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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7884604

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

TYROLESE (722) 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 16th December 2011
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

PIT1S

LASERFORM

A fee 1s payable wath this form,
Please see 'How to pay on the last page

& What this form is for

¥ What this form is NOT
You cannot use this fon
a limited habilty partner
this, please use form LL

You may use this form to register a
pnvate or public company

Ad4

Part 1

Company details

e

15/12/2011 #6

COMPANIES HOUSE

09/12/2011 142

COMPANIES HOUSE

=> Filling in this form

Please complete in typescript or In
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Company details

| Please show the proposed company name below

Proposed company

‘/aéme n full @

For official use

[ TYROLESE (722) LIMITED

|
rrrrrer

© Duplicate names

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

www companieshouse gov uk

Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a
government depariment or other specified body

£ 1 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions

A hst of sensitive or restnicted words
or expressions that require consent
can be found in guidance available
on aur 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

1 Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig' or permitted altemnative

Name ending exemption

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

For more detalls, please go to our
website

www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed company type and members’
llability {only one box must be ticked)

[} Public imited by shares
[x} Prvate imited by shares
(J Prvate imited by guarantee

[] Prvate unimited with share capital
(1  Prvate unlimied without chars ranital

© Company type

If you are unsure of your company's
type, please go to our website
www companteshouse gov uk
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/

Situation of registered office ©@

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

[x] England and Wales
(1 Wales

[J Scotland

[] Northern Ireland

© Registered office
Every company must have a
regislered office and this 1s the
address to which the Registrar will
send correspondence

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

For Welsh, Scotish or Northern
frefand companies, the address must
be in Wales, Scotland or Northern
treland respectively

Registered office address ©

| Please give the registered office address of your company

Building name/numberl 66

Street | LINCOLN'S INN FIELDS
, |
ost town ‘
County/Region | LONDON
Postcode /_W_‘ o ’T,Tl_,T’T’_H—

Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situatien indicated In
section A5

You must provide an address in
England or Wales for companies o
be registered in England and Wales

You must provide an address m
Wales, Scofland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

[ Please choose one option only and tick one box only

Option 1 I wish to adopt one of the following model arficles in its entirety Please tick
only one box
(3 Pnvate limited by shares
(1 Pnvate imited by guarantee
(] Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[x] Prvate imited by shares
‘/ (]  Pnvate tmited by guarantee
] Public company
Option 3 (] (wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For detalls of which company type
can adopt which model articles,
please go to our website
www companteshouse gov uk

Restricted company articles ©

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

L]

O Restricted company articles
Restncted company articles are
those contaiming provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk
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Part 2 Proposed officers

For private companies the appointment of a secretary ts optional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

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 indiwmdual

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

Secretary
Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation o ggfggrr:;:;:gmﬂfiﬂem
. r ecretary
For a corporate secretary, complete Sections C1-C5. apponiments, logse somplet
section B

Full forename(s) Additional appointments

If you wish to appoint mere
than one secretary, please use
the 'Secretary appointments’

continyation page

Sumame

Former name(s) @

© Former namef(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Title r section C1-C5 instead of
|
|
|
|

E Secretary's service address ©

Building name!number| © Service address
This 15 the address that will appear

Street | on the public record This does not
have to be your usual residental

| address

Please state 'The Company's

Post town [ Registered Office’ if your service
address will be recorded in the

CountyIRegmn | proposed company’s register

I I | | | of secretares as the company's

Postcode registered office

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

Signature ©

| | consent to act as secretary of the proposed company named in Section A1. O Signature
The person named above consents

Signature Signature to act as secretary of the proposed

company
X X
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Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/number
Street

Post town

County/Region

HEEEEE

Postcode

Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appoiniments'
continuabon page

Regsstered or principal address
This 1s the address that wil appear
on the pubhic record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ |
firm 15 registered © |

Registration number |

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

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

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which iL1s governed If applicable, please also give detalls of the register in which
it 1s entered (including the state) and its registration number in that register

-

Legal form of the
corporate body
or firm

Governing law

if apphcable, where
the company!f m IS
registered ©

Registration number

|
|
|
I
|

O Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

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

Signature

X (

Signature

X

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




Director
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1]

Director appointments ©

For a corporate director, complete Sections E1-ES.

