, indemnity and
the payment of the Company's reasonable expenses”

Transfer of Shares

Subject to Article 30 2 and section 771 of the Act, the directors may, 1n their absolute
discretion, refuse to register the transfer of a share to any person, whether or not it 1s a
fully paid share or a share on which the Company has a lien, and 1f they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

The directors have no power pursuant to Article 30 1 to refuse to register any transfer
of a fully paid share where such transfer has been approved by notice 1n writing to the
Company signed by or on behalf of any person or persons for the ime being holding a
majonty of the 1ssued shares and the directors shall be bound to, and shall, register
such a transfer without delay

Transmission of Shares

Model Article 27(3) shall be amended by the insertion of the words ", subject to
Article 11," after the word "But"

Model Article 29 shall be amended by the insertion of the words ", or the name of any
person nominated under Model Article 27(2)," after the words "the transmittee's
name"

Dividends

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

The Company shall not be responsible for any sums lost or delayed in the course of
any payment of dividends

(a) through any bank or transfer system, or

(b) where the payment 1s made by such other means as the shareholder may direct,
where the Company has acted on any such directions,

and Model Articte 31(1) 1s supplemented accordingly
DECISION MAKING BY SHAREHOLDERS

Poll Votes
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331

332

34

341

342

35

351

352

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

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

Proxies

Model Article 45(1)(d) shall be deleted and replaced with the words "is delivered to
the Company 1n accordance with the Articles not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the night to vote 1s
to be exercised and 1n accordance with any instructions contained 1n the notice of the
general meeting (or adjourned meeting) to which they relate"

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

ADMINISTRATIVE ARRANGEMENTS
Means of Communication to be used

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

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

(b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

(c) if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supphed, and

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

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

In proving that any notice, document or other information was properly addressed, it

shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act

15

UK1 4964844v 1




36 Indemnity

36 1 Subject to Article 36 2, but without prejudice to any indemmnity to which a relevant
officer 1s otherwise entitled.

(a)

(b)

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

(1) 1n the actual or purported execution and/or discharge of his duties, or
1n relation to them, and

() 1n relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined 1n section 235(6)
of the Act),

including (1n each case) any liability incurred by him 1n defending any civil or
criminal proceedings, in which judgment 1s given 1n his favour or in which he
1s acquitted or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part or 1n connection with
any application 1n which the court grants him, in his capacity as a relevant
officer, rehef from liability for neghgence, default, breach of duty or breach of
trust 1n relation to the Company's (or any associated company's) affairs, and

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 1n Article 36 1(a) and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

36 2 This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

36 3 Inthis Article

(a)

(b)

comparies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustec of an occupational pension scheme (as defined by
section 235(6) of the Act), but excluding 1in each case any person engaged by
the Company (or associated company) as auditor (whether or not he 15 also a
director or other officer), to the extent he acts 1n his capacity as auditor)

37 Insurance

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

372 Inthis Article
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(a)

(b)

(©)
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a "relevant officer"” means any 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 Act), but excluding 1n each case any person engaged by
the Company (or associated company) as auditor (whether or not he 1s also a
director or other officer), to the extent he acts 1n his capacity as auditor),

a "relevant loss" means any loss or liability which has or may be incurred by a
relevant officer 1in connection with that relevant officer's duties or powers 1n
relation to the company, any associated company or any pension fund or
employees' share scheme of the Company or associated company, and

companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate
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