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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9353481

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

GOODMAN OFFICE DEVELOPMENTS 1 (UK) 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 its
registered office is in England and Wales

Given at Companies House on 12th December 2014
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In accordance with

Sectton 9 of the | N O 1 E BAY
Companies Act 2006 i
Appllcatlon to reglst d company m
Companies House
A fee 1s payable with this form
Please see ‘How to pay’ on the last page
,/ What this form s for X What this fori " please
You may use this form to register a You cannot use
private ar public comgany a limited liabul [ gov uk
this, please use =3
e
12/1212014 #72
COMPANIES HOUSE
A
Part 1 Company details

Company name

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

www.companieshouse.gov.uk/info

I Please show the proposed company name below

|GOODMAN OFFICE DEVELOPMENTS 1 (UK} LIMITED

EEREEEREE

Proposed company
name in full @

For official use

+ Filling 1n this form
Please complete i typescnpt or In
bold black capitals

All fields are mandatory unless
specified or indicated by *

O Duplicate names
Duphcate 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 15 available in
our guidance booklet GP1 at
www compamieshouse gov uk

Company name restrictions @

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

0

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

O Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found 1n our
guidance booklet GP1 at
www companieshouse gov uk

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

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

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
speafic requirements are ehigible
to apply for this For mare details,

[] | confirm that the above proposed company meets the conditions for please go to our website
exernption from the requirement to have a name ending with ‘Limited’, www companieshouse gov uk
‘Cyfyngedig’ or permitted alternative
Company type®

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

[ 1 Public fimited by shares

[¢v] Pnvate limited by shares

(] Private inited by guarantee

(1 Private unhimited with share capital
{J Prwate unhmited without share capital

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

Department for Business
Innovatron & Skills

BIS

CHFPOOO
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INOT

Application to register a company

Situation of registered office @

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

England and Wales

Wales

Scotland

Northern Ireland

NN

O Reqgistered office
Every company must have a
reqistered office and this 15 the
address to which the Registrar will
send correspondence

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

For Welsh, Scotuish 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

Bullding name/number

Nelson House

Street |Centra| Boulevard
|Blythe Valley Park
Post town | Solhull
County/Region |West Midlands
s 5 5 [o [ RG]

ORegistered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in
section AS

You must prowide an address in
England or Wales for companies to
be registered m England and Wales

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

Articles of association ©

Please choose one option only and tick one box only

Cption 1 I wish to adopt one of the following model articles in its entirety Please tick
only one box
(] Private limited by shares
[ Pnvate imited by guarantee
(]  Public company

Option 2 | wish to adopt the following model arhicles with additional and/or amended
provisions | attach a copy of the additional and/or amended pravision(s) Please
tick only one box
[] Pnvate irited by shares
[0 Prwvate limited by guarantee
[]  Public company

Optron 3 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this applcation

O For details of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles®

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

U

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

CHFPOOOD
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary 15 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 1s an individual Public companies must appoint at least

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

Secretary
m Secretary appointments ©
Please use this section to bist all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For carporate secretary
appointments, please complete
Title* | section €1-C5 nstead of

Full forename(s)

Surname

Former name(s) @ |

section B

Addrtional appointments

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

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

Secretary’s service address ©

Buitding name/number

O Service address
This 1s the address that will appear

Street ‘ on the public record This does not

have te be your usual residential
| address

Post town | Please state ‘The Company’s
Registered Office” if your sernce

County/Region I address will be recorded in the
proposed company’s register

Postcode [_- r I_ l-_ |-_ I_ r- I__ of secretaries as the company’s
registered office

Country |
If you provide your resident:al
address here it will appear on the
public record

Signature o

f consent to act as secretary of the proposed company named in Section A1 ©Signature

The person named above consents

Signature Signature to act as secretary of the proposed

X X

company

CHFPOO0
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INO1

Apphcation to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corparate secretary appaintments taken
on formation

Name of corperate |Ancosec Limited

body/firm r

Bullding name/number I Nelson House

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

Regsstered or principal address
This 15 the address that will appear
on the public record This address

e [Contal Bouevars oo < cton o
|Blythe Valey Park a2 4l ares), X numbe 1

Post town l Solihull LP (Legal Post in Scotland) number

County/Region | West Midlands

i8]0 [e[a[a]

