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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8600702

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

CHARLES TAYLOR KNOWLEDGECENTER 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 8th July 2013
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REGISTRAR OF COMPANIES

Companies House




In accordance with
Section 9 of the
Compantes Act 2006

INO1

Application to register a company

BLUEPRINT!
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A fee is payable with this form
Please see "How to pay’ on the last page

FEE @—%U L/~ What this form 1s for

100.

commmss HOUSE

OO0 LS

Part 1

What this form is NOT for
You cannot use this form to register
a mited habtity partnership To do
this, please use form LL IND1

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

Company details

MR TRRA

0310712013
COMPANIES HOUSE

a1

Company name

To check If a company name Is available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

[ Please show the proposed company name below

Proposed company
name In full @

ICHARLES TAYLOR KNOWLEDGECENTER LIMITED

For official use

sleloloHlolz]

+ Filling mn this form
Please complete in typescript or in
bold black capitals

Al fields are mandatory unless
specified or indicated by *

© Duplicate names

Duplicate names are not permitted
A hst of registered names can

be found on our website There
are various rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GPY at
www companieshouse gov uk

Company name restrictions @

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

O

I confirm 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 restncted
words or expressions that reguire
consent can be found in our
guidance booklet GP1 at

www companieshouse gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cylyngedig' or permitted alternative

u

I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cytyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
hmited by guarantee and meet other
specific requirements are eligible
to apply for this. For mere details,
please go to oyr website
www companieshouse gov uk

Company type®

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

Public hmited by shares

Private hmited by shares

Private limited by guarantee

Private unhmited with share capital

Private unhimited without share capital

00080

O Company type
If you are unsure of your company’s

type, please go to our website
www companieshouse gov uk

CHFPO10 (FF)
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked)

[¥l England and Wales
[} Wwales
[1 Scotland

[C] Northern Ireland

@ Registered office

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

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

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

Registered office address @

Please give the registered office address of your company

Building name/number

STANDARD HOUSE, 12-13

@ Registered office address
You must ensure that the address
shown n this section 1s consistent
with the situation indicated in

Street ESSEX STREET section A5
You must provide an address i
England or Wales for companies to
Post town LONDON be registered in England and Wales.
You must provide an address th
County/Region | Wales, Scotland or Northern Ireland
| i ] I ’ for companies to be registered in
Postcode W{C] 2R SIALA Wales, Scotland or Northern Ireland
respectively
Articles of association ©
I Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adept one of the following model articles in 1ts entirety Please tick please go to our website
only ane box www companieshouse gov uk
[J  Pnvate ltmited by shares
(] Pnivate hmited by guarantee
(] Public company
Option 2 1 wish to adopt the following model articles with additiona! andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
(]  Private imited by shares
(1 Private imited by guarantee
[0 Public company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

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

]

©Restricted company articles
Restnicted company articles are
those containing prowision for
entrenchment For more detarls,
please go to our website
www companieshouse gov uk

CHFPO10 (FF)
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwidual

For private companies the appointment of a secretary i1s 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 secretary

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

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

Secretary appointments @

For a corporate secretary, complete Sections €1-C5.

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

Title*

Full forename(s)

Surname

Former name(s) ®

O Corporate appointments
For corporate secretary
appointments, please complete
sectton C1-C5 instead of
section B

Addstional appointments

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

@ Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marred women do not need tc give
former names unless previously used
far business purposes.

Secretary's service address ©

Building name/number

Street

Post town

County/Region

Postcode

Country

|
%
}_(_!—F" i

O Service address
This is the address that will appear
on the public record This does not
have te be your usual residential
address.