Please use this section to list all the director appointments taken on formation

Title *

MR

Eull forename(s)

‘ JONATHAN MATTHEW

\/Sumame

l HALEY

Former name(s) © |

£
Vg‘;fé‘é;yég%e of ’UNITED KINGDOM
VNationalny | BRITISH
- d d m m ¥ ¥ ¥ ¥
faeot o o5 [ [ le
{/Business occupation ‘ SOLICITOR
(if any) @

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

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

© CountryiState of residence
This 15 In respect of your usual
residential address as stated in
section D4

O Business occupation
If you have a business cccupation,
please enter here If you do nef,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Dwector
appoiniments’ continuation page

Director's service address ©

usual residenttal address in Section D4

Please complete the service address below You must also fill in the director’s

Building namelnumberl THE COMPANY'S REGISTERED OFFICE

Streel

Post town
yd

‘/Countleeglon

Postcode

rrrrrr

Country

|
|
|
|
|

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

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

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

Signature O

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

Signalure

v

Signature
v D)

X

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




Director
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Director appointments ©

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

Title *

|

Full forename(s)

Sumame

|

Former name(s) @

Country/State of
residence ©

Nationality

Date of birth

|
i i N

Business occupation |

(if any) ©

© Appointments
Private companes must appoint
at least one director who 1S an
indnadual Publc companies must
appoint at least two directors, one of
which must be an individuzal

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

© Country/State of residence
Thus i1s in respect of your usual
residential address as stated in
Section D4

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

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments' continuation page

Director's service address ©

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

Building namelnumberl

Street

Post town

County/Region

Postcode

Country

|
i
Trrrrﬁrr

© Service address
This is the address that wilt 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 residenbial
address here it will appear on the
public record

Signature O

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

Signature

Signature

X X

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

Corporate director appointments ©

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

Name of corporate I
body or firm I

Building namelnumber|

Street I

|
Post town |
County/Region |

rrrrrrﬁr

Postcode

Country

@ Additional appointments
If you wish to appeint more than one
corporate director, please use the
‘Corporate director appotntments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delwvery of documents It cannot be
a PC 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

s the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

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

Where the company/ |
firm 1 registered © I

Registration number ]

© EEA
A full list of countnes of the EEA can
be found 1n our guidance
www companieshouse gov uk

© Thus is the register mentioned in
Article 3 of the First Company Law
Directive {§8/1151/EEC)

4|

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
it1s entered {Including the state) and its registration number in that register

Legal form cf the
corporate body
or firm

If applicable, where
the companyfiirm 1s
registered ©

If apphicable, the
registration number

|
|
Governing law |
|
|
|

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

Signature ©

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

Signature

X

Signature

X

© Signature
The person named above consents
to act as corporate director of the
proposed company
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Part 3 Statement of capital

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

W Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, only compiete Section F1 and then go (o Section F4.

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € IAggregate nominal value €
{E g Ordinary/Preference etc ) each share € on each share @
[ORDINARY | @] | £1 00 I 1 I'E 1 Q0
| | | | £
| | [ | E
| | | | E
Totals I 1 F: 1.00
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 r

Class of shares Amount paid up on Amount {if any) unpad
(E g Ordinary/Preference etc } each share @ on each share €

| | | | |
| | | | I
( Totals I r

Currency r

Class of shares Amount paid up on Amount (if any) unpaid
(E g Ordwmary/Preference etc ) each share @ on each share €

| | | I[ |
|

Number of shares € ‘ hggregate nominal value €

Number of shares € ‘Aggregate nomnal value €

| | | |

‘ Totals r

Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
1ssued share capital Please list total aggregate values in

different currencies separately For

Total number of shares I’ 1 | example £100 +€100 +$10 etc

Total aggregate £1 00

nomtnal value @

© Including both the nominal value and any € Number of shares 1ssued multiphed by Continuation Pages

share premium nominat value of each share Please use a Statement of Capital continuation

f
© Total number of issued shares in this class page if necessary
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Statement of capital (Prescnbed particutars of nghts attached to shares)