Country IUK

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 cotnpany file 1s kept {including the
relevant state) and the registrabion number in that register

Where the company/ |England & Wales

firm 1s registered © I

OEEA
A full ist of countnes of the EEA can
be found In our guidance
www companteshouse gov uk

@ This 1s the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number BG., 1403
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby g 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

the companyffirm 1s

|
|
If applicable, where l
|
|

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

registered ©
Registration number
Signature ©
| | consent to act as secretary of the proposed company named in Section At © Signature

Sanat Hfof The person named above consents

ignature - to act as corporate secretary of the

x Ancosec Limited X proposed company
L~e—

okan

N
Lr

2 £
H IO etsreccacrssrsssnssvsnnes
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INOT

Application to register a company

Director appointments ©

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

Title* |Mr

Full forename(s) |James Martin

Surname ICorneIl

Former name(s)®

i e

Nationality Bntish

Date of birth !d1 F I?IT|"‘1_ WFF’T
Business occupation |D|rector

(if any) @

@ Appointments
Private compames must appoint
at least one director who 15 an
individual Public companies must
appont at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for busmess
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 is in respect of your usual
residential address as stated in
section D4

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

Additional appointments

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

Director’s service address®

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

Building name/number ’ Nelson House

Street 1 Central Boulevard
‘ Blythe Valley Park
Post town J Solhull
County/Region | West Midlands
e (8 [o[o] [a[elc]
Country | UK

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

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

If you provide your residentral
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

AN

X X

O35ignature
The person named above consents
to act as director of the proposed
company

CHFPOQO
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Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections £1-E5

Title*

tMr

Full forename(s}

|Andrew James

Surname |Johnston

Former name(s)®

o [engan

Nationality |Bnt|sh

Date of birth IW—[—“T IRI—W WFFW
Business occupation  |Director

(f any) ©

@ Appointments
Private companies must appoint
at least one director who 1s an
ndividual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes (n 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 1s in respect of your usual
residentral address as stated in
Section D4

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

Additignal appointments

If you wish to appoint more than
one director, please use the "Director
appontments’ continuation page

B

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 name/number | Nelson House

Street ]Central Boulevard
| Blythe valley Park
Post town ISohhuIl
County/Region |West Midlands
Postcode l 8 ‘—Q—W'_FF[EI_
Country |UK

O 5ervice address
Thus 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Reqistered 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 propesed company named (n Section A1

Signature

Slgna ture

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

CHFPOOO
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tn accordance with
Section 9 of the
Campanies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

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

Title” I Mr

Full forename(s) [Robert Paul

Surname | Reed

Former name(s)®

Commyse s [engns

Nationahty British

Date of birth |"1 F WW FWWW

Business occupation [ Director

{(fany) @

@ Appointments
Private companies must appoint
at least one director who 1s an
indvidual Public companies must
appoint 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 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 1s i respect of your usual
residentsal address as stated in
Section D4

© Business occupation
1f you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

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

Bulding nameinumber' Nelson House

O 5ervice address
This 1s the address thal wiil appear
on the public record This does not
have to be your usual residential
address.

Street | Central Boulevard
Please state "The Company's
| Blythe Valley Park Registered Office’ f your service
address will be recorded in the
Past town l Solihull proposed company’s register of
directors as the company’s registered
County/Region I West Midlands office
Pastcode | B|9 i 0 I l 8| B l G | If you provide your residental
address here 1t will appear on the
Country | public record
m Signature ©
i consent to act as director of the proposed company named in Section A1 O3Signature
The persen named above consents
Signature Signature to act as director of the proposed
== 7 %
CHFPOOQ
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INOT

Application to register a company

Corporate director

m Corporate director appointments @

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

Name of corporate I

body or firm l

Building name/number l

Street

County/Region

|
|
Post town |
f
Postcode |

T

Country

@ Addittonal appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appomtments’
continuation page

Registered or principal address
This 15 the address that will appear
an the public record This address
must be a physical lecation for the
delivery of documents It cannot be
a PG box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

BT

Location of the registry of the corporate body or firm

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

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

firm 1s reqistered ® |

Registration number [

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

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

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it i1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and (ts registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 1s
registered @

