CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7960718

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

JONATHAN GOODWIN SOLICITOR ADVOCATE 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 and Wales

Given at Companies House, Cardiff, on 22nd February 2012
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Companies House
—— for the record ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006
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Companies House

—— forthe record —— Application to register a company
Received for filing in Electronic Format on the:22/02/2012 X1370EV6
Company Name JONATHAN GOODWIN SOLICITOR ADVOCATE LIMITED
in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

17E TELFORD COURT
DUNKIRK LEA
CHESTER GATES
CHESTER

ENGLAND

CH1 6LT

I wish to adopt entirely bespoke articles

Electronically Filed Documeni for Company Number: 07960718

Page:1



Company Director |

Type:

Full forename(s):

Surname:

Former names:

Service Address:

Person
JONATHAN RICHARD

GOODWIN

17E TELFORD COURT
DUNKIRK LEA
CHESTER GATES
CHESTER

ENGLAND

CH1 6LT

Country/State Usually Resident: ENGLAND

Date of Birth: 02/04/1966

Nationality: ENGLISH

Occupation:  SOLICITOR

Consented to Act: 'Y

Date authorised: 22/02/2012 Authenticated: YES

Electronically Filed Documeni for Company Number: 07960718
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Statement of Capital (Share Capital)

Class of shares ORD Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
ONE SHARE EQUALS ONE VOTE, EACH HAVING RIGHTS TO DIVIDENDS. SO LONG AS THERE ARE NO
RIGHTS ATTACHED TO SHARES ON WINDING-UP ETC OR REDEMPTION RIGHTS.

Statement of Capital (Totals)

Currency GBP Total number 1
of shares

Total aggregate
nominal value

Electronically Filed Documeni for Company Number: 07960718 Page:3



Initial Shareholdings

Name: JONATHAN RICHARD GOODWIN

Address: 2 LAPWING RISE Class of share: ORD
GAYTON
HESWALL
ENGLAND Number of shares: 1
CHo0 8QH
Currency: GBP
Nominal value of
1
each share:
Amount unpaid: 0
Amount paid. 1

FElectronically Filed Document for Compary Number: 07960718 Page:4



Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: COMPANTES MADE SIMPLE LTD
Agent's Address: 145 - 157
ST. JOHN STREET
LONDON
ENGLAND
EC1V 4PY
Authorisation

Authoriser Designation: agent

Agent's Name: COMPANIES MADE SIMFLE LTD

Agent's Address: 145 - 157
ST. JOHN STREET
LONDON
ENGLAND
EC1V 4PY

Authenticated: Yes

End of Electronically Filed Document for Compary Number: 07960718

Page:5



THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

JONATHAN GOODWIN SOLICITOR ADVOCATE 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.

Subscriber: Jonathan Richard Goodwin

Date: 21 February 2012



THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

JONATHAN GOODWIN SOLICITOR ADVOCATE LIMITED

PRELIMINARY

1.1.

1.2.

1.3.

The regulations contained in the model articles for private companies limited by
shares centained in Schedule 1 of the Companies (Model Arlicles) Regulations 2008
(hereinafter called "the Model Articles") shall apply to this Company save in so far as
they are modified or excluded by or are inconsistent with these Articles. A reference in
these Articles to an “article” is a reference to the relevant articles of these Arlicles
unless expressly provided otherwise.

In these Articles the expression "the Act” means the Companies Act 2008.

A statutory provision includes a reference to the statutory provisions as replaced,
modified or re-enacted from time 1o time before or after the date of these Arlicles and
any subordinate legislation made under the statutory provisions before or after the
date of these Articles.

ALLOTMENT OF SHARES

2.1.

2.2.

2.3.

LIEN

Unless the authority hereby given is previously revoked or varied by ordinary resolution
of the members, the directors may at any time and from time to time during the period
of five years commencing cn the date of incorporation of the Company in accordance
with Section 551 of the Act exercise generally and unconditionally the power of the
Company to allot shares or any right to subscribe for or convert any securities into any
shares (“Relevant Securities”) and to offer or agree to allot such securities
(notwithstanding that such offer or agreement would or might require such securities
to be allotted by the Gompany after the said date) provided that the aggregate nominal
value of the securities so allotted or offered or agreed to be allotted shall not when
aggregated with the nominal value of the shares in the capital of the Company agreed
to be taken by the subscribers to the memorandum of association of the Company
exceed the sum of £1,000.