Piease 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

l ORDINARY

Prescnbed particulars
o

v

EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES

EACH SHARE IS ENTITLED EQUALLY TO DIVIDEND PAYMENTS
OR ANY OTHER DISTRIBUTION

EACH SHARE 1S ENTITLED EQUALLY TO PARTICIPATE IN A
DISTRIBUTION ARISING FROM A WINDING UP OF THE
COMPANY

© Prescnbed particulars of rights

attached to shares

The particulars are

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

b particulars of any rights, as
respects dividends, to participate
n a distnbution,

¢ partculars of any nghts, as
respects capital, fo parhcipate In a
distribution {including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescnbed
particulars of nghts attached

to shares)' continuation page If
necessary




INO1

Application to register a company

Class of share

Prescribed particulars
o

© Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particulars of any nghts, as

respects dividends, fo paficipate

in a distnbution,
¢ partrcufars 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 a 'Statement of capital
(Prescribed particulars of nghts
attached lo shares)' continuation
page If necessary
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Initial shareholdings

This section should only be completed by compames 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' usuai residential address

Initial shareholdings
Please st the company's subscrbers
tn alphabetical order

Please use an 'Initial shareholdings'
continuation page if necessary

Subscnber's details

Class of share

Number of shares

Cumency

Nominal value of
each share

Amouni {if any)
unpaid

Amount paid

\Y

LIMITED

/™™ PYROLESE (DIRECTORS)

ORDINARY

100

Address

" LONDON
WC2A 3LH

66 LINCOLN'S INN FIELDS

Name:

Address

Name

Addess

Name

Address

Address
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Part 4

Statement of guarantee

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

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following 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 {o the assets of the
company by such amount as may be required for
- paymen! 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 nghts of the contnibutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) @ |
Surname @ r
Address © |
r
Postoode rrrrrtrr
Amount guaranteed 0|
Subscriber’s details
Forename(s) ©@ |
Sumame @ I
Address @ [
r
Postcode rrrrrri
Amount guaranteed 0|
Subscriber's details
Forename(s) @ l
Surname @ |
Address © |
|
Postcode rrrrrir

Amount guaranieed 0[

© Noame
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 vaid currency 1s permitted

Continuation pages
Please use a 'Subscribers'
continuation page If necessary
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Subscriber's details

© Name
Please use capital letiers

Forename(s) @

© Address

Sumame @

The addresses in this sechon will
appear on the public record They do

Address ©

Postcode

not have {o be the subscnbers' usual
residential address

EEEEREEE

© Amount guaranteed
Any vald currency 1s permitted

Amount guaranteed ©

Continuation pages
Piease use a 'Subscnbers'

Subscriber's details

continuation page if necessary

Forename(s) @

Surname ©

Address ©

Postcode

HEEEREEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

HEREEREEE

Amount guaranteed €@

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

T

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Posicode

EEEEEEEE

Amount guaranteed @
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Part 5

Statement of compliance

I This section must be completed by all companies

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

+ No Go fo Section H1 {Statement of comphiance delivered by the
subscribers)
+ Yes Go to Section H2 {Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete thus section f the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

| confirm that the requirements of the Companies Act 20086 as to registration
have been complied with

Subscriber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X K

Subscnber's signature

Sgnature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X K

© Statement of comphancae
delivered by the subscnbers
Every subscnber to the
memerandum of association must
sign the statement of compliance




INO1

Application to register a company

Subscriber's signature

Swignature

X

Subscriber's signature

Swnature

X

Subscnber's signature

Swgnature

X

Subscnber's signature

Signafure

X

Continuation pages

Pleasa use a 'Statement of
compliance delivered by the
subscnbers' continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section If this application is delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