Please state "The Company's
Registered Office’ if your service
address will be recorded i the
proposed company’s register

of secretanes as the company's
registered office

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

o

Signature o

} consent to act as secretary of the proposed company named in Section A1 OSignature
The person named above consents
Signature Sigrature to act as secretary of the praposed
x X company
CHFPO10 (FF)
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Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
an formation

Name of corporate ‘ CHARLES TAYLOR ADMINISTRATION SERVICES LIMITED
body/firm |

Burlding namelnumberl STANDARD HOUSE, 12-13

Street |ESSEX STREET
|
Post town , LONDON
County/Region |
e [w[c[Z[R[ [3[A[A
Country |

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

Registered or pnncipal address
This 1s the address that will appear
on the public 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)?

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

EEA companies @

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

Where the company/ IENGLAND AND WALES
firm 1s registered © |

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

©This I1s the register mentioned in
Article 3 of the First Company Law

Directve (68/151/EEC)
Registration number |0341 3040
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | @Non-gEA

which 1t 15 govemed if applicable, please also give details of the register in which
it is entered {including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered @

Registration number

|
l
If applicable, where l
|
|

Where you have provided details of
the register {including state) where
the company of firm 1s registered,
you must also provide 1ts number in
that register

Signature ©

l | consent to act as secretary of the proposed company named In Section A1

©Signature
The person named above consents

Signature N to act as corporate secretary of the
x W x proposed campany
F‘-" G d e QJLL(} Ckﬂl‘tlﬂ’r&-olnf N
P'CLM-;‘\\ j}h(ul‘{'w\ S L L\':&\Lr.&
CHFPQ10 (FF)
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Application to register a company

Director
Director appointments @
Please use this section to list all the director appointments taken on formation  |@Appointments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who Is an
Title* 'MR individual Public companies must
appoint at least two directors, one of
Full forename(s) ITITO MARZIO which must be an individual
Surname I SOSO @ Former name(s)

Former name(s)®

CountryfState of |\ i TED KINGDOM

residence @

Nationalsty ITALIAN

Date of birth Wl? WF‘I— FEEI—F

Business occupation | GROUP CHIEF FINANCIAL OFFICER

(fany)@

Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

O Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

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

Additional appointments

Hf you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

m 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 name.’numberl THE COMPANY'S REGISTERED OFFICE

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

Street l

Please state ‘The Company’s
( Registered Office’ if your service

address will be recorded in the

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

County/Region I office

Pastcode ! I l i l ' If you provide your residential
address here 1t will appear on the

Country I public record

Signature ©

{ consent to act as director of the proposed company named in Section A1. O Signature

The person named above consents

Signature Sgnature to act as director of the propased

X\L, X

company

CHFPO10 (FF)
05/12 Version 5 ¢




Director

INO1

Application to register a company

D1

Director appointments ©

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

Title* IMR

Full forename(s) |ivaN JOHN

Surname |KEANE

Former name(s)®

Country/Stateof |\ TED KINGDOM

residence ©

Nationality BRITISH

Date of birth W "T WF&‘_ ”_1_’?'?1?

Business occupation
(if any} @

INSURANCE MANAGER/SOLICITOR

© Appointments
Private companies must appoint
at least ane director who Is an
individual Public companies must
appont at least two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Married women do not need to 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 bustness occupation,
please enter here If you do not,
please leave hlank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuaticn 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 name/number [THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

(rTrrrirr

Country

|
|
|
!
|

@5ervice address
This is the address that will appear
on the public record This does not
have to be your usual residental
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

Signature @

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

Signature

Signature

X T e X

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

CHFPO10 (FF)
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In accerdance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

BT

Director appointments @

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

Title* [MR

Full forename(s) | STEPHEN

Surname |cARD

Former name(s)® [

Country/State of UNITED KINGDOM

residence @

Nationality BRITISH

peotbrtn  [2 [0 [0 [r[e[5 s

Business occupation

(if any) @

| INSURANCE MANAGER

@ Appointments

Prnivate companies must appoint

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

@ Fermer name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence

This 1s 1n respect of your usual
residentral address as stated in
Section 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 residentiat address in Section D4

