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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7858699

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

BIKE FOR BOBBY 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 23rd November 2011
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In accérdance with
Sectior: 9 of the
Companies Act 2006

INO1

Application to register a company

ICINRE 38K

LASERFORM

A fee1s payable with this form.
Please see 'How to pay' on the last page

< What this form 1s for What thi
You may use this form to register a You canr g
private or public company almited =
|
this, plea = ALOA
M AsO 191112011

COMPANIES HOUSE

JR =

Part 1

A1]

Company details
=> Filling in this form
Please complete in fypescnpt orin
bold black capitals
All fields are mandatory unless
specified or indicated by *
Company details

l Please show the proposed company name below

Proposed company
name n full €@

For official use

|Blke for Bobby Limited

|
rrrrerr

Duplicate names

Duplicate names are not permitted A
list of registered names can be found
onourwebsite There are vanous rules
that may affect your chowce of name
More information 15 available at

www companieshouse gov uk

Company name restrictions ©

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

1 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attacha
copy of therr response

© Company name restrictions

A list of sensitive or resincted words
or expressions that require consent
can be found in guidance available

on our website

www companieshouse gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, 'Cyfyngedig’ or permitied altemative

3 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permittec alternative

© Name ending exemption

Only private companies that are
limited by guarantee and meet other
specic requirements are eligible to
apply for this

For more details, please go to our
websie

www companieshouse gov uk

Company type ©

Please tick the box that descnbes the proposed company type and members'
liability (only one box must be ticked)

[] Public imited by shares

(x] Private imited by shares

] Pnvate imited by guarantee

] Pnvate unlimited with share capital
[] Pnvate unimited without share capita!

O Company type

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

BIS

Innavation & Skills

Department for Business

CHFP025
04/11 Version 41
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Application to register a company

Situation of registered office @

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

[x] England and Wales
[] wales

] Scotland

] Northern Ireland

© 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 comparues,
the address must be n England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively

Registered office address ©

I Please give the registered office address of your company

Building namelnumberl Time Central

Street EZ Gallowgate
|
Post town |Newcastle upon Tyne
County/Region |Tyne & Wear
rotome[w [s [ [ [+ ale ]

Registered office address

You must ensure that the address
shown in thus section 1s consistent
wath the situation indicated in
section AS

You must provide an address in
England or Wales for compantes to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Nerthern Irefand
for companies to be reqistered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

‘ Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following mode! articles in its entirety Please tick
only one box
] Prvate imited by shares
(] Pnvate imited by guarantee
] Public company

Option 2 | wish to adopt the following model articles with addibional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
(] Pnvate hmited by shares
(L] Private hmited by guarantee
(] Public company

Option 3 (x] 1wsh to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which model articles,
please go to our website

www companieshouse gov uk

s

Restricted company articles ©

Please tick the box below if the company's articles are restncted

0

O Restrnicted company articles

Restricted company articles are
those contatning prowision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFP025
04/11 Version 4 1
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Application to register a company

Part 2

Secretary

Proposed officers

two direclors, one of which must be an individual

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 details Public companies are required to appoint at least one secrefary

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

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

Bl

Secretary appointments @

Please use this section 1o hist all the secretary appointments {aken on formation
For a corporate secretary, complete Sections C1-C5

Tie *

Full forename(s)

Surname

Former name(s) ©

g
|
|
:
-

o Corporate appointments
For corporate secretary
appotniments, please complete
section C1-C5 mstead of
section 8

Additional appointments

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

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

Secretary's service address ©

Building namelnumber|

Street

Post town

|
|
|

County/Region

Postcode

|
T rrrrir

Country

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

Please state 'The Company's
Registered Office’ if your servige
addsess will be recorded n the
proposed company's register

of secretanes as the company's
registered ofiice

i you provide your residential
address here il will appear on the
public record

Signature ©

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

© Signature
The person named above consents

Signature Signature 1o act as secretary of the proposed
X X company
CHFPO25

0411 Version4 1




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to hst all the corporate secretary appointments taken
on farmation

Name of corporate Muckle Secretary Limited

body/firm

Building name/number| Time Central

Street 32 Gallowgate

Post town Newcastle upon Tyne
County/Region Tyne & Wear

Postcode N |E |1 4 I?l?’_
Country UK

€) Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secrefary appontments'
continuation page

Registered or principal address
This 15 the address that will appear
on the pubkic record This address
must be a physical location for the
delwvery of documents It cannct be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

c2

Location of the registry of the corporate body or firm

Is the corporate secrelary registered within the European Economic Area (EEA)?
=+ Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies @

Please give detalls of the reqister where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/ ’ UK

firm 1s registered © !

