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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 8993365

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

LEVIUS MANAGEMENT LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of 1ts
registered office is in England and Wales

Given at Companies House on 11th April 2014
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In accordance with
Section 9 of the
Compantes Act 2006

INO1

Application to register a company

— o e neond —

A fee 15 payable with this form
Please see 'How to pay’ on the last page

J What this form s for

What this form 1s NO
You cannot use this for
a hmuted hability partn
this, please use form LI

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

v

08/04/2014 #214

COMPANIES HOUSE

Part 1

Company details

2 RFilling in this form

Please complete n typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

A

Company details

Flease show the proposed company name below

Proposed company
name in full @

I?.ewus Management Limited

For official use

|
ML= NN

O Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our website. There are vanous rules
that may affect your choice of name
More information 15 available at
www companieshouse govuk

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 department or other specified body

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

® Company hame restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website

www companieshouse gov uk

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

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

7] 1 confirm that the above proposed company meets the cond:tions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

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

Company type?®

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

[0  Pubhc himited by shares

Private [imited by shares

[1 Pnvate imited by guarantee

[] Prvate unhmited with share capital

[ Pnvate unhmited without share capital

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

BIS

Department for Business
Innovation & Skills

CHFPOCO
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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 O Registered office
roposed reqistered office (only one box must be ticked) Every company must have a
prop g Y registered office and this 15 the
England and Wales address to which the Registrar will
] wales send correspondence
[} Scotland For England and Wales companies,
[] Northern Ireland the address must be in England or
Wales
For Welsh, Scottish or Northern
{reland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively
m Registered office address @
ffice address of mpan @ Registered office address
Please give the registered office s of your company o ansure that the address
Building name/number {60 shown In this section 1s consistent
with the situation indicated in
Street Cannon Sireet section A5
You must provide an address in
England or Wales for companies to
Post town | London be registered in England and Wales
You must provide an address in
County/Region ‘ United Kingdom Wales, Scotland or Northern Ireland
I i for companies to be registered in
Postcode EJCj4}N 6| N| P Wales, Scotland or Northern Ireland
respectively
Articles of association
l Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articles m its entirety Please tick please go to our website
cnly one hox www tompanieshouse gov uk
[]  Prvate imited by shares
(7]  Prvate imited by guarantee
[0  Public company
Option 2 I wish to adopt the following model articles with addittonal and/for amended
provisions | attach a copy of the addihional and/or amended prowision(s) Please
tick only one box
(]  Private imited by shares
]  Pnvate limited by guarantee
] Pubhc company
Option 3 } wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles®
Please tick the box below if the company's articles are restricted O Restricted company articles
M Restricted company articles are

those contaiming provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPOCO
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indvidual

For private companies the appointment of a secretary 15 optional, however, if you do deade to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appornt at least one director who ts an indiidual Public compantes must appoint at least

For a secretary who 1s an indivtdual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

1 )

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Full forenamels)

Surname

Former name(s) @&

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

Addrtional appointments

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

@ Former name(s)
Please provide any previcus names
which have been used for business
purposes in the last 20 years
Marrred women do not need to give
farmer names unless previgusly used
for business purposes

B

Secretary's service address @

Building namelnumberl

Street

Post town

County/Region

Postcode

Country

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

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

of secretaries as the company’s
registered office

If you provide your residential
addrass hare it will appear on the
public record

o

Signature o

[I consent to act as secretary of the proposed company named in Section A1

Signature

Segnature

X X

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

CHFPOGO
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate

body/firm

Street

Post town

|
|
Bullding name/number f
|
|
|
|

County/Region

Postcode

(rrrrirri

Country |

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

Registered or principal address
This 15 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 fufl 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 detalls of the register where the company fite 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered © I

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

©This 1s the register mentioned in
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 15 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 @

|
|
if applicable, where I
|
|

Registration number

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also prowide its number in
that register

Signature ©

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

O Signature
The person named abave consents

Sigratu
Signature grature 10 act as corporate secretary of the
x X proposed company
CHFPOOO
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Application to reqister a company

1]

Director appointments @

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

Title™ l

Full forename(s) |Chr|st0pher

Surname ’CO“IHS

Former name(s)®

Country/State of South Africa

restdence @

Nationality ]Brmsh

Date of birth e Jol2 Prfefafr
Business occupation | Consultant

(if any) ©

© Appointments
Private companies must appoint
at least one director who 1s an
individual Pubhc compames must
appoint at least two directors, one of
which must be an individua!

@ 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
This 15 1n 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

o2

Director's service address®

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

Bullding namelnumberl The Company's Registered Office

Street

Post town

County/Region

Postcode

Country

|
I
Frrﬁfrff

@ Service address
This 15 the address that will appear
on the publc 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
drrectors as the company’s registered
office

If you provide your residential
address here 1t will appear on the
public record

i o
Signature e
re

| consent to 7L’t asA

ozfthe proposed company named in Section A1

Signature

Ssgnature L}

X X

0O Signature
The person named above consents
to act as director of the proposed
company

CHFPOCO
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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-E5

Title*

Full forenamefs)

Surname

|
;

Former name(s) @

Country/State of
residence ©

Nationality

Date of birth

Business occupation

(f any)®

O Appomtments
Private companies must appoint
at least one director who 1s an
tndividual Public compantes must
appoint at least two directors, one of
which must be an indwidual

& Former namel(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

6 Country/State of residence
This Is in 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

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

Director’s service address®

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

Building namelnumberl

Street

Post town

County/Region

Postcode

|
[T rrrrr

Country

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

Please state 'The Company’s
Regrstered 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
pubdic record

Signature ©

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

Signature

Suprtune

X X

0OSignature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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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 I

Building namelnumberl

Street

County/Region

|
|
Post town I
|
|

Postcode

Country

@ Additional appointments

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

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical locatson for the
delivery of documents It cannot be
a PO box number (unless contained
withan a full address), DX number or
LP {Legal Post in Scotland) number

B

Location of the registry of the corporate body or firm

fs the corporate director registered within the European Economtc Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

e

EEA companies ®

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

Where the company/

firm 1s registered © I

Registration number I

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

©OThis 1s the register mentioned in
Artiele 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also qive details of the register m which
it1s entered (including the state) and its registration number 1n that regrster

Legal form of the

corporate body
or firm

Goverming law

the company/firm 1s
registered @

|
|
|
If applicable, where |
|
|

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide s number in
that register