Save as provided by sub-clause 2.1 of this Article or as permitted by Section 551 of
the Act, no Relevant Securities shall be allotted or offered or agreed to be allotted
except by authority of the members in accordance with the said Section 551.

By virtue of Section 567(1) of the Act, Sections 561 and 562 of the Act shall not apply
to the Company.

The Gompany shall have a first and paramount lien on every share (whether or not fully paid)
registered in the name of any person, whether he shall be the sole registered holder thereof or
shall be one of two or more joint halders, for all moneys presently payable by him or his estate
to the Company.

TRANSFER OF SHARES

The directors may, in their absolute discretion and without assigning any reason therefore,
decline to register any transfer of any share, whether or not it is a fully paid share.



TRANSMISSION OF SHARES

The directors may at any time give notice requiring any person entitled to a share by reason of
the death or bankruptcy of the holder thereof 1o elect either to be registered himself in respect
of the share or to transfer the share and if the notice is not complied with within sixty days the
directors may thereafter withhold payment of all dividends, bonuses or other moneys payable
in respect of the share until the requirements of the notice shall have been complied with.

PROCEEDINGS AT GENERAL MEETINGS

6.1. If at any time the number of members of the Company shall be one, then the quorum
to be present for a general meeting shall be one member present in person or by
proxy.

6.2.  Article 41 of the Model Articles shall be amended by the addition of the following a new
paragraph 41(7) in that article: “If within half an hour of the time appointed for the
holding or an adjourned meeting a quorum is nct present, the Member(s) present
(either in person or by a duly appointed corporate representative) shall constitute a
quorum.

68.3. A poll may be demanded at any general meeting by any member present in person or
by proxy and entitled to vote. Article 44(2) of the Model Articles shall not apply to the
Company.

6.4 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 new paragraph at the end of that article.

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

6.6. Article 45(1) of the Model Articles shall be amended by the insertion of the words "and
a proxy notice which is not delivered in such manner shall be invalid, 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.

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than one and shall not be subject to
any maximum.

SECRETARY

The Company shall not be required to have a secretary, however the directors may appoint
any person who is willing to act as the secretary for such term, at such remuneration and upon
such conditions as they may think fit and from time to time remove such persen and, if the
directors so decide, appoint a replacement, in each case by a decision of the directors.

APPOINTMENT AND RETIREMENT OF DIRECTORS

9.1. A member or members holding a majority in nominal value of the issued ordinary
share capital for the time being in the Company shall have power from time lo lime
and at any time to appoint any person as a director or directors either as an additional
director or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same, or in the case of a
member being a company signed by one of its directors on its behalf, and shall take



9.2

effect upon lodgement at the registered office of the Company or such later date as
may be specified in the instrument.

No person shall be disqualified from becoeming a director by reason of his attaining or
having attained the age of 70 or any other age.

10. ALTERNATE DIRECTORS

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

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

10.1.1. exercise that director's powers; and
10.1.2. carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate's
appointor.

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

The notice must:

10.3.1. identify the proposed alternate; and

10.3.2. in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the alternate

of the director giving the notice.

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 alternate's appointor.

Except as the Articles specify otherwise, alternate directors:

10.5.1. are deemed for all purposes to be directors;

10.5.2. are liable for their own acts and omissions;

10.5.3. are subject to the same restrictions as their appointors; and

10.5.4. are not deemed to be agents of or for their appointors

and, in particular (without limitation), 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 is a member.

A person who is an alternate director but not a director:

10.6.1. may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s appointor is not participating};

10.6.2. may participate in a unanimcus decision of the directors (but only if his
appointor is an eligible director in relation to that decision, but dees not
participate); and

10.6.3. shall nct be counted as more than one director for the purposes of articles
10.6.1 and 10.6.2.