Building name.'numberl THE COMPANY'S REGISTERED OFFICE

© Service address

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

Street l

Please state The Company's
| Regstered Office’ if your service

address will be recorded in the

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

County/Region | office

Postcode r I I | I you provide your residential
address here 1t will appear on the

Country | public record

W Signature ©

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

The person named above consents

Signature Signature to act as director of the proposed

X

company

CHFPOOO
05/12 Verston 5 0
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Application to register a company

Corporate director

Corporate director appointments ©

‘ Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

Building namefnumber l

Street

Post town

County/Region

Postcode

HEEREEEN

Country

|
|
|
|
|
|

© Additional appointments

If you wish to appomt more than ane
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or pnincipal address
This 1s the address that wall appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
withun a full address}, OX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 onty
+ No Complete Section E4 onfy

EEA companies ®

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

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

Where the company/ I www companieshouse gov uk
firm 1s registered © | ©This is the register mentioned m
Article 3 of the First Company Law
Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |©@ Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body

or firm

Governing law

If applicable, where
the companyffirmis
registered ©

If apphcable, the
registration number

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

Signature ©

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

O Signature
The person named above consents

5
Signature ignature to act as corporate director of the
X X proposed company
CHFPO10 (FF}

05/12 Version 5 0




Part 3

INO1

Application to register a company

Statement of capital

Does your company have share capital?
9 Yes Complete the sections below

%+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (f)

Please comptete the table below to show each class of shares held in pound sterling
if ali your 1ssued caprtal 1s in sterling, anly complete Section F1 and then go to Section F4

Class of shares Amount paid up on Ameunt (if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share @
|orRDINARY 21 100] € 100
| £
| £
| | It
| Totals 100 £ 100
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominat value ©
{E g Ordinary/Preference etc} each share @ on each share @
Totals
Currency
Class of shares Amount pard up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc } each share @ on each share
Totats

Totals

1ssued share capital

Please give the total number of shares and total aggregate nominat vatue of

®Total aggregate nominal value
Please list total aggregate values in

Total number of shares

100

different currencies separately For
example £100 + €100 + $10etc

Total aggregate
nominal value ©®

£100

share premium

©@including both the nomenal value and any

® Total number of issued shares in this class,

© Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Caprtal continuation

page if necessary

CHFPO10 (FF}
05/12 Version 5 &
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Application to register a company

Statement of capital (Prescribed particulars of nghts 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

Prescribed particulars
1]

Each share 1s entitled to one vote In any circumstances
Each share has equal nghts to dividends

Each share I1s entitled to participate in a distribution arising from
winding up of the company

OPrescnbed particulars of rights

attached to shares

The particulars are

a particulars of any voting nights,
induding nghts that anse only In
certatn circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to partrcipate in a
distributton {including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms ot condstions 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 {Prescribed
particulars of nghts attached

to shares}’ continuation page if
necessary

CHFPQ10 (FF)
05/12 Version 5 0
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Application to register a company

Class of share

Prescribed particulars
1]

@ Prescibed particulars of nghts

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to partiapate
In a distribution,

¢ particulars of any nghts, as
respects capial, 1o 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 to shares)’ continuation
page if necessary

CHFPO10
0512 Version 50
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Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscriber

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

subscribers’ usual residential address

Initial shareholdings
Please list the company’s subscnbers
in alphabetical order

Please use an 'Imitial shareholdings’
continuation page if necessary.

Subscnber’s detatis

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (f any)
unpaid

Amount pad

Name
CHARLES TAYLOR
INSURANCE SERVICES LTD

ORDINARY

100

STERLING

£1

£100

Address

WCZR 3AA

STANDARD HOUSE, 12-13
ESSEX STREET, LONDON

Address

Address

Nama

Address

CHFPO10 (FF)
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sechions below
2+ 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

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and labilities 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 contributors among ourselves,
not exceeding the specfied amount below