If apphcable, the
registration number

|
|
Goverming law l
|
|
|

O Non-EEA
Where you have provided detalls of
the register (including state) where
the company or fum 1s registered,
you must also provide 1ts number In
that reqister

Signature ©

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

Signature

X X

Signature

@ Signature

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

CHFPO0O0
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INO1

Application to register a company

Part 3 Statement of capital

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

m Share capital in pound sterling (f)

Please complete the table below to show each class of shares held in pound sterling
If all your ssued capital 1s I1n 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 nominat value ©
{E g Ordinary/Preference etc } each share @ on each share @
Ordinary £100 |£0 00 2 £ 200
£
| | | E
| | | | E
I TOta|S[2 | £ 200
Share capital in other currencies

Please complete the 1able below to show any dass of shares held in other currencies
Please complete a separate table for each currency

Currency

Amount paid up on Number of shares @

each share @

Amount (if any) unpaid
on each share @

Class of shares
(E g Ordinary/Preference etc )

Aggregate nominal value ©

| [

Totals

Currency [

Class of shares Number of shares &

(E g Ordinary/Preference etc }

Ameunt pard up on
each share @

Amount {if any} unpaid
on each share @

Aggregate nominal value ©

Totals

Totals

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

Total number of shares

Total aggregate
nominal value ®

@ Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

©Including both the neminal value and any Contthuation Pages

share premwm

© Number of shares 1ssued multiplied by

nominal value of each share !
age if necessa
© Total number of issued shares in this class pag ry

Please use a Statement of Capntal continuation

CHFPODO
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INO1

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 FY and F2

Class of share

Ordinary

Prescnbed particulars
L1 ]

Each share i1s entitled to one vote in any circumstances

Each share has equal nghts to dividends

Each share 1s entitled to participate in a distnbution ansing from a
winding up of the company

OPrescribed particulars of rights

attached to sharves

The particulars are

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

b particulars of any nights, as
respects dwidends, to participate
In a cistribution,

¢ particulars of any nghts, as
respects capital, to participate in a
dhstrbution {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 condrtions relating
to redemption of these shares

A separate table must be used for
each dlass of share

Continuation pages

Please use the next page or a
‘Staterment of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO
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INO1

Application to register a company

Class of share

Prescnibed particulars
0

©OPrescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nights,
cluding nghts that arise only in
certain circumstances,

b paruiculars of any nghts, as
respects dividends, to participate
In a distribution,

¢ particulars of any nights, as
respects capital, to partictpate in a
distribution {including on winding
up), and

d whether the shares are 1o be
redeemed or are hiable 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 rights
attached to shares)’ continuation
page If necessary

CHFPOOO
05/12 Version 50




INO1

Application to register a company

Initial shareholdings

This sectton should only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

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

subscribers’ usual residential address

Initial shareholdings
Please st the company's subscnbers
in alphabetical order

Please use an ‘imitial shareheldings’
continuation page if necessary

Subseriber's details Class of share Number of shares

Currency

Nominal value of
each share

Amount (if any}
unpard

Amount paid

Nai

™ Goodman UK Limited Ordinary 2

100

000 200

Address

Nelson House
Centra) Boutevard

Blythe Valley Park
Solihull, BSO 8BG

Harne

Address

Name

Address

Rame

Address

Name

Address

CHFPOCO
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
% Yes Complete the sections below
9 No GotoPart 5 (Statement of compliance)

m Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 15 being made by each and every person
named below

1 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 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 contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode (Trrrrrr

Amount guaranteed © I

Subscriber’s details

Forenamel(s) @

Surname @

Address @

Postcode TP rrr

Amount guaranteed @ ’

Subscriber's details

Forename(s) @

Surname @

Address @

e | [ [ [ [ [ [

Amount guaranteed © |

@ Name
Please use capital letters

O Address
The addresses tn this section will
appear on the public record They do
not have to be the subscribers’ usuat
residential address

© Amount guaranteed
Any valid currency 15 permitted

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

CHFPOCO
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Application to register a company

Subscniber’s details

Forename(s) @

Surname @

Address @

Postcode rrrrrri

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

Poscode HEEEEEEE

Amount guaranteed @ |

Subscriber’s details

Forename(s) @

Surname @

Address @

e [ [ [ [ [ [

Amount guaranteed © |

Subscriber’s details

Forename(s) O

Surname @

Address ©

Foscode T rrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

Fostode rrrrriT

Amount guaranteed © |

OName
Piease use capital letters.