IFARRER AND CO

Building namefnumberl 66

Street | LINCOLN'S INN FIELDS
/ |
.
‘/Post fown I
County/Region [ LONDON
Postcode ‘_wv[?l_z'rzx—,ir;ﬁl?
Country | UNITED KINGDOM
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature’

Signature
X Ve
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B Presenter information

mportant information

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

1 Contactrame  TMH /EJR

l Company name

I Address

IPosim

Farrer & Co LLP

I County/Region

[Posu:odu

B

|DX 32 Chancery Lane

T

| Country

ITeiephone +44 (0)20 3375 7000

Certificate

We will send your certificate to the presenters address
{shown abave) or (f indicated to ancther address

shown below

(] At the registered office address (Given in Section A)
(] Atthe agents address (Given 1n Section H2)

Checklist

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 1s
avallable as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website
If the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent
[] You have used the correct appointment sections
O Any addresses given must be a physical location
They cannot be a PO Box number {unless part of a
full service address), DX or LP {Legal Post in Scotland)
number
(] The document has been signed, where indicated
(] All relevant attachments have been included
1 You have enclosed the Memorandum of Assactation

O

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 is payable on this form.

Make cheques or postal orders payable to
‘Companies House' Forinformation on fees, go
to www comparnieshouse 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 compantes registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal 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 exemphion, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 IWE

ﬂ Further information

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

This form is available in an
aternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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Company No [*]
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION

-of -

/
TYROLESE (722) LIMITED

Incorporated the day of 2011

FARRER & CO LLP
66 Lincoln's Inn Fields
London

WC2A 3LH



THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

-of -

[/I‘YROLESE (722) 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 SUBSCRIBER SIGNATURE OF SUBSCRIBER
\/ TYROLESE (DIRECTORS) LIMITED / e eeeeiaeeens

DATED this 8 day of DQLmenr 2011

FARDM 12253421 1 2




Company No [e]

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

/ -of -
TYROLESE (722) LIMITED

1. Preliminary
11 In these Articles

111 "Model Articles" means Schedule 1 of Companies (Model Articles) Regulations
2008 (SI 2008/3229) as amended by any statute or subordinate legislation coming

into force prior to the adoption of these Articles

112  Unless expressly stated to the contrary, words and phrases used shall have the

meanings ascribed to them 1n or by virtue of the Model Articles

113  Areference to a "Paragraph” 1s to a Paragraph in the Model Articles

1.1.4  Areference to an "Article” 1s to a provision of these Articles

115 References to "the Act" are to the Companies Act 2006
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12

13

14

14.1

142

15

21

22

A reference to any particular provision of the Act 15 a reference to 1t as 1t 1s in force
from time to time, taking account of any statutory modification or re-enactment of

such provision for the time being in force

The Model Articles shall, except where they are excluded or modified by these
Articles, apply to the Company and, together with these Articles, shall constitute the

articles of association of the Company

The provisions of Paragraphs 6(2), 11(2), 14(1)-(4), 52 and 53 inclusive of the
Model Articles shall not apply to the Company

Paragraph 20 of the Model Articles shall be amended by

the replacement of the word "may” with the word "shall", and

the nsertion of the words "and the Secretary (1f one)" before the words "properly

mncur”

The Company 1s a private company and accordingly no shares in or debentures of
the Company shall be offered to the public (whether for cash or otherwise) and the
Company shall not allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those shares or

debentures being offered to the public

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall

not be subject to any maximum but shall not be less than one

If and so long as there 1s a sole director, he may exercise all the powers of the
Company and all powers and authorities vested in the directors by these Articles and

Paragraph 11(2) of the Model Articles shall be modified accordingly
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23

3l

32

33

34

341

342

35

A director shall not require any shareholding qualhification.