Subscriber's details

Forename(s) ©

Surname ©

Address &

Postcode

[ Trrrirrr

Amount guaranteed @ I

Subscriber’s details

Forename(s) @

Surname @

Address ©

Postcode

P rrrr

Amount guaranteed ® I

Subscriber's details

Forename(s) @

Surname @

Address ®

Postcode

I rrrr

Amount guaranteed @ [

@ Name
Please use capital letters,

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

© Amount guaranteed
Any vahd currency 1s permutted

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

CHFPO10 {FF)
05/12 Version 5 0
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Application to register a company

Subscriber’s details O Name
Pl tal letters.
Fg;ename (5) P ease use capl
© Address
Surname © The addresses in this section will

appear on the pubhc record They do
not have to be the subscnbers’ usual
residential address.

Postcode r— [_ [_l_ l_[_ l_ l_ ° Q:;T;m 232213?§ﬂmm

Address &

Amount guaranteed @ | Continuation pages
Please use a ‘Subscnbers’
Subscriber’s details continuation page If necessary
Forename(s) @
Surname @
Address @
Postcode T rrrrr
Amount guaranteed @ !

Subscriber's details

Forename(s) @

Surname ©

Address @

Postode P rrrrr

Amount guaranteed ® I

Subscriber’s details

Forename(s} @

Surname @

Address ©

Poscode Trrrrrr

Amount guaranteed ® ’

Subscriber's details

Forename(s) @

Surname @

Address &

Postcode T rrrrnT

Amount guaranteed ® l

CHFPO10 (FF)
05/12 Version 5 0
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
4 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 s not delivered by an agent
for the subscribers of the memorandum of association

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

Subscriber's signature

Signature
x L K- X
(v and o~ alleady J& CLw‘Llsn ":'C\kj‘w ‘f\s\.umlu.

o L e LA e

Subscriber's signature

Signature

X X

Subscriber’s signature

Subscnber's signature

Subscriber’s signature

Signature

Subscriber’s signature

Signature

Subscrnber’s signature

Subscriber’s signature

© 5tatement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of assocation must
sign the statement of compliance

CHFPO10 (FF)
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Application to register a company

Subscriber’s signature

Signature

X

Subscriber's signature

Signature

X

Subscriber’s signature

Signature

X

Subscriber’s signature

Signature

X

Continuation pages

Please use a "Statement of
comphance delivered by the
subscnibers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

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

Agent’s name

Buitding name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
|
{
rrrrrﬁﬁf

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

Agent's signature

Signature

X

X

CHFPO10 (FF)
05/12 Version 50
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E Presenter information

n Important information

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

Contact name

DAVID LANCHESTER
Compayrame. CHARLES TAYLOR PLC

A STANDARD HOUSE

| 12-13 ESSEX STREET

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® For information on fees, go
to www companieshouse gov uk

@ Where to send

|

|™*>  LONDON

| Countyfhegion

i DO SEINTY
Country U K

|Dx

| ™= 020 3320 8829

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address

shown below

0 At the registered office address {Given in Section A6)
£3 At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name Is
available as well as the various rules that may affect
your choice of name More information can be found
In guidance on our website

O if the name of the company 1s the same as one

already on the register as permitted by The Company

and Bustness Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

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

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

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

aoag

goog

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Compantes House,
Fourth fleor, Edinbuegh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 88G

DX 481 NR Beffast 1

Section 243 exemption

If you are applying fot, 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

murther 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
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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COMPANY HAVING A SHARE CAPITIAL
Memorandum of association of Charles Taylor KnowledgeCenter Limited

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

Name of each subscriber Authentication by each subscriber

F’ara.m-[ O lb“'\“l() LT

Charles Taylor Insurance Serzlgces Limited f [L——
< M&g}dﬂ




THE COMPANIES ACYT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHARLES TAYLOR KNOWLEDGECENTER LIMITED




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHARLES TAYLOR KNOWLEDGECENTER LIMITED

{the "Company")