Registration number I 5276019

© EEA
A full list of countries 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)

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 I
|
|

or firm

Governing law

If applicable, where
the company/firm 1s
registered © I

Registration number r

© Non-EEA

Where you have provided details of
the register (including state) where
the company or firm s regrstered,
you must also provide its number in

that register

Signature ©
| | consent to act as secretary of the proposed company named in Section A1, © Signature
The person named abave consents
Signature Signature o act as corporate secretary of the
X - Authonsed signatory for and on behalf of proposed company
LA D~ Mucle Secretary Linted X
CHFPO25

04111 Version 4 1
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tr accordance with
Secticn 8 of the
Companies Act 2006

Director

INO1 - continuation page
Application to register a company

Director appointments ©

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

© Appointments

Title *

|Mr

Full forenamea(s}

|Robert James

€ Former name(s)

Surmame IEllmtt

Former name(s) @ |

Country/State of UK

residence ©

Nationality |Br1tlsh

Date of bith 2 Ffs [z Jrpefrfe
Business occupation |

(if any) ©

Private companies must appoint

at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indvidual

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

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

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

Business occupation

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

Director's service address ©

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

© Service address

Building narnelnumber|The Company's Registered Office

Street

Post town

|

County/Region

Postcode

|
rrrrrrr

Country

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

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

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

By

Signature ©

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

©Q Signature

Signature

Signature

X X

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

CHFPO25

Laserform Intemabonal 510
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INO1

Application to register a company

Director appointments ©@

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

Titte * | Mrs
Full forename(s) I?lrsty
Surname lBell

Former name(s) © IMCKenZJ.e

Country/State of ‘ UK

residence ©

Nationality Igrlt i1sh

Date of birth ["o_lq ﬁa—l_”? P—l—lys_i?s_lq

Business occupation ’Dlrector

(if any) ©

[

© Appointments
Private companies must appoint
at least one director who 15 an
indwvidual Public companies must
appont at least two directors, one of
which must be an indidual

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

€ Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here !f you do not,
please leave blank

Additional appointments

If you wish to appomnt more than

one drrector, please use the 'Director
appointments’ continuation page

Director's service address ©

Piease complete the service address below You must also fill in the director’s
usual residential address in Section D4.

Buillding namelnumber|The Company's Registered Office

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

Street I Please state 'The Company's
Registered Office’ f your service
| address will be recorded in the
proposed company's register of
Post fown l directors as the company's regsstered
CountyR offce
oun egion [
ymes If you provide your residential
Postcode I | | | address here (t will appear on the
public record
Country I
m Signature ©
| | consent to act as director of the proposed company named in Section Afl. O Signature

The person named above consents

Signature Signature 10 act as director of the proposed
x X company
CHFP025

0411 Version 4 1




Corporate director

INO1

Application to register a company

Corporate director appointments ©

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

Name of corporate
body or firm

Building name/number

Street |
ﬁ
Post town l
County/Region |
Posicode (rrrretr
Country ‘

.

© Additienal appointments
If you wish to appoint more than one
corporaie duector, please use the
'Corporate director appointments’
continuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents 1t cannot be
a PO box number {unless contained
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 corporale director registered wathin the European Economic Area (EEA)?
+ Yes Complete Section E3 only
2 No Complete Section E4 only

B

EEA companies ©

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

Where the company/ l

firm 1s registered ©

Registration number

© EEA
A full st of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

€ This s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

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 15 entered (including the state) and its registration number I that register

Legal form of the
corporale body
or firm

Governing law

If applicable, where
the company/firm 1s
registered ©

if applicable, the
registration number

|
|
|
|
|
|

© NonEEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also prowde its number in
that register

Signature ©

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

© Signature
The person named above consents

Signature Sgnature to act as corparate director of the
x X proposed company
CHFPO25

04/11 Version 41
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
+ No Goto 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 sterlng
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount (f any} unpard Number of shares € Aggregate nominal value €
{E g Ordinary/Preference elc ) each share € on each share €) ‘
|Ord1nary [ £1 00 | | 1|£ 1 00
| | | | E
| | | | B
| | I | B

Totals | 1 ‘ £ 1 00

H 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

Amount (if any} unpaid Number of shares €3 Aggregate nominal value €

on each share €@

Class of shares Amount paid up on
(E g Ordinary/Preference etc ) each share @

| | | |
| i | }

|
|
|
|

| Totals

Currency

Class of shares Ameunt paid up on Amount (If 2ny} unpaid Numnber of shares € Aggregate nomnal value €
(E g Ordinary/Preference etc } each share €@ on each share @

| Totals ‘ l

H Totals

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

Total number of shares 1 example £100 + €100 + $10 etc
Total aggregate 1
nominal value ©@
© Including both the nominal value and any © Number of shares issued muttiphied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

€ Total number of issued shares in this class page If necessary

CHFP025
04/11 Version 4 1
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Apphcation to register a company

.