B

Signature @

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

Signature Sgrature

X X

@35ignature
The person named above consents
to act as corporate director of the
proposed company

CHFPOOD
10/09 Version 20
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
3 No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value &
(E g Qvdinary/Preference etc) each share @ on each share ©

|ordinary 100 o 2 £ 200

| | €

| | E

| | | | E

1 Tnta|s| 2 | £ 200

H Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares Number of shares @&

(E g Ordinary/Preference etc )

Amount paid up on

Amount {if any) unpard
each share @

on each share @

Aggregate nominal value ©

Totals

Currency

Ctass of shares
(E g OrdinaryiPreference etc )

Amount paid up on Number of shares @

Amount {if any) unpard
each share @

on each share @

Aggregate nomina! value ©

Totalsl

H Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value ®

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately For
example E100 + €100 + $10 exc

@ Induding both the nomtnal value and any

© Number of shares 1ssued multiplied by
share premium

nominal value of each share

Continuation Pages

© Total number of 1ssued shares in this class page if necessary

Please use a Statement of Capital continuation

CHFPO0O

10/09 Version 20
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Application to register a company

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

Please give the prescnbed 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

Prescnibed particulars
]

Each ordinary share grants an equal amount of nghts to its holder
The holders of the Company’s ordinary share have the right to

- take part in any meeting of shareholders with the nght to vote on all
the 1ssues such meeting 1s authorized to deal with, L

- to receive any dividends, declared by the Company, <

- to receive a part of the Company’s property in case of its
liquidation

The shares are not redeemable

@Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting rights,

including nghts that anise only in

certain circumstances,

particulars of any nights, as

respects dividends, to participate

n a distribution,

particuiars of any rights, as

respects capital, to participate n a

distributron {including on winding

up), and

d whether the shares are to be
redeemed or are [rable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemptton of these shares

o

[

A separate table must be used for
each class of share

Contimuation pages

Please use the next page or a
‘Statement of Capita! (Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary

CHFPOQG
10/09 Version 2 0
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Application to register a company

Class of share

Prescnbed particulars
1]

©Prescribed particulars of nghts

attached to shares

The parttculars are

a particulars of any voting rights,
including rights that anse only in
certain arcumstances,

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

¢ particulars of any nghts, as
respects capial, to participate 1n 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 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 capstal
(Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOOD
10/09 Version 2 0
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Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating with share capital

Please complete the details below for each subscriber

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

subscnbers' usual residential address

tnitial shareholdings
Please st the company's subscnbers
n alphabetical order

Please use an ‘Inrial shareholdings'’
continuation page if necessary

Subscrber's details

Class of share

Number of shares

Currency

Norminal value of
each share

Amount (if any}
unpard

Amount paid

Name
Chnstopher Collins

Ordinary

GBP

£100

0

£100

Adkdress

2 Karel Street, Schoemansville,
Hartbeespoort, 0216, RSA

Address

Name

CHFPOOO
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#

Part 4

Statement of guarantee

Is your company hmited by guarantee?
+ Yes Complete the sections below
4+ No Goto Part 5 (Statement of comphance)

1]

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 +f the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities 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 specified amount below

Subscriber’s details

Forenamefs) @

Surname ©

Address @

Postcode

(rrrrririr

Amount guaranteed © [

Subscriber's details

Forename(s) ©

Surname @

Address ©

Postcode

(T

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed @ I

@ Name
Please use capital letters

& Address

The addresses in this sectron wall
appear on the pubhc record They do
not have to be the subscribers” usual
residential address

© Amount guaranteed
Any valid currency (s permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page If necessary

CHFPOOO
10/09 Version 2 0
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Subscriber’s details

Forename(s) @

Surname @

Address ©

Fostcode rrrrrrir

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname ©@

Address @

Postcode r—’—-[—,— !_—I-—l_ |_7

Amount guaranteed ® l

Subscniber's details

Forename(s) @

Surname @

Address ®

s [T

Amount guaranteed @ |

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postode HENEREEN

Amount guaranteed © l

Subscriber’s details

Forename(s) @

Surname @

Address ®

e | [ [T 11

Amount guaranteed @ |

@ Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 15 permitted

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

CHFPOQO
10/09 Version 2 0
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Part5

Statement of compliance

This section must be completed by all compames

Is the apphcation by an agent on behalf of all the subscribers?

+ 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 i1s not delivered by an agent
for the subscrbers of the memorandum of asseciation

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

Subscniber's signature

Signature

X X

Subscnber's signature

Signature

Subscriber's signature

Signature

Subscriber’s signature

Sagnature

Subscriber's signature

Signature

Subscriber's signature | Somtwe
Subscriber’s signature | Sgame
Subscnber’s signature | St

@ Statement of comphance
delivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFPOOO
10/09 Version 2 0
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Subscriber's signature

_Segnature

X X

Subscriber's signature

Signature

X X

Subscriber's stgnature

Signature

Subscniber’s signature

Signature

X X

Contrnuatton pages

Please use a ‘Statement of
compliance defivered by the
subseribers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of assoaation

Agent’s name

l G S L Law & Consulting (UK} Limited

Building name/number

|60

Street lCannon Street
l
Post town | London
County/Region ’
st [E[[ 4[N [e[ [P
Country |UNITED KINGDOM

| confirm that the requirements of the Compames Act 2006 as 1o registration
have been complied with

Agent's signature

Signature

X G X

CHFPOOO
10/09 Version 20




INO1

Applhication to register a company

B Presenter information

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

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

Contact name
} Company name E How to pay
A fee of £20 1s payable to Companies House to
register a company
Address
Make cheques or postal orders payable to
[ "Companies House ’
| [=] Where to send
I st You may return this form to any Companies House
CountyRegion address, however for expediency we advise you to
return 1t to the appropriate address below
' Postoode
= ’_Fl_l_l_'l——rl_ For companies registered in England and Wales
I The Registrar of Companies, Comparnies House,
| X Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff

|1dephone

H Certificate

We will send your certificate to the presenters address
(shown above} or if indicated to another address

shown below

[T At the registered office address (Given tn Section A6}
[J 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 1s available as well as the various rules that
may affect your choice of name More information
can be found in guidance on our website

UJ If the name of the company 15 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

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 refevant attachments have been included