1 PRELIMINARY

11 The articles contained in the model articles for private comparies hmited by shares as set
out in Schedule 1 to The Companies (Model Articles) Regulations 2008 (S| 2008/3229) as
amended by any subsequent or future articles (the "Model Articles") shall apply to the
Company so far as they relate to prnivate companies imited by shares but save In so far as
they are excluded or vanied hereby and such articles (save as so excluded or varied) and

the articles hereinafter contained shall be the articles of association of the Company

12 in these articles, unless the context otherwise requires
‘the Act’ means the Companies Act 2006 and every statutory
modification or re-enactment thereof for the ttme being in
force,
‘these artictes’ means these articles of association as onginally adopted or

as altered from time to time by speacial resolution,

‘Associated Company’ has the meaning given to that term in section 256 of the
Act,
‘conflict of interest’ any reference in these articles to a conflict of interest

includes a conflict of interest and duty and a conflict of
duties,

‘electronic means’ has the meaming given to that term in section 1168 of the
Act,

'PLC Model Articles’ means Schedule 3 to The Companies (Model Articles)




13

14

22

Regulations 2008 (S| 2008/3229) as amended by any

subsequent or future articles,

‘the seal’ means the common seal of the Company and includes any
official seal kept by the Company by wirtue of sections 49 or
50 of the Act, and

‘the secretary’ means the secretary of the Company and includes any

assistant or deputy secretary and a person appointed by
the directors to perform any of the duties of the secretary

In these articles

131

132

133

where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special resolution 1s also effective for that purpose,

the headings in these articles do not affect the interpretation of these articles, and

words denoting the singular number include the plural number and vice versa,
words dencting the masculine gender include the feminine gender, and words

denoting persons include corporations

In these articles

141

142

143

144

powers of delegation shall not be restrnctively construed but the widest
interpretation shall be given thereto,

the word ‘directors’ in the context of the exercise of any power contained in these
articles includes any committee consisting of one or more directors, any director
holding executive office and any local or divisional directors of the Company to
which or, as the case may be, to whom the power in question has been delegated,

no power of delegation shall be imited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any other

power of delegation, and

except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by another body or
person who 1s for the time being authorised to exercise it under these articles or
under another delegation of the power

LIABILITY OF MEMBERS
The Irability of the members I1s imited to the amount, If any, unpaid on the shares held by

them

Article 2 in the Model Articles shall not apply to the Company
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33

42

52

53

54

55

SHARES

In accordance with section 550 of the Act, for so long as the Company has only one class of
shares, the directors are generally and unconditionally authonsed to exercise any power of
the Company to allot and grant nghts to subscribe for or convert securities into such shares

In accordance with section 551 of the Act the directors are generally and unconditionally
authorised to exercise any power of the Company to allot and grant nights to subscribe for or
convert secunties Into shares of the Company from the date of incorporation and the
directors may, after that period, allot any shares or grant any such nights under this authonty
in pursuance of an offer or agreement made by the Company within that pernod The
authority hereby given may at any time (subject to section 551 of the Act) be renewed,
revoked or varied by ordinary resolution of the Company

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 section 560(1) of the Act) made by the
Company

PARTLY PAID SHARES
The provisions contained in Articles 52 to 62 inclusive of the PLC Model Articles shall apply
to the Company

Article 21 1in the Model Articles shall not apply to the Company

GENERAL MEETINGS
Every notice convening a general meeting shall comply with the provisions of the Act as to
giving information toe members in regard to their nght to appoint proxies

If and for so long as the Company has only one member and that member takes any
decision which 1s required to be taken in general meetng or by means of a written
resofution, that decision shall be as valid and effectual as If agreed by the Company n
general meeting, subject as provided in article 5 4 below

Any decision taken by a sole member pursuant to article 52 above shall be recorded in
wniting and defivered by that member to the Company for entry in the Company's minute
book

Resolutions under section 168 of the Act for the removal of a director before the expiration
of his period of office and under section 510 of the Act for the removal of an auditor before
the expiration of his period of office shall only be considered and passed by the Company in
general meeting