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

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

Class of share

Ordinary

g'escrlbed particulars

each share 1s entitled to one vote in any
circumstances /

rd
each share 1s entitled pari passu to,dividend
payments or any other dlStIlbUthE///

each share 1s entitled pari passu to participate 1in
a dastribution arising from a winding up of the
company

© Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particulars of any nights, as
respects dividends, to participate
n a distribution,

¢ parbiculars of any nghts, as
respects capital, to participate 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 conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the nexi page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFPOZ5
04111 Version 4 9




INO1

Application to register a company

Class of share [

Prescribed particulars
(1]

© Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dwidends, to participate
1n a distnbution,

¢ particulars of any nghts, as
respects capital, to participate (n a
distnbution (including on wanding
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 conditiens relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescnbed particulars of nghts
attached to shares)’ continuation

pag

e If necessary

CHFPQ25

04/11 Version 4 1
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Application to register a company

Initial shareholdings

This section should only be completed by companies incerporating 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 ist the company's subscnbers
in alphabetical order

Please use an 'Inihial shareholdings’
continuation page if necessary

04/11 Version 4 1

Subscnber's detatls Class of share Number of shares | Currency Nominal value of | Amount {if any} | Amount paid
each share unpaid
M™ The Robbie Elliott Ordinary 1|GBP 100 1 60
Foundation
Address
Time Central
32 Gallowgate
Newcastle upon Tyne
NE1l 4BF
Name
Address
Nane
Address
Name
Address
Name
Address
CHFP025
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Application to register a company

Part 4 Statement of guarantee

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

Subscribers

Please complete this section If you are a subscnber of a company himited by
guarantee The following statement is being made by each and every perscn
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute fo the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ |

Surname @ ’

Address © [

|
e [ T T

Amount guaranteed 0,

Subscnber's details

Forename(s) @ ]

Surname © 1

Address @ |

|
Postcade rrrrirr

Amount guaranteed 0|

Subscnber's details

Forename(s) @

Surname €@

Address ©

Postcode

HEEREEE

|
|
|
|
|
|

Amount guaranteed ©

© Name
Please use capital letters

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

© Amount guaranteed
Any valid currency s perrrutted

Continuation pages
Please use a 'Subscribers’
continuation page If necessary

CHFP025
04111 Version 4 1
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Application to register a company

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEREEEEE

Amount guaranteed Or

Subscriber's details

Forename(s) @

Sumame @

Address @

Postcode

T rrrrfr

Amount guaranteed 9|

Subscriber's details

Forename(s) @

=

Surname @

Address ©

Postcode

TP

Amount guaranteed ©

Subscriber's details

Forename(s) @

|

Surname @

Address ©

Postcode

HEREREEEE

Amount guaranteed ©

Subscnber's details

Forename(s} @

Sumame ©@

Address ©

Postcode

Crrrrrr

Amount guaranteed Or

€@ Name

Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

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

CHFPO25
04/11 Version 4 1
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Application to register a company

Part 5

Statement of compliance

Fhls section must be completed by all companies

is the application by an agent on behalf of all the subscnbers?

% No Go to Section H1 (Statement of comphance delivered by the
subscribers)
2 Yes Go to 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 subscribers of the memarandum of association

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

Subscriber's signature

Subscriber's signature

e wv el

Avthe Soyogo on
SgnatireYho Robbie. &lnott XL

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

Subscnber's signature

Signature

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

X X

© Statement of compliance
delivered by the subscnbers
Every subscriber to the
memerandum of asseciation must
sign the statement of comphance

CHFPO25
04111 Version 4 1
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Application to register a company

Subscriber's signature | Sgnature Continuation pages
Please use a 'Statement of
X X compliance delivered by the

subscnbers’ confinuation page If
mare subscnbers need to sign

Subscriber's signature | Sanature

X X

Subscriber's signature | Signature

X X

Subscriber's stgnature | Signature

X X

m Statement of compliance delivered by an agent

Please complete this section if this apphcation 1s delivered by an agent for
the subscrbers to the memorandum of association

Agent's name I

Building nameinumber|

Street [
|
Post town |
County/Region |
Postoode rrrrrrt
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X X

CHFP025
04111 Version 4 1
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Application to register a company

E Presenter information

n Important 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 infarmation you give will be
visible to searchers of the public record

Contzctname Apnik Young

Fompany name
Muckle LLP

|

IM““ Time Central

132 Gallowgate

’Newcastle upon Tyne

Post town

NE1l 4BF

’ County/Region

=TT
F

Telephone

Certificate

We will send your certificate to the presenters address
{shown above) or If iIndicated to another address

shown below

[ ] Atthe registered office address {(Given in Section A6)
{ ] Atthe agents address (Given in Section H2)

Chechlist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[ ] You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More information can be found