You have endlosed the correct fee

oo

oog

For companies registered in Scotland

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

139 Fountambndge, Edinburgh, Scotland, 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,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Irefand, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

Thus form has been provided free of charge by Companies House

CHFPOOO
10/09 Version 2 0




COMPANY HAVING A SHARE CAPITAL

Memorandum of association of Levius Management Limited

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

L,
Name of each subscriber Authentication by ebclsithstriber
Chnistopher Collins ! 17_ %

Dated 2% day of April 2014




ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES

«Levius Management Limited»

PART 1
INTERPRETATION, COMPANY'S OBJECTS AND LIMITATION OF LIABILITY

Defined terms
in the articles, unless the context requires otherwise—
“articles” means the company's articles of association,

“bankruptcy” includes ndividual insolvency proceedings i a junsdiction other than England and Wales or Northern Ireland which have an
effect similar to that of bankruptcy,

“chairman” has the meaning given in article 12,

“‘chairman of the meeting” has the meaning given n article 39,

*Companies Acts™ means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply to the company,
“director” means a director of the company, and includes any person occupying the position of director, by whatever name catled,

“distnbution recipient” has the meaning given tn arttcle 31,

“document’ includes, unless otherwise specified, any document sent or supplied In electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 2008,

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the company in respect of that share have been
pawd to the company,

*hard copy form" has the meaning given in section 1168 of the Companies Act 20086,

“holder” 1 relation to shares means the person whose name 1s entered in the register of

members as the holder of the shares,

“instrument” means a document in hard copy form,

‘ordinary resoluion” has the meaning given in section 282 of the Companies Act 2006,

“paid” means paid or credited as paid,

‘parlicipate”, in relation to a directors’ meeting, has the meaning given in article 10,

“proxy notice” has the meaning given in article 45,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares in the company,

“special resolution” has the meaning given in section 283 of the Companies Act 2006,

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“ransmitiee” means a person entitled to a share by reason of the death or bankruptcy of a

shareholder or otherwise by operation of law, and

“writing™ means the representation or reproduction of words, symbols or other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles bear the same meaning as in the Companies Act
2006 as in force on the date when these articles become binding on the company




The company’s cbjects
1 The company’s objects are -

. To carry on business as a general commerctal company including but not imited to the following, in conjunction with
each other or as separate and distincl undertakings, all or any of the following businesses manufacturers, importers, exporters, agents,
dealers (both wholesale and in retail) in all articles of commercial, manufacturing, personal and household use and consumption and i all
kinds of raw matenals, secrelanal agents, employment agent, warehousemen, storage contractors, shipping and forwarding agents, dealers in
property and estates, property developers, property managers, estate agents, franchise agents, insurance agents, debt recovery agents and
brokers, financiers, financial agents and to acl as nominee, trustee, agent, factor, broker, executor, administrator, recewver for or otherwise on
behalf of Companies, Cosporation, firms or persons, builders, scaffoiders, cwil engineers, contractors, heating and ventiation engineers and
contractors, refrigeration engineers, specialists and contractors, decorators, painters, bricklayers, carpenters, shuttening manufacturers and
erectors, joiners public works conlractors, plasterers, plumbers, electricians, shop front fitters, driving instructors and schools, wideo libranes,
video sales of all kinds, bullders' and decorators’ merchants, civil, mechanical constructional, agriculiural, heating, electncal and general
engineers, welders, sheetmetal workers, blacksmiths, motor engmneers, engineering, electronic, manne and chemical consultants, technical
authors, garage propnietors, car hire service, tax proprietors and operators, travel agents, tour operators, propnetors of vehicles and vessels of
all kinds, transpart and haulage contractors, general engineers, tool makers, booking agents for, and managers of, theatres, cinemas and all
other kinds of entertainment and sporting events, theatrical clubs, hotels and restaurants, catenng contractars, dealers in foods and provisrons
of all kinds, wine and spint merchants, farmers, flonsts, horticultunists, bakers, confectioners, tobaccanists, ronmengers, hardware merchants,
dealers in plastics of all kinds, antique dealers, furniture manufacturers and dealers, leather and fancy goods dealers, |ewellers, deaters,
photographers and dealers in all kinds of photographic materal and equipment, film producers and drstributors, textie merchants, tailors,
fashion designers, ladies and gentlemen's oulfitters, boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufacturing
and retall chermists, printers, publishers, stationers, advertising and publicity agents, public refation specialists, consultants, business transfer
agents and employment agents, computer operators, programmers and deafers, software developers, market research specialists, business
advisers, mail order specialists, dryers and cleaners, dry cleaners, propnetors of launderettes, excavation and demolition contractors, plant
hirers, scrap tron and waste merchants and to carry on all or any of the said businesses and provide services in connection therewtth, erther
together as one business or as separate and distinct businesses, in any part of the world

. To carry on another business which, in the opinion of the Company, may be capable of being conveniently or profitably
carried on in conjunction with or subsidiary to any other business of the Company and 1s calculated to enhance the value of the Company's

property

. To purchase or by any other means acquire frehold, lease, lst on hire, develop such property, or otherwise turn the
same to the advantage of the Company

. To apply for, register or by other means acquire any patent rights, brevets dinvention, lcences, trade marks,
concessions and inventions and to use and turn to account the same or to develop, sell or assign the same or grant kcences or privileges n
respect thereof or otherwise turn the same to the advantage of the Company

. To build, reconstruct or generally maintain buildings and works of all kinds, whether or not these are situate on the
property of the Company
. To carry on any other trade or business whatever which can in the opinion of the Board of Directors be advantageously

cammed on in connection with or ancillary to any of the businesses of the Company

. To purchase or by any other means acquire and take options over any property whatever, and any rights or privileges of
any kind over or in respect of any property

. To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent nghts, brevets d'invention, licences, secret processes, trade marks, designs, protections and
concesstons and to disclaim, alter, modify, use and turn to account and to manufaciure under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and improving any patents, mventions or rights which the Company may acquire
or propose lo acquire

) To acquire or undertake the whole or any part of the bustness, goodwill, and assets of any person, firm, or company
cairying on or proposing to carry on any of the businesses which the Company 1s authonsed 1o carry on and as part of the consideration for
such acquisition to undertake all or any of the liabiliies of such person, firm or company, or to acquire an interest in, amalgamate, with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and o give or accept, by way of constderation for any of
the acts or things aforesaid or property acquired, any shares, debentures, debenture stock or secunities that may be agreed upon, and to hold
and retain, or sell, mortgage and deat with any shares, debentures, debenture stock or secunties so received