An instrument of proxy 1s deemed (unless the contrary 1s stated in it) to confer authority to
demand or join In demanding a poll and to speak at the meeting and to vote (whether on a
show of hands or on a poll) on any resolution or amendment of a resolution put to, or other
business which may properly come before, the meeting or meetings for which it 1s given, as
the proxy thinks fit
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57

58

62

63

64

Where the same person i1s appointed proxy for more than one member he shall on a show of
hands have as many votes as the number of members for whom he is proxy in addition to
his own vote (if any) as a member

Subject to section 327 of the Act, the instrument appointing a proxy and any authority under
which 1t 1s executed or a copy of such authonty certified notarially or in some other way
approved by the directors may be deposited at the place specified In the notice of meeting
up to the commencement of the meeting or (iIn any case where a poll I1s taken otherwise
than at the meeting) of the taking of the poll or may be handed to the charrman of the
meeting prior to the commencement of the business of the meeting 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(2) of the Mode! Articles shall not
apply to these articles

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

DIRECTORS

The maximum number and minimum number respectively of the directors may be
determined from time to time by ordinary resolution Subject to and in default of any such
determination there shall be no maximum number of directors and the minimum number of
directors shall be one Whenever the mimimum number of directors I1s one, a sole director
shall have authority to exercise all the powers and discretions expressed to be vested in the
directors generally by the Model Articles and by these artictes in accordance with article 7(2)
of the Model Articles, and article 11 in the Model Articles shall be modified accordingly

No person shall be appointed a director at any general meeting unless either
621 he 1s recommended by the directors, or

622 not less than fourteen nor more than thirty-five clear days before the date
appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed

Subject to article 6 2, the Company may by ordinary resolution appoint any person who I1s
willing to act to be a director, either to fill a vacancy or as an addional director

The directors may appoint a person who 15 willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with article 6 1 above
as the maximum number of directors and for the time being in force
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66

92

93

Notwithstanding any other provision of these articles, a majority in number of the members
having a nght to attend and vote at a general meeting may, by memorandum in wnting
signed by or on behalf of them and delivered to the Company's registered office or tendered
at a meeting of the directors or at a general meeting of the Company, at any time and from
time 10 time appoint any person to be a director (erther to fill a vacancy or as an additional
director) or remove any director from office (no matter how such director was appointed)

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

ALTERNATE DIRECTORS

The provisions contained in Articles 25 to 27 inclusive of the PLC Model Articles shall apply
to the Company save that the words “except that an alternate’s appointment as an alternate
does not terminate when the appointor retires by rotation at a general meeting and 1s then

re-appointed as a director at the same general meeting" be deleted from Article 27

DIRECTORS’ POWERS

The directors may exercise all the powers of the Company to borrow money without hmit as
to amount and upon such terms and in such manner as they think fit, to grant any mortgage,
charge or standard secunty over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether outright or
as secunity for any debt, liability or obligation of the Company or of any third party

DIRECTORS’ INTERESTS

Subject to article 9 2 a director may vote, at any meeting of the directors or of any committee
of the directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he shall
vote on any such resolution his vote shall be counted, and in relation to any such resolution
as aforesaid he shall {(whether or not he shall vote on the same) be taken into account in
calcutating the quorum participating at the meeting

Each director shall comply with his obligations to disclose the nature and extent of his
interests in proposed and existing transactions and arrangements with the Company under
sechons 177 and 182 of the Act A director shall not be required to disciose the nature and
extent of his interests in proposed transactions and arrangements with the Company under
this article 9 2 where the interest or potential interest has arisen by reason of that director
also acting as a director of any group undertaking {as defined in section 1161(5) of the Act)

Article 14 1n the Model Articles shall not apply to the Company
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95
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The directors may (subject to such terms and conditions, If any, as they may think fit to
impose from tme to time, and subject always to therr nght to vary or terminate such
authonsation) authonise