In guidance on our website

If the name of the company s the same as one
already on the register as permitted by The Company
and Business Names (Misceltaneous Prowsions)
Regulations 2008, please attach consent

You have used the carrect appointment sections

Any addresses given musl be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post iIn 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

O

L]
[]

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

E How to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

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 Scotland

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 (L.egal Post)

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

DX 481 NR 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

Further information

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

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

CHFP025
04111 Version 4 1




The Companies Act 2006

Company Limited by Shares

Memorandum of Association
of

Bike for Bobby 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 subscnber Authentication of each subscriber

The Robbie Elliott Foundation W

Dated | J01
\ No vermber Yor and o~ baadf &

T Robbio C.C“lsht Mahcr\

CORPORATE COMPANYSECRETARIAL 1740861




Company Number:

The Companies Act 2006

Private Company Limited by Shares

Articles of Association
of

Bike for Bobby Limited

Muckle™

Muckle LLP
Time Central
32 Gallowgate
Newcastle upon Tyne
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The Companies Act 2006
Private Company Limited by Shares
Articles of Association
of
Bike for Bobby Limited

{Company)

Defimtions and Interpretation

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

excluded by these Articles

Articles 8, 11(2) and (3), 13, 14, 15, 17(2), 18, 21(1), 22, 23, 30, 34, 44(2), 52 and 53 of the

Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

131 the insertion of the words "for the time being” at the end of article 7(2)(a}, and

132 the insertion in article 7(2) of the words "(for so long as he remains the sole director)”
after the words "and the director may”

Article 20 of the Model Articles shall be amended by the insertion of the words "(including

alternate directors) and the secretary (If any)" before the words "properly incur”

Article 27(3) of the Model Articles shall be amended by the insertion of the wards ”, subject to

article 8," after the word "But"

Article 29 of the Model Articles shall be amended by the insertion of the words ", or the name

of any person{s) named as the transferee(s) in an instrument of transfer executed under

article 28(2) of the Model Articles,” after the words "the transmittee’'s name”

Articles 31(a) to (d) {inclusive) of the Model Articles shall be amended by the deletion, in each

case, of the words "either" and "or as the directors may otherwise decide”

Article 36(3) of the Model Articles shall be amended by inserting the words "paying up the

amounts (If any) unpaid on shares in 1ssue or in" after the words “apphed m"
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In these Articles, the following expressions shall have the following meanings unless the

context otherwise requires

Act

Appowntor

Articles

Business Day

Conflict

Eligible Director

Model Articles

Partly Paid

the Companies Act 2006,
has the meaning given in article 10 1,
the Company's articles of association for the time being I force,

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

are generally open for business,
has the meaning given in article 6 1,

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 in respect of the particular matter),

the model articles for pnvate companies imited by shares
contained in Schedule 1 of the Companies (Model Articies)
Regulations 2008 (Sf 2008/3229) as amended prior to the date

of adophion of these Articles, and

in relation to a share, means that part of that share's nominal
value or any premium at which it was issued, has not been paid

to the Company

Save as otherwise specifically provided n these Articles, words and expressions which have

particular meanings in the Model Articles shall have the same meanings in these Articles,

subject to which and unless the context otherwise requires, words and expressions which

have particular meanings In the Act shall have the same meanings In these Articles

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

or interpretation of these Articles

A reference In these Aricles to an "article” 1s a reference to the relevant article of these

Articles uniess expressly provided otherwise
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210

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation 1s a reference to it as it 1s in force from time to time, taking account of

1131 any subordinate legislation from time to ime made under it, and

1132 any amendment or re-enactment and includes any statute, statutory prowvision or
subordinate legislaton which it amends or re-enacts

Any phrase introduced by the terms "including”, "include™, "in particular or any similar

expression shall be construed as illustrative and shall not Imit the sense of the words

preceding those terms

Directors’ decisions

Decisions of the directors may be taken

211 atadrectors' meeting, or

212 nthe form of a directors' resolution

Any director may propose a directors' resolution in writing, or by emall or other electronic

communication

The company secretary must propose a directors' resolution If a director so requests

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

Notice of a proposed directors' resolution must indicate

251 the proposed resolution, and

252 the time by which it 1s propesed that the directors should adopt it

Notice of a proposed directors' resclubon must be given to each director

Any decision which a person giving notice of a proposed directors' resolution takes regarding

the process of adopting that resclution must be taken reasonably in good faith

A proposed directors’ resolution 1s adopted when all the directors who would have been

entitied to vote on the resolution at a directors' meeting have signed one or more copies of it

or otherwise electronically indicated therr agreement, provided that those directors would

have formed a quorum at such a meeting

It 15 iImmatenal whether any director signs or agrees to the resolution before or after the time

by which the notice proposed that it should be adopted

Once a directors' resolution has been adopted, 1t must be treated as if it had been taken at a

directors' meeting tn accordance with the Articles
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211  The company secretary must ensure that the Company keeps a record, in wnting, of all
directors' resolutions for at least ten years from the date of thewr adoption