O Address

residential address

© Amount guaranteed

Continuation pages
Please use a 'Subscribers’

The addresses in this section will
appear on the public record They da
not have to be the subscnbers’ usual

Any valid currency 1s pernitted

continuation page if necessary

CHFPQOO
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Application to register a company

Subscriber’s signature

_Signature

X

Subscriber's signature

Signature

X

Subscniber's signature

Signature

X

Subscniber's signature

Signature

X

Continuation pages

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

2

Statement of compliance delivered by an agent

Please complete this section If this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent’s name

=

Building name/number

-

Street r
|
Post town r
County/Region [
Poscode PP rrrr
Country r

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

Agent's signature

Signature

X

CHFPOOO
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INOT

Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

3 No Goto Section H1 (Statement of compliance delivered by the
subscribers)
2 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section (f the application is not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscnber’s signature

Signature

X (jVMW

Dies Cral

Subscnber's signature

Signature

X X

Subscnber’s signature

Signature

Subscnber's signature

Signature

Subscriber's signature

Signature

Subscriber’s signature

Signature

Subscriber’s signature

Sigriature

X X

Subscnber's signature

Signature

X X

0 Statement of comphance
delivered by the subscribers
Every subscriber to the
memerandum of assooation must
sign the statement of compliance

CHFPODO
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INO1

Application 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 information you give will be
visible to searchers of the public record

| Contact name

Clare Gow

Compaty 2™ Goodman Logistics

Addi
| "=* Nelson House

| Central Boulevard

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 1s payable on this form

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

| Biythe Valley Park
™™ Shirley, Solilhull
West Midlands

(8fofof [sfefs]

County/Regicn

Postcode

| Country

on

Telephone

0121 506 8140

Certificate

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

shown below

O At the registered office address (Given in Section Ag)
O At the agents address (Given in Sechion 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

If the name of the company is the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions}
Regulations 2008, please attach consent

[0 You have used the correct appointment sections

{0 Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address}, DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

goaoo

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountambrtdge, Edinburgh, Scot!and, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Compantes, PO Box 4082,

Caraiff, CF14 3WE

Further information

For further infarmation, 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

Thus form has been provided free of charge by Companes House

CHFPOOO
05/12 Version 50




COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Goodman Office Developments 1 (UK) Limited

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

Name of each subscriber Authentication by each subscriber

Goodman UK Limited 4[((/( L/{/\-/l/\

Dated [2 Decenpe Zny




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
GOODMAN OFFICE DEVELOPMENTS 1 (UK) LIMITED

(the "Company')

INTRODUCTION

1.

11

12

13

INTERPRETATION

In these Articles (unless the context requires otherwise) the following words have the
following meanings

"Act" means the Companies Act 2006 (including any statutory modification or re-enactment
thereof for the time being n force),

"Articles" means these articles of association as altered from time to time,

"associated company" means, in relation to a company, a subsidiary or subsidiary
undertaking or holding company or parent undertaking for the time being of that company or
a subsidiary or subsidiary undertaking for the time being of such a holding company or parent
undertaking and references to any company being "associated" with another company shall be
construed accordingly,

"Base Rate" means the base lending rate most recently set by the Monetary Policy Commuttee
of the Bank of England 1n connection with its responsibilities under Part 2 of the Bank of
England Act 1998,

"Eligible Director" means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote 18 not to be counted in respect of the
particular matter),

"Model Articles” means the model articles for private companies limited by shares contained
in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as
amended prior to the date of adoption of these Articles, and

"Subscription Rights" means any nights (whether under options, warrants, on conversion of
any indebtedness or otherwise) to call for the allotment or 1ssue of shares

The Model Articles shall apply to the Company save insofar as they are excluded by or varied
in or are otherwise inconsistent with these Articles

Save as otherwise specifically provided in these Articles (and unless the context requires
otherwise), words and expressions which are given meanings in the Model Articles shall have
the same meanings n these Articles, subject to which (and unless the context requires
otherwise), words and expressions which have particular meanings 1n the Act shall have the
same meanings in these Articles