. To improve, manage, construct, reparr, develop, exchange, let on lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant licences, options, nghts and privileges in respect of, or otherwise deal with all or any part of the property and nights of the
Company

. To invest and deal with the moneys of the Company not immediately required in such manner as may from time to time




be determined and to hold or otherwise deal with any ventures & finance made

. To lend and advance money or give credit on any terms and with or without security to any person, firm or company
(including without prejudice to the generality of the foregaing any holding company, subsidiary or feflow subsidiary of, or any other company
associated n any way with, the Company), to enter into guarantees, contracts of indemnity and suretyship of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon any terms, the payment of any sum of money or the
performance of any obligation by any person, firm or company (Including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid)

) To borrow and raise money m any manner and to secure the repayment of any money borrowed, raised or owing by
mortgage, charge, standard secunty, lien or secunty to secure and guarantee the performance by the Company of any obligation or liabiity i
may undertake or which may become binding on 1t

. To draw, make, accept, endorse, discount, negotrate, execute and issue chegues, bills of exchange, promissory notes,
bills of lading, warrants, debentures, and other negotiable or transferable instruments

. To apply for, promate, and obtain any Act of Parlament, arder, or licence of the Department of Trade or ather authority
for enabling the Company to carry any of its objects into effect, or for effecting any modification of the Company’s constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company’s interests

. To enter into any arrangements with any government or authority (supreme, municipal, local, or otherwise) that may
seem conducive to the attamment of the Company's objects or any of them, and to obtamn from any such government or authonty any charters,
decrees, rights, privileges or concessions which the Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions

. To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and underwnite shares,
stocks, debentures, debenture stocks, bonds, obligations or securtties 1ssued or guaranteed by any other company conshtuted or carrying on
business in any part of the world, and debentures, debenture stocks, bonds, obligations or securtties 1ssued or guaranteed by any government
or authonty, municipal, local, or otherwise, in any part of the world

. To con'rol, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such company or companies

. To promote any other company for the purpose of acqumng the whole or any part of the business or property or
undertaking or any labitties of the Company, or of undertaking any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to place or guaraniee the placing of, underwnite, subscribe
for, or otherwise acquire all or any part of the shares or secunbies of any such company as aforesaid

. To sell or otherwise dispose of the whole or any part of the business or property of the Company, either together or i
portions, for such consideration as the Company may think fit, and in particular for shares, debentures, or secuntes of any company
purchasing the same

. To act as agents or brokers and as frustees for any person, firm or company, and to undertake and perform sub-
contracts
. To remunerate any person, firm or company rendering services to the Company etther by cash payment or by the

allotment to him or them of shares or other secunities of the Company credited as pard up m full or in part or otherwise as may be thought
expedient

. To pay all or any expenses incurred In connection with the promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to pay commissions to brokers and others for underwniting, placing, seling, or
guaranteeing the subscniphion of any shares or other secunities of the Company

. To support and subscribe to any chartable or public object and to support and subscnibe to any institution, society, or
club which may be for the benefit of the Company or its Directors or employees, or may be connected with any town or place where the
Company cames on business, to give or award penstons, annuities, gratuibes, and superannuation or other allowances or benefits or
chantable aid and generally to provide advantages, faclities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which s a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives and dependants of such persons, to
make payments towards insurance, and to set up, establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contnbutory) for the benefit of any of such persons and of ther wives, widows, children and other relatives and
dependants, and to set up, establish, support and maintain profit shanng or share purchase schemes for the benefit of any of the employees of




the Company or of any such subsidiary, holding or feflow subsidiary company and to lend money to any such employees or ta trustees on their
behalf to enable any such purchase schemes to be established or maintamed

. Subject to and In accordance with a due comphiance with the provisions of Section 682 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to give, whether directly or indirectiy, any kind of financral assistance {as defined in Section 677 (1) of
the Act) for any such purpose as 1s specified in Sections 678{1} and {3} and/or Sechions 679 (1) and (3) of the Act

. To distnbute among the Members of the Company i kind any property of the Company of whatever nature

. To procure the Company to be regrstered or recognized in any part of the world

. To do all or any of the things or matters aforesaid tn any part of the world and either as principals, agents, contractors or
ofherwise, and by or through agents, brokers, sub-contractors or otherwise and erther alone or m conjunchion with others

.f N To do all such other things as may be deemed incidental or conductve to the attainment of the Company's objects or any
of them

B) AND so that -

. None of the objects set forth i any sub-clause of this Clause shall be restnctively construed but the widest interpretation

shall be given to each such object, and none of such objects shall, except where the context expressly so requires, be in any way mited or
restncted by reference to or inference from the terms of any other sub-clause of this Clause, or by reference to or inference from the name of
the Company

. None of the sub-clauses of this Clause and none of the objects therein specified shall be deemed subsidiary or anciltary
to any of the obyects specified in any other such sub-clause, and the Company shall have as full a power to exercise each and every one of the
objects specified in each sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company

. The word “Company” 1n this Clause, except where used in reference to the Company, shall be deermed to n¢lude any
partnership or other body of persons, whether incorporated or unincorporated and whether demiciled in the Unrted Kingdom or elsewhere

. In this Clause the expression "the Act” means the Companies Act 2006, bu! so that any reference in this Clause to any

provision of the Act shall be deemed to include a reference to any statutory modification or re-enactment of that provision for the time bemng in
force

The company's registered office is to be situated in England and Wales
Liability of members
2. The liability of the members 1s mited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3 Subject to the articles, the directors are responsible for the management of the company's business, for which purpase they may exercise
all the powers of the company

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action
{2) No such special resolulion invalidates anything which the directors have done before the passing of the resolution

Directors may delegate

5.—{1) Subject to the aricles, the directors may delegate any of the powers which are conferred on them under the articies—
{a) to such person or committee,

{b) by such means (including by power of attorney),

{c) to such an extent,

{d) i relatign to such matters ar terntones, and




(e} on such terms and condrtions,
as they think fit

(2} If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are defegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

6 —{1) Commuttees to which the directors delegate any of therr powers must follow procedures which are based as far as they are applicable
on those provisions of the articles winch govern the taking of decisions by drectors

(2) The directors may make rules of procedure for all or any committees, which prevail over rules denved from the articles if they are not
consistent with them