212  In accordance with section 79 of the Act, the Company may change its name by decision of
the directors

3 Quorum for Directors’ Meetings

31 Subject to article 3 2, the quorum for the transaction of business at a meeting of directors I1s
any two eligible directors

32 For the purposes of any meeting (or part of a meeting) if there 1S only one eligible director in
office, the quorum for such meeting (or part of a meeting) shall be one eligible director

4 Casting Vote

if the numbers of votes for and against a proposal at a meeting of directors are equal, the chairman or

other director chainng the meeting shall not have a casting vote

5 Transactions or Other Arrangements With the Company i

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he has

declared the nature and extent of his interest In accordance with the requirements of the Act, a

director who (s In any way, whether directly or indirectly, interested in an existing or proposed

transaction or arrangement with the Company

51 may be a party to, or otherwise interested n, any transaction or arrangement with the
Company or in which the Company I1s otherwise (directly or indirectly) interested,

52 shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) In respect of such contract or proposed contract in which he 1s
interested,

53 shall be entitled to vote (and count In the quorum) at a meeting of directors (or of a committee
of the directors) or participate in any unanimous decision, In respect of such contract or
proposed contract in which he 1s interested,

54 may act by himself or his firm in a professional capacity for the Company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as if he

were not a director,
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may be a director or other officer of, or employed by, or a party to a transaction or

arrangement with, or otherwise interested in, any body corporate in which the Company (s

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 contract, transaction or arrangement or from any such office or employment or from

any interest in any such body corporate and no such contract, transaction or arrangement

shall be lable to be avoided on the grounds of any such interest or benefit nor shall the

receipt of any such remuneration or other benefit constitute a breach of his duty under section

176 of the Act

Directors’ Conflicts of Interest

The directors may, In accordance with the requirements set out in this article, authonse any

matter or situation proposed to them by any director which would, if not authorised, involve a

director breaching his duty under section 175 of the Act to avoid conflicts of interest

(Conflict)

Any authonsation under this article will be effective only If

621 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 Artcles or in such other manner as the
directors may determine,

622 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

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

Any authorisation of a Conflict under this article may (whether at the tme of giving the

authorisation or subsequently)

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

632 be subject to such terms and for such duration, ¢r iImpose such limits or conditions as

the directors may determine, and
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633 be terminated or varied by the directors at any time
This will not affect anything done by the director prior to such termination or variation in

accordance with the terms of the authornisation

In authorising 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 another person, the director 1s under no obligation
to

641 dssclose such information to the directors or to any director or other officer or

employee of the Company, or
642 useorapply any such information in performing his duties as a director,

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

Where the directors authorise a Conflict they may (whether at the time of gwing the

authorisation or subsequently) provide, without imitation, that the director

651 s excluded from discussions (whether at meetings of directors or otherwise) related
to the Conflict,

652 Is not given any documents or other information relating to the Conflict, and

653 may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors In relation to any resolution relating to the Conflict

Where the directors authornse a Conflict

661 the director will be obliged to conduct himself in accordance with any terms imposed
by the directors in relation to the Conflict, and

662 the director will not infringe any duty he owes to the Company by virtue of sections
171 to 177 of the Act provided he acts in accordance with such terms, limits and
conditions (if any) as the directors impose In respect of its 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 in connection with a refationship

involving a Conflict which has been authorised by the directors or by the Company by
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shareholder resolution (subject in each case to any terms, imits or cenditions attaching to that
authorisation) and no contract shall be liable to be avoided on such grounds
7 Number of Directors
Unless otherwise determined by ordinary resolution, the number of directors (other than alternate
directors) shall not be subject to any maximum
8 Appointment of Directors
In any case where, as a result of death or bankruptcy, the Company has no shareholders and no
directors, the transmittee(s) of the last sharehaolder to have died or to have a bankruptcy order made
against him {(as the case may be) have the night, by notice in 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
9 Termination of a director's appointment
A person ceases to be a director as soon as
91 that person ceases to be a director by virtue of any provision of the Act or 1s prohibited from
being a director by law,

92 a bankruptcy order 1s made aganst that person,

93 a composition 18 made with that person's creditors generally in satisfaction of that person's
debts,
94 a registered medical practiticner who 1s treating that person gives a wntten opinion to the

Company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

95 by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person would
otherwise have, or

96 notification 1s received by the Company from the director that the director 15 resigning from
office as director, and such resignation has taken effect in accordance with its terms

10 Appointment and Removal of Alternate Directors

10 1 Any director (Appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to

101 1 exercise that director's powers, and
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1012 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the Appointor

Any appointment or removal of an alternate must be effected by notice in wnting to the