LOI-7853048v3




14

15

16

17

18

19

112

21

22

23

Articles 9(3), 11(2) and (3), 13, 14(1), (2), (3} and (4), 15, 21, 38, 44(2), 49, 52 and 53 of the
Model Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by
(A) the insertion of the words "for the time being"” at the end of article 7(2)(a), and

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

Article 9(1) of the Model Articles shall be amended by the insertion of the words "or any
other person" after the words "the company secretary (if any)"

Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the company secretary (1f any)" before the words "properly incur”

Article 24(2)(c) of the Model Articles shall be amended by the deletion of the word "that" and
the insertion 1n its place of the words "whether or not"

Article 26(5) of the Model Articles shall be amended by the insertion of the words "whether
or not 1t 15 a fully paid share or a share on which the Company has a lien (but subject always
to any other provisions of the Articles)," after the words "The directors may refuse to register
the transfer of 2 share,"

Article 30(5) of the Model Articles shall be amended by the nsertion of the words "except
with the written consent of the holders of a majority of cach class of shares carrymg
preferential nghts to a dividend” before the words "no interim dividend may be paid"

Article 31 of the Model Articles shall be amended by the addition of the following as a new
sub-article (3)

"(3)  The Company shall be entitled to deduct from any amount payable to the distribution
recipient 1n respect of a dividend or other distribution, and set off against such amount, any
amount owed and due for payment to the Company by any member(s) 1n respect of whose
shares the payment 1s to be made "

Article 44(3) of the Model Articles shall be amended by the insertion, at the end of that
article, of the words "A demand withdrawn n accordance with this article shall not invalidate
the result of a show of hands declared before the demand was made"

SHARES AND AUTHORITY TO ALLOT

There shall be no restriction on the number of shares which may be 1ssued by the Company
except as may be expressly provided for in these Articles

The unissued shares for the time being shall be under the control of the directors, who are
generally and unconditionally authonised by these Articles to allot, grant options over, or
otherwise dispose of ar deal with any unmissued shares and Subscniption Rights to such
persons, on such terms (including as to payment up of the nominal value and any premium to
be paid to the Company 1n consideration for such issue) and in such manner as they shall
think fit, but subject to the other provisions of these Articles

The authority contained in Article 2 2 shall, unless revoked or varied in accordance with
section 551 of the Act
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31
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33
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35
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37

38

(A) be limited to a maximum nomnal amount of £1000 or such other amount as may
from time to time be authorised by the Company by ordinary resolution, and

(B) expire on the fifth anniversary of the date of adoption of these Articles but without
prejudice to any offer or agreement made before that anniversary which would or
might require the exercise by the directors afier that anniversary of theirr powers n
pursuance of the authonty

In exercising their authority under this Article 2, the board of directors shall not be required to
have regard to sections 561 and 562 of the Act which shall not apply to the Company

Any consideration to be paid to the Company for the 1ssue of a share shall be payable at such
time or time(s) and in such mstalments (if any) as shall be prescribed by the directors and as
regards any premium may be conditional or variable 1n amount, 1n whole or mn part

PARTLY PAID SHARES AND FORFEITURE

Subject to their terms of 1ssue, the directors may from time to time make calls upon the
members 1n respect of any moneys unpaid on their shares (whether on account of the nominal
amount of the shares or by way of premum) and not payable on a date fixed by or 1n
accordance with the terms of 1ssue, and each member shall (subject to the Company serving
upen him at least 14 clear days' notice specifying when and where payment 1s to be made) pay
to the Company as required by the notice the amount called on his shares

A call may be made payable by instalments A call may be revoked or postponed, in whole or
in part, as the directors may decide A person upon whom a call 1s made shall remain hable
for all calls made upon him notwithstanding the subsequent transfer of the shares 1n respect of
which the call was made

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls n respect of
the share

If a call remains unpaid after 1t has become due and payable, the person from whom 1t 1s due
and payable shall pay interest on the amount unpaid from the day 1t 1s due and payable to the
time of actual payment at such rate, not exceeding 5 per cent per annum above the Base Rate,
as the directors may decide, and all expenses that have been incurred by the Company by
reason of that non-payment, but the directors shall be at iberty 1n any case or cases to waive
payment of the interest or expenses wholly or in part