A director who is also an alternate director is entitled, in 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 is an eligible director in relation to



11.

12.

13.

10.8.

10.9.

that decision), but shall not count as more than one director for the purposes of
determining whether a quorum is present.

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as his appointor but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice in
writing made to the Company.

An alternate director’'s appecintment as an alternate terminates:

10.9.1. when the alternate’'s appointor revokes the appointment by notice to the
Company in writing specifying when it is to terminate;

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

10.9.3. on the death of the alternate's appointor; or

10.9.4. when the alternate's appointor's appointment as a director terminates.

POWERS OF DIRECTORS

The directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of
any security convertible into shares) to Secticn 551 of the Act to grant any mortgage, charge
or standard security over its undertaking, property and uncalled capital, or any part thereof,
and tc issue debentures, debenture stock, and other securities whether outright cr as a
security for any debt, liability or obligation of the Coempany or of any third party.

PROCEEDINGS OF DIRECTORS

12.1.

12.2.

Whenever the minimum number of directors in accordance with Article 7 shall be one,
a sole director shall have authority {0 exercise all the powers and discretion given by
the Model Articles and by those Articles expressed to be vested in the directors
generally, and Article 11 of the Model Articles shall be modified accordingly.

A meeting of the board of directors may, subject to notice thereof having been given to
all directors, be for all purposes deemed to be held when a director is or directors are
in communication by telephone or audio visual communications media with another
director or other directors and all of the said directors participating in such
communication constitutes a quorum of the board. A resolution made by a majority of
the said directors in pursuance of this Article shall be as valid as it would have been if
made by them at an actual meeting duly convened and held.

TRANSACTIONS OF OTHER ARRANGEMENTS WITH THE COMPANY

13.1.

Subject to sections 177 and 182 of the Act and provided he has declared the nature

and extent of his interest in accardance with the requirements of the Companies Acts,

a director who is in any way, whether directly or indirectly, interested in an existing or

proposed transaction or arrangement with the Company:

13.1.1. may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise (directly or indirectly)
interested;

13.1.2. 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 is interested,



13.2

13.1.3. shall be entitled to vote 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 is interested,

13.1.4. 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;

13.1.5. may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company is otherwise (directly or indirectly} interested;
and

13.1.6. shall not, save as he may cotherwise 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 liable 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.

Articles 14(1) to 14(4) of the Model Articles shall not apply to the Company.

14. SERVICE OF DOCUMENTS

14.1.

14.2.

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

14.1.1. if properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted,

14.1.2. if properly addressed and delivered by hand, when it was given or left at the
appropriate address;

14.1.3. if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supplied; and

14.1.4. it sent or supplied by means of a website, when the material is first made
available on the website or (if laler) when the recipient receives {or is deemed
to have received) notice of the fact that the material is available on the
website.

For the purposes of this article, no account shall be taken of any part of a day that is
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.

15. INDEMNITY

15.1.

Subject to article 15.2, but without prejudice to any indemnity to which a relevant
officer is otherwise entitled:

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

15.1.1.1. in the actual or purported execution and/or discharge of his duties,
or in relation to them; and



15.2.

15.3.

15.4.

15.1.1.2. in relation to the activities of the Company (or any associated
company) as trustee of an occupational pension scheme (as defined
in section 235(6) of the Act),

including (in each case) any liahility incurred by him in defending any civil or
criminal proceedings. in which judgment is given in his favour or in which he is
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 in which the court grants him, in his capacity as a relevant officer,
relief from liability for negligence, default, breach of duty or breach of trust in
relation to the Company's (or any associated company's) affairs; and

15.1.2. the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred to in article 15.1.1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure.

Thig article 15 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 15 and in article 16:

15.3.1. companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and

15.3.2. 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 is also
a director or cther officer), to the extent he acts in his capacity as auditor).

Article 52 of the Model Articles shall not apply.

16. INSURANCE

16.1.

16.2.

SUBSCRIBER

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

Article 53 of the Model Articles shall not apply to the Company.

Jonathan Richard Goodwin, 2 Lapwing Rise, Gayton, Heswall, CH80 8QH

Date:

21 February 2012