Powers and Proceedings of Directors

Subject to the provisions of the Act and the Articles and to any directions given by
ordinary resclution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company. No alteration of the Articles and
no direction shall invalidate any prior act of the directors which would have been

valid 1f that alteration had not been made or that direction had not been given

Subject to Article 3 3, the quorum for directors’ meetings may be fixed from time to
time by a decision of the directors, and unless otherwise fixed 1t 1s one cligible

director

Where the quorum for directors’ meetings has been fixed at more than one director,
for the purpose of any meeting (or part of meeting) held to authorise a director’s
conflict of nterest in accordance with Article 4 1, if there 15 only one eligible
director in office other than the conflicted director(s), the quorum for such meeting
(or part of a mecting) shall be one eligible director A reference 1n this Article 3 to
an eligible director is to a director who would have been entitled to vote on the

matter had it been proposed as a resolution at a directors' meeting

Decisions of the directors shall be taken.

at a meeting of the directors; or

in the form of a directors’ written resolution

Paragraph 7 of the Model Articles shall be modified accordingly

A unammous decision 1s taken when all eligible directors indicate
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351

352

36

41

42

421

422

423

at a meeting of the directors, or

in the form of a directors’ written resolution, where each eligible director has signed

one or more copies of it,

that they share a common view Paragraph 8 of the Model Articles shall be modified

accordingly

Pursuant to section 77 of the Act, the name of the Company may be changed by a
resolution of the directors taken in accordance with Article 34 above The
provisions of section 79 of the Act shall be complied with upon any change of the

Company's name made pursuant to this article

Conflicts of Interest

The directors may, 1n accordance with the requirements set out in these Articles and
the Act, authorise any matter proposed to them by any director which would, 1if not
authorised, involve a director ("Interested Director”) breaching his duty under

Section 175 of the Act to avoud conflicts of interest ("Conflict")

Any authorisation of a matter pursuant to Article 4 1 may (whether at the time of

giving the authority or subsequently)

extend to any actual or potential conflict of interest which may reasonably be

expected to anse out of the matter so authorised,

be subject to such terms and for such duration, or impose such Iimits or conditions as

the directors may determine; and/or

be terminated or varied by the directors at any time. This wiil not affect anything
done by the director prior to such termination or variation n accordance with the

terms of the authorisation
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51

511

52

61

Declaration of Interest

Subject to the provisions of these Articles and the Act and provided the director has
declared the nature and extent of hus interest in accordance with sections 177 and

182 of the Act, a director

notwithstanding his office, may be party to, or otherwise interested 1n, any
transaction or arrangement with the Company or i which the Company is otherwise

(directly or indirectly) interested,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise nterested in, any body corporate in which the

Company 1s (directly or indirectly) mterested,

1s entitled to participate in discussions (whether at directors’ meetings or otherwise)
in respect of any transaction or arrangement with the Company in which he 1s in any
way (dwrectly or indirectly) interested, and his vote shall be counted and he shall be

taken into account 1n ascertaining whether a quorum 1s present, and

1s not required to account, by reason of being a director (or because of a fiduciary
relationship established by reason of being a director), to the Company for any
remuneration, profit or benefit which he derives from or in connection with any
transaction or arrangement disclosed in accordance with this Article 5, nor shall the
receipt of any such remuneration, profit or benefit constitute a breach of his duty

under section 176 of the Act

For the purpose of these Articles, an interest of a person who is connected with a
director (as defined n section 252 of the Act), shall be treated as an interest of the

director

Appointment and Removal of Directors

A member or members holding a majority in nominal value of the 1ssued shares for

the time being in the capital of the Company may, from time to time, appoint any
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62