941 any matter which would otherwise result in a director infringing his duty to avoid a
situation Iin which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and which may
reasonably be regarded as likely to give rise to a conflict of interest,

942 a director to accept or continue in any office, employment or position in addition to
his office as a director of the Company and without prejudice to the generahty of
article 9 4 1 of this article @ may authorise the manner in which a conflict of interest
ansing out of such office, employment or position may be dealt with, either before
or at the time that such a conflict of interest arises,

provided that for this purpose the director In question and any other interested director are
not counted In the guorum at any board meeting at which such matter, or such office,
employment or position, 1s approved and it 1s agreed to without therr voting or would have
been agreed to If therr votes had not been counted

For the purposes of this article 9 an interest includes both direct and indirect interests

A drrector shall not be regarded as in breach of the duty set out in section 175 of the Act In
relation to conflicts of interest or potential conflicts of interest which anse by reason of that
director also acting as a director of any group undertaking (as defined i section 1161(5) of
the Act)

Where a matter, or office, employment or position, has been authorised by the directors
subject to terms and conditions under article 9 4, the director must act in accordance with
those terms and conditions

If a matter, or office, employment or posiion, has been authonsed by the directors in
accordance with this article 9 then

981 the director shall not be required to disclose any confidential information relating to
such matter, or such office, emptoyment or position, to the Company or to use
such information in relation to the Company’s affairs if to make such a disclosure
or use would resuit in a breach of duty or obligation or confidence owed by him to
another person In relation to or in connection with that matter, or that office,

employment or position,

982 the director may absent himself from meetings of the directors at which anything
relating to that matter, or that office, employment or position, will or may be
discussed, and
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910
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101

102

103
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983 the drector may make such arrangements as such director thinks fit for
board and committee papers of the Company to be recewved and read by a
professional adviser on behalf of that director

The general duties which a director owes to the Company pursuant to sections 171 to 177 of
the Act will not be infringed by anything done {or omitted to be done) by a director in
accordance with the provisions of this article or any terms or conditions imposed pursuant to
article 9 4

A director shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any matter, or from any office, employment or position, which has
been approved by the directors pursuant to this article 9 (subject to any limis or conditions
to which such approval was subject), nor shall the receipt of such benefit constitute a breach
of tus duty under section 176 of the Acl, and any contract, transaction or arrangement
relating thereto shall not be liable to be avoided on the grounds of any such benefit

PROCEEDINGS OF DIRECTORS

A decision of the directors s taken in accordance with these articles when all eligible
directors take a decision together either at a meeting of the board or a committee of the
board or in the form of a directors' wnitten resolution A resotution in writing of the directors
Is effective, where each director has signed one or more copies of it, or to which each
elgible director has otherwise indicated agreement in writing

A director or his alternate may participate in a meeting of the board or a committee of the
board through the medium of conference tetephone or similar form of communication
equipment, including electronic means If all persons participating in the meeting are able to
hear and speak to each other throughout the meeting A person participating in this way s
deemed to be present In person at the meeting and 1s counted 1n a quorum and entitied to
vole at the meeting subject to article 9

A meeting at which one or more of the directors attends in the manner referred to in article
10 2 1s deemed to be held at such place as the directors shall at the said meeting resolve
In the absence of such a resolution, the meeting shalt be deemed to be held at the place,
any, where a majonty of the directors attending the meeting are physically present, or in
default of such a majonty, the place at which the chairman of the meeting 1s physically
present

Articles 8 and 10 of the Model Articles shall not apply

THE SECRETARY

The directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such condittons 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
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THE SEAL

If the Company has a seal it shall only be used with the authonty of the directors or of a
committee of directors The directors may determine who shall sign any instrument to which
the seal 1s affixed and unless otherwise so determined it shall be signed by a director and by
(1) the secretary, (1) a second director or (1) a witness in whose presence a director signs
and attests the signature The obligation under article 24 of the Madel Articles relating to
the sealing of share certificates shall apply only If the Company has a seal Article 49 of the
Model Articles shall not apply to the Company