POWERS OF DIRECTORS
Powers of directors

7. Each diector of the company may act mdmvidually on behalf of the company (including the power to enter into transaclions and grant
powers of attorney} unless otherwise stipulated by resolution of directors or shareholders

DECISION-MAKING BY DIRECTORS (PROCEEDINGS OF DIRECTORS}
Calling a directors’ meeting

8.—~(1) Any director may call a directors’ meeting by giving natice of the meeting to the directors

(2) Notice of any directors’ meeting must indicate—

(a) its proposed date and time,

{b) where it 1 to take place, and

(c) if it 1s anticipated that directors participating in the meeting will not be in the same place, how 1t 1s proposed that they should communicate
with each other duning the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be in wniting

(4} Notice of a directors’ meeting need not be given to directors who waive therr entilement to notice of that meeting, by giving notice to that
effect to the company not more than 7 days after the date on which the meeting 1s held Where such notice 1s given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

9.—(1) Subject to the arlicles, directors participate i a directors’ meeting, or part of a

drectors’ meeting, when—

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on any particular item of the business of the meeting

(2) In determining whether directors are participating in a directors’ meeting, it 1s irrelevant where any director 15 or how they communicate with
each other

(3) If all the directors participating iIn @ meeting are not in the same place, they may decide that the meeting 1s to be treated as taking place
wherever any of them s

Quorum for directors' meetings and adoption of resolutions

10 —{1) At a drrectors’ meeting, unless a guorum 1s participating, no proposal Is to be voted on, except a proposal to call another meeting

(2) The quorum for directors’ meetings shall be the majonty of directors (3} If the total number of directors for the ttme being 1s less than the
quorum required, the directors must not take any decision other than a decision—

(a) to appornt further directors, or

(b} to cali a general meeting so as to enable the shareholders to appoint further directors

(4) Resolutions shall be adopted by the majonty of directors




Chainng of directors’ meetings

11 —(1) The directors may appoint a director to charr their meetings

(2} The person so appointed for the time being i1s known as the chairman

{3) The directors may terminate the chairman's appointment at any bme

(4) It the charrman 1s not participating in a directors’ meeting within ten minutes of the time at which 1t was to start, the participating directors
must appoint one of themselves to chair it

Casting vote

12 —(1} If he numbers of votes for and against a proposal are equal, the charman or other director chairing the meeting has a casting vote
(2) But thrs does not apply if, in accordance with the articles, the chairman or other director 15 not to be counted as participating in the decision-
making process for quomm or vohing purposes

Conflicts of interest

13 —{1) if a proposed decision of the directors 1s concerned with an actual or proposed

transaction or arrangement with the company in which a director 1s interested, that director 15 not to be counted as participating in the decision-
making process for quorum or voting purposes

(2) But if paragraph (3) applies, a director who 1s interested in an actual or proposed transaction or arrangement with the company 1s to be
counted as partaipating In the decision-making process for quorum and voting purposes

(3) This paragraph applies when—

(a) the company by ordinary resolution disapplies the prowision of the artrcles which would otherwise prevent a director from being counted as
participating in the deciston-making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a confiict of interest, or

(¢} the director’s conflict of interest anses from a permitied cause

{4) For the purposes of this article, the following are permitted causes—

{a) a guarantee given, or 1o be given, by or to a director in respect of an obligation incurred by or an behalf of the company or any of its
subsidianes,

{b) subscription, or an agreement to subscnbe, for shares or other secuntres of the company or any of its subsidianes, or to underwrite, sub-
underwnte, or guarantee subscription for any such shares or securities, and

(c) arrangements pursuant to which benefits are made avallable to employees and directors or former employees and directors of the
company or any of its subsidranes which do not provide special benefits for directors or former directors

(5) For the purposes of this article, references to proposed decistons and deciston-making

processes include any directors’ meeting or part of a directors’ meeting

{6) Subject to paragraph (7), If & question anses at a meeting of directors or of a commuttee of directors as to the right of a director to
participate in the meeting (or part of the meeting} for voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the charman whose ruling m relation to any director other than the chairman 1s to be final and conclusive

(7) If any question as to the right to participate in the meeting (or part of the meeting} should anse In respect of the chatrman, the question 1s to
be decided by a decision of the directors at that meeting, for which purpose the chairman s not to be counted as participating in the meeting
(or that parl of the meeting) for voting or quorum purposes

Records of dectsions to be kept

14. The directors must ensure that the company keeps a record, in wnting, for at least 10 years from the date of the decision recorded, of
every majonty decision taken by the directors

Directors’ discretion to make further rules

15 Subject to the articles, the directors may make any rule which they think fit about how they take decisions, and about how such rules are to
be recorded or communicated to direclors

The sola director

16 If—

(a) the company only has one director, and

(b) no prowision of the articies requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the provisions of the articles refating to directors’
decision-making




APPOINTMENT OF DIRECTORS
Methods of appointing directors

17 —{1) Any person who 15 willing to act as a director, and 1s permitied by law to do so, may be appointed to be a director by ordinary
resolution of shareholders or by a decision of the directors

(2} In any case where, as a result of death, the company has no shareholders and no directors, the personal representatives of the last
shareholder to have died have the night, by notice in writing, to appoint a person to be a director

{3) For the purposes of paragraph (2), where 2 or more shareholders die In circumstances

rendening f uncertam who was the [ast to die, a younger shareholder 1s deemed to have survived an older shareholder

{4) A company may at any time by ordinary resoluton of the shareholders appont Directors or any of them and/or remove directors or any of
them before the expwation of their penod of office, notwithstanding anything in any agreement between the company and them

Termination of director's appointment

18. A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or ts prohibited from being a director by law,

(b) a bankruptcy order 1s made agamst that person,

(c) a composition 15 made with that person’s creditors generally in satisfaction of that

person’s debts,

{d) a registered medical practiioner who 1s treating that person gives a written opinion 1o the company stating that that person has become
physically or mentally incapable of acting as a director and may remain so for more than three months,

(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person from personally exercising any
powers or nghts which that person would otherwise have,

(f) notfication 1s received by the company from the director that the director s resigning from office, and such resignabion has taken effect in
accordance with Its terms

Directors’ remuneration

19 —(1) Directors may undertake any services for the company that the directors decide