Company signed by the Appointor, or in any other manner approved by the directors

The notice must

10 31 1dentify the proposed alternate, and

1032 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 in relation to any decision of the directors as the Appointor

Except as the Articles specify otherwise, alternate directors

1121 are deemed for all purposes to be directors,

112 2 are hable for ther own acts and omissions,

112 3 are subject to the same restrictions as their appointors, and

11 24 are not deemed to be agents of or for their appointors

and, in particular (without imitation), each alternate director shall be entitled to receive notice

of all meetings of directors and of all meetings of committees of directors of which his

Appointor 1S a member

A person who is an alternate director but not a director

1131 may be counted as participating for the purposes of determining whether a quorum 18
present (but only If that person's appointor 1s not participating),

1132 may participate In a unanimous decision of the directors (but only if his Appointor is
an eligible director in relation to that decision, but does not participate), and

113 3 shall not be counted as more than one director for the purposes of articles 11 3 1 and
1132

A director who Is also an alternate director 1s entitled, n the absence of his Appointor, to a

separate vote on behalf of his Appointor, in addition to his own vote on any decision of the

directors (provided that his Appointor 1s an eligible director in relation to that decision), but
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shall not count as more than one director for the purposes of determining whether a quorum
Is 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 Appointor's remuneration as the Appointor
may direct by notice in wnting made to the Company

Termination of Alternate Directorship

An alternate director's appointment as an afternate terminates

121

122

123

124

13

when the alternate's Appointor revokes the appointment by notice to the Company in writing
specifying when it 1S to terminate,

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

on the death of the aiternate's Appointor, or

when the alternate’s Appointor's appointment as a director terminates

Secretary

The directors may appoint any person who i1s willing to act as a secretary for such term, at such

remuneration and upon such conditions as they may think fit and from time to time remove such

person and, If the directors so decide, appoint a replacement, in each case by a decision of the

directors If no such perscon 1s appointed, the Company shall not need a secretary

14

141

14 2

14 3

Shares

Subject to the Articles, but without prejudice to the nghts attached to any existing share, the
Company may 1ssue shares with such nghts or restrictions as may be determined by special
resolution

The Company may issue shares which are to be redeemed, or at lable {o be redeemed at the
option of the Company or the holder with such terms, conditions and manner of redemption of
any such shares as are determined by special resolution or set out in the Articles

Subject to the remaining provisions of this article 14, the directors are generally and
unconditionally authonsed, for the purposes of secton 551 of the Act and generally, to
exercise any power of the Company to

14 3 1 offer or allot,
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14 32 grant nghts to subscribe for or to convert any secunty into,
14 3 3 otherwise deal in, or dispose of,
any ordinary shares in the Company (Ordinary Shares) to any person, at any ime and

subject to any terms and conditions as the directors think proper

The authority referred to in article 14 3 shall only apply insofar as the Company has not
renewed, waived or revoked It by ordinary resolution
In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity secunties (as defined in sectien 560(1) of the Act) made by the
Company
Unless otherwise agreed by special resolution, If the Company proposes to allot any equity
secunties, those equity securnities 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 secunities are being offered to other persons on a pari passu and
pro rata basis to the amount pad up on the shares held by those holders (as nearly as
possible without involving fractions) The offer
146 1 shall be in writing, shall be open for acceptance for a penod of 15 Business Days
from the date of the offer and shall give details of the number and subscription price
of the relevant equity securities, and
146 2 may stipulate that any shareholder who wishes to subscrbe for a number of equity
securiies In excess of the proportion to which he is entitled shall, in hus acceptance,
state the number of excess equity secunties (Excess Secunties) for which he wishes
to subscnbe
Any equity securities not accepted by shareholders pursuant to the offer made to them n
accordance with article 14 6 shall be used for satisfying any requests for Excess Secunties
made pursuant to article 14 6 If there are insufficient Excess Securities to satisfy such
requests, the Excess Secunties shall be allotted to the applicants pro rata to the amount paid
up on the shares held by the applicants immediately before the offer was made to
shareholders in accordance with article 14 6 {(as nearly as possible without involving fractions
or increasing the number of Excess Securities allotted to any shareholder beyond that applied

for by him) After that allotment, any Excess Securities remaining shall be offered to any other
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15

151
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person as the directors may determine, at the same pnce and on the same terms as the offer

to the shareholders

A member of the Company may nominate another person as entitled to enjoy or exercise the

rights set out In section 145(3) of the Act Except in accordance with such nominations or as

required by law, no person is to be recognised by the Company as holding any share upon

any trust, and the Company i1s not in any way to be bound by or recognised any interest in a

share other than the holder's absolute ownership of it and all the nghts attaching to it