Any amount which becomes payable n respect of a share on allotment or on any other date
fixed by or in accordance with the terms of 1ssue, whether in respect of the nominal amount of
the share or by way of premium or as an 1nstalment of a call, shall be deemed to be a call and,
if 1t 15 not paid, all the provisions of these Articles shall apply as if the sum had become due
and payable by virtue of a call

Subject to their terms of 1ssue, the directors may on the 1ssue of shares differentiate between
the allottees or holders as to the amount of calls to be paid and the times of payment

The directors may, 1f they think fit, receive from any member who 1s willing to advance them

all or any part of the moneys uncalled and unpaid upon any shares held by him and on all or
any of the moneys so advanced the Company may (until those moneys would, but for the

-3-
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advance, become presently payable) pay interest at such rate, not exceeding 5 per cent per
annum above the Base Rate, as the directors may decide

If any call or mstalment of a call remains unpaid on any share after the day appointed for
payment, the directors may serve a notice on the holder requiring payment of so much of the
call or instalment as 15 unpaid, together with any interest which may have accrued and any
expenses incurred by the Company by reason of that non-payment

The notice shall name a further day (not bemg less than 14 clear days from the date of the
notice) on or before which, and the place where, the payment required by the notice 1s to be
made and shall state that in the event of non-payment on or before the day and at the place
appointed, the shares 1n respect of which the call has been made or instalment 15 payable will
be hable to be forfeited The directors may accept the surrender of any share liable to be
forfeited and, 1n that event, references in these Articles to forfeiture shall include surrender

If the notice 1s not complied with, any share in respect of which 1t was given may, at any fime
before payment of all calls or instalments and interest and expenses due 1n respect of 1t has
been made, be forfeited by a resclution of the directors and the forfeiture shall include all
dividends declared and other moneys payable i respect of the forfeited shares and not paid
before the forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before forfeiture the holder of the share but no forfeiture shall be nvalidated by any
omission or neglect to give notice

Until cancelled 1n accordance with the requirements of the Act, a forfeited share shall be
deemed to be the property of the Company and may be sold or otherwise disposed of either to
the person who was, before forfeiture, the holder or to any other person upon such terms and
in such manner as the directors shall decide The directors may for the purposes of the
disposal authorise some person to execute an mstrument of transfer to the designated
transferee The Company may receive the consideration (if any) given for the share on 1ts
disposal At any time before a sale or disposition the forfeiture may be cancelled by the
directors on such terms as the directors may decide

A person whose shares have been forfeited shall cease to be a member 1n respect of them and
shall surrender to the Company for cancellation the certificate for the forfeited shares but shall
remain hable to pay to the Company all moneys which at the date of the forfeiture were
payable by him to the Company 1 respect of those shares with interest at the rate of 5 per
cent per annum above the Base Rate (or such lower rate as the directors may decide) from the
date of forfeiture until payment, and the Company may enforce payment without being under
any cbligation to make any allowance for the value of the shares forfeited or for any
consideration received on their disposal

A statutory declaration that the declarant 1s a director of the Company or the secretary and
that a share has been forfeited on a specified date shall be conclusive evidence of the facts
stated m 1t as agamst all persons claiming to be entitled to the share The declaration shall
(subject to the execution of an instrument of transfer 1f necessary) constitute a good title to the
share and the person to whom the share 1s sold or otherwise disposed of shall not be bound to
see to the application of the purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity 1n the proceedings relating to the forfeiture, sale or disposal

LIENS

Subject to the following provisions of this Article, the Company shall have a first and
paramount lien on any shares standing registered in the name of any person indebted or under

4.
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43
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51
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hability (actual or contingent) to the Company and a right of set off for that debt or liability
against all meneys payable by the Company on or in respect of the same, whether he shall be
the sole registered holder or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company n respect of those shares

The directors may also resolve that any share or shares be exempt wholly or in part from this
Article

For the purpose of enforcing the Company’s lien on any shares, the Company (which shall be
deemed by these Articles irrevocably appointed as the attorney and, separately, the agent of
the member empowered and authorised on his behalf to do, execute and deliver any acts,
things, deeds, transfers and documents for him as 1t may consider necessary for the purpose)
may sell and transfer the shares in such manner as 1t decides 1f an amount 1n respect of which
the hen exists 1s presently payable and 1s not paid within fourteen clear days following the
giving of a notice to the holder (or any person entitled by transmission to the share)
demanding payment of the amount due within such fourteen clear day period and stating that
if the notice 1s not complied with the shares may be sold The appointment referred to 1n this
Article 4 3 1s given by way of security to secure the performance of the obligations of the
member whose shares are the subject of the lien under this Article