The Company may exercise the powers conferred by section 49 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors

NOTICES

Any documents or information to be sent or suppled to the Company pursuant to the Act,
these articles or otherwise, must be sent or supplied tn accordance with the provisions of
sections 1143 to 1148 and Schedule 4 of the Act

Any documents or information to be sent or suppled by the Company pursuant to the Act,
these articles or otherwise, must be sent or supphed in accordance with the provisions of
sections 1143 to 1148 and Schedule 5 of the Act

Article 48 of the Mode! Articles shall be modified accordingly

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS’ DEFENCE COSTS

For the purposes of this articie a "liability” 1s any loss or liability incurred by a person In
connection with any negligence, default, breach of duty or breach of trust by him in relation
to the Company or otherwise in connection with his duties, powers or office in relation to the
Company

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitted, every person who 1s or was a director or other officer of the Company
(other than any person (whether or not an officer of the Company) engaged by the Company
as audttor) shall be and shall be kept indemnified out of the assets of the Company against
all costs, charges, losses and habilittes incurred by him (whether in connection with any
negligence, default, breach of duty ar breach of trust by him or otherwise) in relation to the
Company or its affarrs provided that such indemnity shall not apply 1n respect of any hability
incurred by him

1421 tothe Company or to any Associated Company, or
1422 to pay a fine imposed in criminal proceedings, or

1423 to pay a sum payable to a regulatory authonty by way of a penalty in respect of
non-comphance with any requirement of a regulatory nature (howsoever arising),
or

1424 n defending any criminal proceedings, or
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147

1425 i defending any cwil proceedings brought by the Company, or an Assoctated
Company, in which judgment 1s given against him, or

1426 n connection with any application under any of the following provisions in which
the court refuses to grant him relief, namely

(a) section 661(3) or (4) of the Act (acquisiiion of shares by nominee), or

(b} section 1157 of the Act {general power to grant relief in case of honest
and reasonable conduct)

To the extent permitted by the Act and without prejudice to any indemnity to which he may
otherwise be entitled, every person who I1s or was a director or officer of the Company acting
as a trustee of an occupational pension scheme shall be and shall be kept indemnified out
of the assets of the Company against all costs, charges, losses and kabilittes incurred by
him in connection the Company’s activiies as trustee of the scheme provided that such
indemnity shall not apply in respect of any hability incurred by him

1431 to pay afine imposed in criminal proceedings, or

1432 to pay a sum payable to a regulatory authority by way of a penalty in respect of
non-comphance with any requirement of a regulatory nature (howsoever ansing),
or

1433 ndefending cniminal proceedings

Without prejudice to article 14 2 or to any indemnity to which a director may otherwise be
entitled, and to the extent permitted by the Act and otherwise upon such terms and subject
to such conditions as the board may in its absolute discretion think fit, the board shall have
the power to make arrangements to provide a director or other officer with funds to meet
expenditure incurred or to be incurred by him in defending any cnminal or civil proceedings
or in connection with an application under section 661(3) or {4) of the Act (acquisition of
shares by nominee) or section 1157 of the Act (general power to grant relief in case of
honest and reasonable conduct} or in defending himself in an investigation by a regulatory
authonty or against action proposed to be taken by a regulatory authority or to enable a
director to avoid iIncurnng any such expenditure, so long as If it 1s done under the terms as
provided under section 205 of the Act

Subject to the provisions of the Act and without prejudice to any protection from hability
which may otherwise apply the directors shall have power to purchase and maintain for any
director or other officer of the Company, or of an Associated Company, insurance against
any liability as 1s mentioned in thss article 14

This article 14 shall only have effect in so far as its provisions are not avoided by section
232 of the Act

Articles 52 and 53 in the Model Articles shall not apply to the Company
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CHANGE OF NAME

Subject to the provisions of article 10 the name of the Company may be changed by the
passing of a resolution of the directors