Lien

The Company has a lien {Company’s lien) over every share which 1s partly paid for any part

of

1511 that share's nominal value, and

1512 any premium at which it was 1ssued,

which has not been paid to the Company, and which is payable immediately or at some time

in the future, whether or not a call notice has been sent in respect of it

The Company's lien over a share

152 1 takes prionty over any third party's interest in that share, and

152 2 extends to any dividend or other money payable by the Company in 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

The directors may at any time decide that a share which I1s or would otherwise be subject to

the Company's lien shall not be subject to it, either wholly or in part

The Company may sell in such manner as the directors determine any shares on which the

Company has a lien If a sum in respect of which the lien exists 1s presently payable and 1s not

paid within fourteen days after notice has been given to the holder of the share or to the

person entitled to it In consequence of the death or bankruptcy of the holder, demanding

payment and stating that if the notice 1s not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an instrument of

transfer of the shares sold to, or in accordance with the directors of, the purchaser The title

of the transferee to the shares shall not be affected by any irregulanty in or invalidhty of the

proceedings in reference to the sale
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16

161

16 2

16 3

16 4

165

166

167

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so

much of the sum for which the hen exists as is presently payable, and any residue shall (upon

surrender to the Company for cancellation of the certificate for the shares sold and subject to

a like lien for any moneys not presently payable as existed upon the shares before the sale)

be paid to the person entitied to the shares at the date of the sale

Calls

Subject to the Articles and the terms on which shares are allotted, the directors may send a

notice (call notice) to a member requiring the member to pay the Company a specified sum

of money (call) which I1s payable in respect of shares which that member holds at the date

when the directors decide to send the call notice

A call notice

1621 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 premumy,

16 2 2 must state when and how any call to which it relates it 1s to be paid, and

16 2 3 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 required 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

16 4 1 revoke it wholly orin part, or

16 4 2 specify a later time for payment than 1s specified in the notice,

by a further notice in wrniting to the member in respect of whose shares the callis made

Liability to pay a call 1s not extinguished or transferred by transferring the shares in respect of

which it 1s required to be paid

Joint 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 issuing shares,

provide that call notices be sent to the holders of those shares which may require them

16 71 to pay calls which are not the same, or

16 7 2 to pay calls at different imes
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17

17 1

A call notice need not be 1ssued 1n respect of sums which are satisfied, in the terms on which
a share I1s 1ssued, as being payable to the Company In respect of that share (whether in
respect of nominal value or premium)
16 8 1 on allotment,
16 8 2 on the occurrence of a particular event or
16 8 3 on a date fixed by or in accordance with the terms of issue
If the due date for payment of such sum has passed and it has not been patd, the holder of
the share concerned is treated in all respects as having falled to comply with a call notice n
respect of that sum, and 1s liable to the same consequences as regards the payment of
interest and forfeiture
If a person is hiable to pay a call and fails to do so by the call payment date
16 10 1 the directors may I1ssue a notice of intended forfeiture to that person, and
16 10 2 untl 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
16 11 1 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,
16 11 2 the relevant rate 15
161121 the rate fixed by the terms on which the share in respect of which the call
1s due was allotted,
16 1122 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
16 112 3 if no rate 1s fixed in either of these ways, at the appropnate rate defined
by the Act
The directors may waive any obligation to pay interest on a call wholly or in part
Forfeiture
A notice of intended forfeiture
17 1 1 may be sent n respect of any share in respect of which a call has not been paid as

required by a call notice,
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17 12 must be sent to the holder of that share or to a person entitlied to it by reason of the
holder's death, bankruptcy or otherwise,
17 13 must require payment of the call and any accrued interest by a date which s not less
than 14 days after the date of this notice,
17 1 4 must state how the payment 1s to be made,
1715 must state that if the notice 1s not complied with, the shares in respect of which the
call 1s payment will be liable to be forfeited
If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required In the notice of intended forfeiture, the director may decide that any share in
respect of which it was given s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture
Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of its disposal a forfeited share 1s to be transferred
to any person the directors may authorise some person to execute an nstrument of transfer
of the share to that person
A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shali surrender to the Company for canceliation the certficate for the shares
forfeited but shall remain hable to the Company for all meneys which at the date of forfeiture
were presently payable by him to the Company in respect of those shares with interest at the
rate at which interest was payable on those moneys before the forfeture or, if no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the tme of forfeiture or for any consideration
received on their disposal
A statutory declaration by a director or the secretary that a share has been forfeted on a
specified date shall be conclusive evidence of the facts stated in it as against all persons

claiming to be entitled to the share and the declaration shall (subject to the execution of an
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182

183

184

185

186

187

instrument of transfer if necessary) constitute a good title to the share and the person to

whom the share 15 disposed of shall not be bound to see to the applicaton of the

consideration, If any, not shall his title to the shares be affected by any irregulanty in or

invalidity of the proceedings in reference to the forfeiture or disposal of the share