81

person or persons willing to act to be a director or directors either as additional
directors or to fill any vacancy (provided that any appointment does not cause the
total number of directors to exceed any number from time to time fixed by or in
accordance with these Articles as the maximum number of directors) and to remove
from office any director howsoever appointed Any such appointment or removal
shall be effected by notice in writing to the Company signed by the member or
members making the same or 1n the case of a member being a company signed by
any director thereof or by any person so authorised by resolution of the directors or
of any other governing body thereof Any such appointment or removal shall take
effect when the notice effecting the same 1s delivered to the registered office of the
Company or to the secretary (1f one) or 1s produced at a meeting of the directors, and
any such removal shall be without prejudice to any claim which a director so

removed may have under any contract between him and the Company

No director shall vacate his office or be neligible for re-election, nor shall any
person be inehgible for appointment as a director, by reason only of his attaining or

having attained any particular age

Shares

Sections 561, 562 and 568 of the Act' shall not apply to the Company

General Meetings

If a quorum 1s not present within half an hour of the tme appointed for a general
meeting, the meeting, 1f convened on the requisition of members, shall be dissolved
In any other case 1t shall stand adjourned to such day and at such time and place as
the directors determine  If, at the adjourned meeting, a quorum is not present within
half an hour form the time appointed for the meeting, the members present shall be a

quorum Paragraph 41 of the Model Articles shall be modified accordingly

! Equivalent of s 8%(1) and 5 90 of CA 1985
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82

91

92

921

922

923

93

94

One member having the right to vote at the meeting may demand a poll and

Paragraph 44(2) of the Model Articles shall be modified accordingly.

Notices and Communications

Notices to be given pursuant to these Articles (other than a notice calling a meeting
of directors) shall be given in wrniting unless these Articles expressly provide

otherwise

Any document (including any notice or share certificate) or information shall be

deemed served on, or delivered to, the intended recipient 1f

properly addressed and sent by first class post in a pre-paid envelope to an address 1n
the United Kingdom ("UK Address™) 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 a UK address,

properly addressed and sent or supplied by electronic means one hour after the

document or information was sent or supplied, and

sent or supplied by means of a website, when the matenal is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)

notice of the fact that the matenial 1s available on the website

For the purpose of Article 9 2, no account shall be taken of any part of a day that 1s
not a Business Day and "Business Day" means a day (other than a Saturday, Sunday
or bank holiday) on which banks are open for the transaction of business in the place

of receipt.

In the case of joint holders of a share, notices shall be given to the joint holder
whose name stands first in the n the register of members n respect of the joint

holding and notice so given shall be sufficient notice to all the joint holders
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95 A member present, either in person or by proxy or, being a corporation, by its
representative, at any meeting of the Company or of holders of any class of shares in
the Company shall be deemed to have received notice of the meeting and, where

requisite, of the purposes for which 1t was called.

10. Indemnity and Insurance

101 Subject to the provisions of Sections 232 to 238 (inclusive) of the Act, any person or
1s or was at any time a director or other officer of the Company, (but excludng n
each case any person engaged by the Company as auditor ("Relevant Officer"), shall
be indemnified out of the Company's assets against all costs, charges, losses,
expenses and liabilities incurred by him to a person other than the Company or other
member of the Group 1n connection with the actual or purported execution of his
duties, or in relation thereto and in relation to the Company’s activities as a trustee
of an occupational pension scheme (as defined in Section 235(6) of the Act)
including any costs, charges, losses, expenses and/or habilities incurred by him 1n
defending any civil or crimenal proceedings, in which judgement 1s given in his
favour or in which he s acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on his part or in
connection with any application i which the court grants him relief from hability
for negligence, default, breach of duty or breach of trust in relation to the Company's
affairs, but, for the avoidance of doubt such indemnity shall not cover any hability of

a director which 15 mentioned in Section 234(3) of the Act

102 Subject to the Act, the provisions of Article 10 1 shall not prejudice any indemnity

to which a Relevant Officer is otherwise entitled

103 To the extent permitted by of the Act (and 1n accordance with Section 233 of the Act
in the case of directors), the Company may (as the directors shall in their absolute
discretion determine} buy and maintain msurance against any costs, charges, losses,
expenses and/or habilities falling upon its Relevant Officers which arises out of their
actual or purported execution or discharge of respective duties to the Company or in

relation to its affairs

\FARDMTI2253421 1 10