The purchaser or transferee will not be bound to see to the application of the purchase monies
1n respect of any sale of shares under the powers of the Company conferred by this Article
The title of the transferee to the shares will not be affected by any uregularity in or mvahdity
of the proceedings connected with the sale or transfer Any deeds, transfers and documents
executed and all acts and thimgs done 1n accordance with the foregoing provisions of this
Article shall be effective as 1f they had been executed or done by the holder of the shares to
which they relate

The net proceeds of any sale of shares subject to the Company's lien under these Articles
(after payment of the costs and expenses of sale) shall be applied in or towards satisfaction of
the amount then due to the Company 1n respect of the shares Any balance shall be paid to the
onginal holder of, or the person entitled (but for such sale) by transmission to, the shares on
surrender to the Company for cancellation of the certificate for those shares (or an indemnity
in such form as the directors may require where 1t 1s missing or destroyed) and (in all cases)
subject to the Company having a lien on such balance on the same basis as applied to the
shares for any amount not presently payable as existed on such shares before the sale

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by ordmary resolution, the number of
directors (other than alternate directors) shall be not less than one m number The Company
may from time to time by ordinary resolution fix a maximum number of directors and from
time to time vary that maximum number

If the total number of directors for the time being shall fall below two, the sole director shall
have authority to exercise all the powers of the Company vested m the directors for a period
of 3 months, including the right to appoint further directors Upon the expiry of such 3 month
period, 1f no additional directors have been appointed, the sole director may not take any
decision other than a decision

(A) to appoint further directors, or

®) to call a general meeting so as to enable the shareholders to appomt further directors
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CALLING A DIRECTORS' MEETING

Notices of meetings of directors shall be given to all directors and to any alternate directors
appomted by them Any such notice shall be deemed to be properly given to a director 1f it 15
given to him personally or by word of mouth or sent in writing (imcluding by electronic
communication) to him at hig last known address or at any other address given by him to the
Company for this purpose, or by any other means authorised in wrniting by the director
concerned A director absent or intending to be absent from the United Kingdom may request
that notices of meetings of the directors shall, during his absence, be sent to him by electronic
communication 1n writing at an address given by him to the Company for this purpose
Article 9 of the Model Articles shall be varied accordingly

QUORUM FOR DIRECTORS' MEETINGS

The quorum for the transaction of business at a meeting of directors shall be any two Eligible
Directors or in the event of there being a single director, that director

For the purposes of any meeting {or part of a meeting) held pursuant to Article 91 to
aunthorise a director’s conflict, 1f there 1s only one Ehgible Director in office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one Ehgible
Director

TRANSACTIONS AND OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of the
Act and Article 8 2, a director who 15 1n any way, whether directly or indirectly, interested
an existing or proposed transaction or arrangement with the Company

(A) may be a party to, or otherwise interested n, any transaction or arrangement with the
Company or in which the Company 1s otherwise {directly or indirectly) interested,

(B) shall be an Eligible Director for the purposes of, and be counted in the quorum n
relation to, any proposed decision of the directors n respect of such existing or
proposed transaction or arrangement 1n which he 1s interested,

(O shall be entitled to vote at a meeting of directors {or of a committee of the directors)
or participate 1n any unanimous decision, mn respect of such existing or proposed
transaction or arrangement in which he 1s interested,

D) may be or become a director or other officer of, employed by or be party to any
transaction or arrangement with, or otherwise nterested 1n, any company, firm or
body or other entity (whether incorporated or unincorperated) (in any case, a
"Relevant Entity") in which a proprietary or other interest 1s held by the Company,
any associated company of the Company or any Relevant Entity mn which the
Company or any associated company of the Company may be interested or as regards
which 1t has any power of appointment The directors may also cause any voting
power 1 any Relevant Entity held or owned by the Company or any associated
company of the Company or any power of appointment to be exercised in such
manner 1n all respects as it thinks fit, including the exercise of the voting power or
power of appointment in favour of the appointment of the directors or any of them as
directors or officers (or equivalent office holders) of the Relevant Entity, or in favour
of the payment of remuneration to the directors or officers {or equivalent office
holders} of the Relevant Enfity, and