Share certificates and share transfers

The Company must issue each shareholder, free of charge, with one or more certificates In

respect of the shares which that shareholder holds

Each certificate must specify

18 2 1 In respect of how many shares, of what class, it1s 1ssued,

18 2 2 the nominal value of those shares,

18 2 3 that the shares are fully paid or otherwise, and

18 24 any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be issued in respect of it

Certificates must

18 51 have affixed to them the Company's common seal, or

18 52 be otherwise executed in accordance with the Act

If a certificate issued in respect of a shareholder's shares 1S

186 1 damaged or defaced, or

18 6 2 said to be lost, stolen or destroyed,

that shareholder I1s entitled to be 1ssued with a replacement certificate in respect of the same

shares

A shareholder exercising the nght to be 1ssued with such replacement certificate

1871 may at the same tme exercise the nght to be issued with a single certificate or
separate certificates,

18 7 2 must return the certificate which 1s to be replaced to the Company If it 1s damaged or
defaced, and

18 7 3 must comply with such conditions as to evidence, indemnity and the payment of a

reasonable fee as the directors decide
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19

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

No fee may be charged for registerning any instrument of transfer or other document relating to
or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee's name 1s entered in the
register of members as holder of it

The directors may refuse to register the transfer of a share, and If they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent

Retention of Profit

The Company shall pay or donate such profits and gains to The Robbie Elhott Foundation {company

number 07851186) at such times and after making such retention for the purposes of the Company's

continued trade and development as the directors think fit

20

201

202

21

211

212

Poll Votes

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

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

Proxies

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

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a
proxy notice which 1s not delivered in such manner shall be invald, unless the directors, In
their discretion, accept the notice at any time before the meeting” as a new paragraph at the

end of that article
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Means of communication to be used

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

intended recipient

22 11 f properly addressed and sent by prepad United Kingdom first class post to an
address n the United Kingdom, 48 hours after it was posted (or five Business Days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, If (in each case) sent by
reputable international overmnight couner addressed to the intended recipient, provided
that delivery in at least five Business Days was guaranteed at the time of sending and
the sending party receives a confirmation of dehvery from the couner service
provider),

2212 f properly addressed and delivered by hand, when it was given or left at the
appropriate address,

22 13 if properly addressed and sent or supplied by electronic means, one hour after the
document or iInformation was sent or supplied, and

22 1 4 f sent or supphed by means of a website, when the matenal is first made avallable on
the website or {if 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

working day

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

sufficient to show that the notice, document or other information was delivered to an address

permitted for the purpose by the Act

Indemnity

Subject to article 23 2, but without prejudice to any indemnity to which a relevant officer 13

otherwise entitled

2311 each relevant officer may be indemnified out of the Company's assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant officer
23111 in the actual or purported execution and/or discharge of his duties, or in

relation to them, and
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23112 n 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 Act),

including (in each case) any liabilty incurred by him in defending any civil or cnminal

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 adrmussion of any
material breach of duty on his part or In connection with any application in which the
court grants him, in his capacity as a relevant officer, relief from hability for
negligence, default, breach of duty or breach of trust in relation to the Company's (or

any associated Company's) affairs, and

2312 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in article 23 11 and otherwise may take any action to enable any such
relevant officer to avoid incurnng such expenditure

This article does not authorise any indemnity which would be prohibited or rendered void by

any provision of the Companies Acts or by any other provision of law

In this article

2331 companies are assoctated If one 1s a subsidiary of the other or both are subsidianes
of the same body corporate, and

2332 a “relevant officer means any director or ather officer or former director or other
officer of the Company or an associated Company (including any Company which i1s a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act),
but excluding in each case any person engaged by the Company (or assoctated
Company) as auditor (whether or not he is also a director or other officer), to the
extent he acts in lus capacity as auditor)

Insurance

The directors may decide to purchase and mamtain insurance, at the expense of the

Company, for the benefit of any relevant officer in respect of any relevant loss

In this article

1943790 0001 1757555




2421

24272

2423

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 is a
trustee of an occupational pension scheme {as defined by section 235(8) of the Act),
but excluding In 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 in his capacity as auditor),

a "relevant loss" means any loss or liability which has been or may be incurred by a
relevant officer In connection with that relevant officer's duties or powers in relation to
the Company, any associated Company or any pension fund or employees' share
scheme of the Company or associated Campany, 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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Names, Addresses and Signatures of Subscribers

Signature W 1 Ordinary share of £1

Name The Robbie Elctt Foundation
Address Time Central
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Newcastle upon Tyne

NE1 4BF

Witness to the above sighature

Signature Q’_ﬁ.b (5:;.. ~_

Name Tonn Sevine
Address T\AE CemTeirL

21 GhLLowWenTE

NG A TLE UPON) TTY NE
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