(2) Directors are entitled to such remuneration as the directors determine—

(a) for ther services to the company as directors, and

(b) for any other service which they undertake for the company

(3) Subject to the articles, a director's remuneration may—

{a) take any form, and

(b) Include any arrangements in connection with the payment of a pension, allowance or gratuty, or any death, sickness or disability benefits,
to or n respect of that director

(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

{5) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they receive as directors
or other officers or employees of the company’s subsidiaries or of any other body corperate in which the company 1s interested

Directors' expenses

20 The company may pay any reasonable expenses which the directors properly incur in

connection with their attendance at—

(@) meehings of directors or committees of directors,

(b} general meebngs, or

(c) separate meetings of the holders of any class of shares or of debentures of the company, or otherwise in connection with the exercise of
their powers and the discharge of their responsibhibes in relation to the company




PART 3
SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up

21 —{1} No share 1s to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company 1n consideration for ifs 1ssue
{2) This does not apply to shares taken on the formation of the company by the subscnbers to the company's memorandum

Powers to issue different classes of share

22 —(1} Subject to the arhicles, but without prejudice to the nghts attached to any existing share, the company may issue shares with such
nghts or restnctions as may be determined by ¢rdinary resclution

{2) The company may 155ue shares which are to be redeemed, or are liable to be redeemed at the option of the company or the holder, and
the directors may determine the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

23 Except as required by law, no person (s to be recognised by the company as holding any share upon any trust, and except as otherwise
required by law or the arlicles, the company 15 not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

Share certificates

24.—(1) The company must 1ssue each shareholder, free of charge, with one or more certificates n respect of the shares which that
shareholder holds

{2) Every certficate must specify—

{a) in respect of how many shares, of what class, it 1s issued,

{b} the nominal value of those shares,

{c) that the shares are fully paid, and

{d) any distinguishing numbers assigned to them

{3) No certficate may be 1ssued in respect of shares of more than one class

{4) If more than one person holds a share, only one certificate may be issued in respect of it
{5) Certificates must—

{a) have affixed to them the company's common seal, or

{b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25.—{1) If a certificate issued in respect of a shareholder's shares is—

{a} damaged or defaced, or

(b) said to be lost, stolen or destroyed, that sharehotder 15 entitled o be 1ssued with a replacement certificate i respect of the same shares
{2} A shareholder exercising the nght fo be 1ssued with such a replacement certificate—

{a) may at the same time exercise the nght to be issued with a single certificate or separate certificates,
{b) must retumn the certificate which 1s 1o be replaced to the company If it 1s damaged or defaced, and
{c) must comply with such conditions as to evidence, indemnity and the payment of a

reasonable fee as the directors decide

Share transfers

26 —{1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors, which
15 executed by or on behalf of the transferor

(2) No fee may be charged for registering any nstrument of transfer or other document retating to or affecting the itle to any share

{3) The company may retain any mstrument of transfer which 1s registered

{4) The transferor remains the holder of a share until the transferee's name 15 entered 1n the register of members as holder of it

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




Transmussion of shares

27 —(1) If title to a share passes to a transmittee, the company may only recognise the

transmittee as having any titie to that share

{2) A transmiftee who produces such evidence of entitlement to shares as the directors may properly require—

(a} may, subject to the articles, choose erther to become the holder of those shares or to have them transferred to another person, and

() subject to the articles, and pending any transfer of the shares to another person, has the same rights as the holder had

(3) But transmittees do not have the nght to attend or vote at a general meeting, or agree to a proposed written resolution, in respect of shares
to which they are entitled, by reason of the holder's death or bankruptcy or atherwise, unless they become the holders of those shares

Exercise of fransmittees’ nghts

28 —{1) Transmittees who wish to become the holders of shares to which they have become entitled must notify the company in writng of that
wish

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer in respect of
it

(3) Any transfer made or executed under this article 1s to be treated as if it were made or

executed by the person from whom the transmittee has derived nghts m respect of the share, and as if the event which gave rise to the
transrmssion had not ocourred

Transmittees bound by prior notices

29 If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to thase shares, the transmittee 15 bound by the notice
if it was given to the shareholder before the transmittee’s name has been entered n the register of members

DIVIDENDS AND OTHER DISTRIBUTICNS
Procedure for declaring dividends

30.—{1) The company may by ordinary resolution declare dividends, and the directors may decide to pay interm dividends

(2) A dwidend must not be declared uniess the directors have made a recommendation as to its amount Such a dividend must not exceed the
amount recommended by the directors

{3) No dividend may be declared or paid unless it 1s in accordance with shareholders' respective nghts

{4) Unless the sharenciders' resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are 1ssued, specify
otherwise, It must be paid by reference to each shareholder's holding of shares on the date of the resolution or dectsion to declare or pay it

(5) If the company's share capital 1s divided into different classes, no intenm dividend may be pard on shares carrying deferred or non-
preferred nghts if, at the tme of payment, any preferential dividend 1s in arrear

{€) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available for distribution justify
the payment

{7) 1f the durectors act in good faith, they do not incur any liability to the holders of shares conferring preferred rights for any loss they may
suffer by the iawful payment of an intenm dvidend on shares with deferred or non-preferred nights

Payment of dividends and other distributions

31 —(1) Where a dividend or other sum which 1s & distribution 1s payable in respect of a share, it must be paid by one or more of the following
means—

(a) transfer to a bank or building society account specified by the distribution recipient either m wnting or as the directors may otherwise
decide,

(b) sending a cheque made payable to the disinbution reciprent by post o the distribution recipient at the distnbution recipient's registered
address (if the distnbution recipient 1s a holder of the share), or (in any other case) to an address specified by the distribution recipient erther in
writing or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such address as the distribution recipient has specified erther in
witting or as the directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient either in wnting or by such other means as the directors
decide

(2) in the articles, “the distribution reciptent” means, 1n respect of a share in respect of which a drvidend or other sum is payable—

(a) the holder of the share, or

{b} 1f the share has two or more joint holders, whichever of them is named first in the register of members, or

(c) if the holder 15 no longer entitled to the share by reason of death or bankruptoy, or

otherwise by operation of law, the transmittee




No interest on distrnbutions

32. The company may nol pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by—
(a) the terms on which the share was 1ssued, or
(b) the prowisions of another agreement between the holder of that share and the company

Unclaimed distributions

33 —{1) All dwdends or other sums which are—

{a} payable in respect of shares, and

{b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company untit claimed

(2) The payment of any such dividend or other sum into a separate account does not make the company a trustee in respect of It
{3) i—

{a) twelve years have passed from the date on which a dividend or other sum became due for payment, and

{b) the disinbution reciprent has not claimed i,

the distnbution reciptent 1s no longer entitled to that dividend or other sum and 1t ceases to remain owing by the company

Non-cash distnbutions

34 —(1) Subject to the terms of 1ssue of the share n question, the company may, by ordinary resoluion on the recommendation of the
directors, decide to pay all or part of a dividend or other distnbution payable in respect of a share by transfernng non-cash assets of equivalent
value (including, without imitatton, shares or other secuniies i any company)

(2) For the purposes of paying a non-cash distribution, the directors may make whatever

arrangements they think fit, ncluding, where any difficulty anses regarding the distnbution—

{a) fiung the value of any assets,

(b} paying cash to any distribution recipient on the basts of that value i order to adjust the nights of recipients, and

(¢) vesting any assets in frustees

Waiver of distributions

35 Distnbution recipients may waive therr entitlement to a dividend or other distribution

payable in respect of a share by giving the company notice i wnting to that effect, but ffi—

(a} the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,

the nohce 1s not effective unless 1t is expressed to be given, and signed, by all the holders or persons otherwise entitied to the share

CAPITALISATION OF PROFITS
Authonity to capitalise and appropriation of capitalised sums

36 —(1) Subject to the articles, the directors may, If they are so authorised by an ordinary

resolution—

(a) decide to capitalise any profits of the company (whether or not they are avatlable for distnbution) which are not required for paying a
preferential dividend, or any sum standing to the credit of the company's share premium account or capital redemption reserve, and

{b) appropriate any sum which they so decide to capitalise (a ‘capitalised sum”) o the persons who would have been entiied to 1t f it were
distnbuted by way of dividend {the “persons entitied”) and in the same proportions

(2) Capitalised sums must be applied—

(a} on behalf of the persons enbitled, and

{b) in the same proportions as a dividend would have been distributed to them

{3) Any capitalised sum may be apphied in paying up new shares of a nominal amount equal to the capitalised sum which are then aliotted
credited as fully paid to the persons entitled or as they may direct

(4) A captahsed sum which was appropriated from profits available for distnbution may be applied in paying up new debentures of the
company which are then allotted credited as fully paid to the persons entitied or as they may direct

(5) Subject to the articles the directors may—

{a) apply capitalised sums n accordance with paragraphs {3} and (4) partly in one way and partly in another,

{b) make such arrangements as they think fit to deal with shares or debentures becomung distnbutable in frachions under this article {Including
the 1ssuing of fractional certficates or the making of cash payments), and

(c} authonse any person to enter into an agreement with the company on behalf of all the persons entitled which 13 binding on them In respect
of the allotment of shares and debentures to them under this article




PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance, speaking at general meetings

37 —{1) A person 1s able to exercise the night to speak at a general meeting when that person is m a position to communicate to afl those
attending the meeting, during the meeting, any information or opinions which that person has on the business of the meeting

(2) A person 1s able to exercise the nght to vote at a general meeting when—

{a) that person 1s able to vote, dunng the meeting, on resolutions put to the vote at the meeting, and

(b} that person’s vote can be taken into account in determining whether or not such

resolutions are passed at the same me as the votes of all the other persons attending the meeting

(3) The duwectors may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise thew
nights to speak or vote at it

(4} In determmning attendance at a general meeting, it 1s mmatenial whether any two or more members attending it are in the same place as
each other

(5) Two or more persons who are not n the same place as each other attend a general meeting f therr circumstances are such that if they
have (or were to have) nghts to speak and vote at that meeting, they are {or would be) able to exercise them

Quorum for general meetings

38 — No business other than the appointment of the chairman of the meeting 1s to be transacted at a general meeting if the persons attending
it do not constitute a quorum
Quorum means a majority of shareholders

Company’s resolutions

33. —Company can pass a witten resolutions or a resolutions at meeting of shareholders (ordinary or special resolutions)

(1) An ordinary resolution of the shareholders (or of a class of shareholders) of a Company means a resolution that 15 passed by a simple
majonty A special resolution of the shareholders (or of a class of shareholders) of a Company means a resolution passed by a majonty of not
less than 75%

{2) A wntten resolution may be passed by Company to resolve anything which could have been passed by the Company In general meeting
However, this power cannot be used to remove a direcior or auditor before the end of therr term of office In Accordance with Sections 288 to
297 of the Companies Act 2006

(3) To pass a written resolution, a meeting Is not required and no prior notice Is necessary Resolution can be passed by needed majonity of
the shareholders who, at the circulation date of the resolution, would be entitled to vote {eligible shareholders) A wniten resolution 1s passed
when the required majonty of eligible shareholders have signified thewr agreement to it The signatures of each shareholder do not need to be
on a single document

(4) If a Company has auditors, they must be sent copres - or otherwise notified of the contents - of all proposed resolutions Resolutions that
are required to be fled with the Registrar at Compantes House must be forwarded within 15 days of the resolution being passed or made

Chairing general meetings

40 —(1) If the directors have appomnted a charman, the chairman shall charr general meetings If present and witiing to do so

(2) If the directors have not appointed a chairman, or If the chairman 1s unwilling to char the meeting or 1s not present within ten minutes of the
time at which a meeting was due to start—

(a) the directors present, or

{b) {if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appomtment of the chairman of the meeting must be the first business of
the meeting

(3) The person chainng a meeting mn accordance with this article s referred to as “the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

41.—(1) Owrectors may attend and speak at general meetings, whether or not they are
shareholders

(2) The charman of the meeting may permit other persons who are not—

(a) shareholders of the company, or

(b) otherwise entitled to exercise the nights of shareholders in relation to general meetings,
to attend and speak at a general meeting




Adjournment

42 —{1) If the persons attending a general meeting within half an hour of the time at which the meeting was due to start do not constitute a
quorum, of if dunng a meeting a quorum ceases 1o be present, the chairman of the meeting must adjourn 1t

(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present f—

{a} the meeting consents to an adjournment, or

{b} 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect the safety of any person attending the meeting ar
ensure that the business of the meeting 1s conducted w an orderly manner

{3} The charman of the meeting must adjourn a general meeting if directed to do so by the meeting

(4) When adjourning a general meeting, the chairman of the meeting must—

(a) either specify the ime and place to which it 1§ adjourned or state that it 1s to continue at a time and place lo be fixed by the directors, and
{b) have regard to any directions as to the time and place of any adjournment which have been given by the meeting

(8) If the continuation of an adjourned meeting 1s to take place more than 14 days after it was adjourned, the company must give at least 7
clear days' notice of it (that 1s, excluding the day of the adjourned meeting and the day on which the notice 1s given)—

(a} to the same persons to whom notice of the company's general meetings I1s required to be given, and

(b) containing the same nformation which such notice 1s required to cantam

(6) No business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting ff the
adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting. general

43 — A resolubion put to the vote of a general meeting must be decided on a show of hands unless a poll s duly demanded in accordance
with the artcles

Errors and disputes

44.—{1) No objection may be rarsed to the qualification of any person voting at a general

meeting except at the meeting or adjourned meeting at which the vote objected to I1s tendered, and every vote not disallowed at the meeting 1s
valid

{2} Any such objection must be referred to the charman of the mesting, whose decision 1s final

Poll votes

45.—{1} A poll on a resolution may be demanded—

(a} in advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or iImmediately after the result of a show of hands on that resolution
15 declared

(2) A poll may be demanded by—

(a) the charman of the meeting,

(b} the directors,

(¢} two or more persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting nghts of alf the shareholders having the nght to vote on the
resolution

(3) A demand for a poll may be withdrawn (f—

{a) the poli has not yet been taken, and

{b) the charman of the meeting consents to the withdrawal

{4) Polis must be taken immediately and in such manner as the charman of the meeting directs

Content of proxy notices

46.—(1) Proxies may only vakdly be appointed by a notice in writing (a “proxy notice")

which—

(a) states the name and address of the shareholder appointing the proxy,

(b) dentifies the person appointed to be that shareholder's proxy and the general meeting in refaon to which that person 1s appornted,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or I1s authenticated in such manner as the directors may determine, and
{d) 1s delivered to the company in accordance with the articies and any instructons contained n the notice of the general meeting to which
they relate

(2) The company may require proxy notices to be delivered in a particular form, and may

specify different forms for different purposes




(3) Proxy notices may specify how the proxy appointed under them s to vote (or that the proxy 1s to abstain from voting) on one or more
resclutions

{4) Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting,
and

{b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

47 —(1) A person who 1s entied to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitied in
respect of that meeting or any adjournment of it, even though a vahd proxy notice has been delivered {o the company by or on behalf of that
person

(2) An appointment under a proxy notice may be revoked by delivening to the company a notice in writing given by or on behalf of the person
by whom or on whose behalf the proxy notice was given

(3) A notice revoking a proxy appointment onty takes effect if it 1s delivered before the start of the meeting or adjourned meeting to which t
relates

(4) If a proxy notice I1s not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the
person who executed it to execute 1t on the appomtor's behalf

Amendments to resolutions

48 —(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution 1f—
{a) notice of the proposed amendment Is given to the company in writing by a person entiied to vote at the general meeting at which it 1s to be
proposed not less than 48 hours before the meeting Is to take place (or such later time as the chairman of the meeting may determine), and
{b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, matenally alter the scope of the resolution
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if—
{a) the chairman of the meeling proposes the amendment at the general meeting at which the resolution is to be proposed, and
{b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive error in the resolution
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s error
does not invalidate the vole on that resolution
PART 5

ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

49.—(1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent or supplied in any way in which
the Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or
supplied by or to the company

{2) Subject to the articles, any notice or document to be sent or supplied to a director in

connection with the taking of decisions by directors may also be sent or supplied by the means by which that director has asked to be sent or
suppled with such notices or documents for the bme being

(3} A drrector may agree with the company that notices or documents sent to that director in a particular way are to be deemed to have been
received within a specified tme of their being sent, and for the specified time to be less than 48 hours

Company seals

50 —{1) Any common seal may only be used by the authonty of the directors

(2) The directors may decide by what means and in what form any common sealis to be used

(3) Unless otherwise decided by the directors, if the company has a common seal and it 1s

affixed to a document, the document must also be signed by at feast one authonsed person in the presence of a witness who attests the
signature

(4} For the purposes of this article, an authonsed person 15—

(a) any director of the company,

{b} the company secretary (if any), or

{c) any person authonised by the directors for the purpose of signing documents to which the common seal 1s applied, including any person
acting on behalf of the company by virtue of power of attorney

No right to inspect accounts and other records
51. Except as prowided by law or authonsed by the directors or an ordinary resolution of the company, no person 1s entitied to inspect any of
the company's accounting or other records or documents merely by wirtue of being a shareholder




Provision for employees on cessation of business

52 The directors may decide to make prowision for the benefit of persons employed or formerly employed by the company or any of its
subsidiaries (other than a director or former director or shadow director) in connection with the cessation or transfer to any person of the whole
or part of the undertaking of the company ar that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
indemnity

53.—(1) Subject to paragraph (2), a relevant director of the company or an associated company may be indemnified out of the company's
assets aganst—

(a) any I:?abmty incurred by that director n connection with any neglgence, default, breach of duty or breach of trust in relation to the company
or an associated company,

(b} any hiabiity incurred by that director in connection wath the activites of the company or an associated company (n Its capacity as a trustee
of an occupational pension scheme (as defined In sectton 235(6) of the Compantes Act 2006},

(c) any other rability ncurred by that director as an officer of the company or an associated company

{2) Thus article does not authonse any ndemnity which would be prohibited or rendered void by any prowision of the Companies Acts of by any
other provision of law

(3) In this article—

(a) companies are associated if one 15 a subsidiary of the other or both are subsidianes of the same body corporate, and

{b) a “relevant director” means any director or former director of the company or an associated company

Insurance

54.—(1) The directors may decide to purchase and maintain insurance, at the expense of the company, for the benefit of any relevant director
in respect of any relevant loss

(2) In this aricle—

{a) a “relevan! director" means any director or former director of the company or an associated company,

{b) a “relevant loss” means any loss or llability which has been or may be incurred by a refevant director in connection with that director's
duties or powers m relation to the company, any assocrated company or any pension fund or employees' share scheme of the company or
associated company, and

{c) companies are associated If one 15 a subsidiary of the other or both are subsidianes of the same bedy corporate
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