-6 -
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(E) shall not, save as he may otherwise agree, be accountable to the Company or any
associated company of the Company for any remuneration, profit or other benefit
which he (or a person connected with him (as defined 1n section 252 of the Act))
derives from any such transaction, arrangement, office, directorship, employment or
mterest referred to in paragraphs (A) and (D) of this Article 81 and no such
transaction or arrangement nor any contract arising therefrom or related thereto shall
be hable to be avoided on the grounds of any such mterest, profit or benefit nor shall
the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

A director who 1s 1n any way (directly or indirectly) interested 1n a proposed transaction or
arrangement with the Company shall declare the nature of his interest to the other directors

(A) at a meeting of the directors, or
(B) by a notice in writing 1n accordance with section 184 of the Act, or
<) by a general notice 1n accordance with section 185 of the Act,

prior to that transaction or arrangement beimng entered into by the Company (where section
177 of the Act applies) or as soon as required by section 182 of the Act, where that section
applies If a declaration of interest under this Article proves to be, or becomes, mnaccurate or
incomplete, a further declaration must be made Thus Article 8 2 does not require a declaration
of an interest of which the director 1s not aware or where the director 1s not aware of the
transaction or arrangement tn question For this purpose a director shall be deemed to be
aware of matters of which he ought reasonably to be aware A director need not declare an
interest i the cirenmstances set out n section 177(6) or section 182(6) of the Act, as
applicable

A director may hold any other office or place of profit with the Company (except that of
audrtor) mn conjunction with his office of director for such period (subject to the provisions of
the Act) and upon such other terms as the directors may decide, and may be paid such extra
remuneration for so doing (whether by way of salary, commission, participation n profits or
otherwise) as the dmectors may decide, erther in addition to or in lieu of any remuneration
provided for by or pursuant to any other Article

DIRECTORS' CONFLICTS OF INTEREST

The directors may resolve in accordance with sections 175(5)(a) and 175(6) of the Act (as 1f it
applied 1rrespective of the date of incorporation of the Company) to authorise a director to
enter mto a specific situation i which he has, or can have, a direct or indirect nterest that
conflicts, or possibly may conflict, with the interests of the Company, as described 1n section
175(1) of the Act, including (without limitation) any such situation or matter which relates to
the exploitation of any property, information or opportunity (irrespective of whether the
Company could take advantage of the property, information or opportunity) (a "Conflict
Situation™)

Any authorisation under this Article will be effective only 1f

(A) any requirement as to the quorum at the meeting of the directors at which the matter
15 considered 1s met without counting the director 1n question, and

(B) the matter was agreed to without his voting or would have been agreed to if lus vote
had not been counted
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Any authorisation of a Conflict Situation under this Article may (whether at the time of giving
the authorisation or subsequently)

(A) extend to any actual or potential conflict of mterest which may reasonably be
expected to arise out of the matter so authorised,

(B) be subject to such terms and for such duration, or impose such limits or conditions as
the directors may determine, and

C) be terminated or varied by the directors at any time

This will not affect anything done by the director prior to such termination or variation 1n
accordance with the terms of the authorisation

In authorising a Conflict Situation the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
mvolvement in the Conflict Situation otherwise than as a director of the Company and 1n
respect of which he owes a duty of confidentiality to another person, the director 1s under no
obligation to

(A) disclose such information to the directors or to any director or other officer or
employee of the company, or

(B) use or apply any such information 1n performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authorise a Conflict Situation they may (whether at the time of giving the
authorsation or subsequently) provide, without limitation, that the director

(A) 1s excluded from discussions {(whether at meetings of directors or otherwise) related
to the Conflict Situation,

(B) 15 not given any documents or other information relating to the Conflict Situation, and

(©) may or may not vote (or may or may not be counted 1n the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict Situation

Where the directors authorise a Conflict Situation, the director the subject of such Conflict
Situation wll

(A) be obliged to conduct himself in accordance with any terms imposed by the directors
n relation to the Conflict Situation, and

(B) pursuant to section 180(4)(b) of the Act, not have breached his general duties as set
out 1 sections 171 to 177 of the Act to the extent that he complies with such terms
and the other provisions of these Articles relating to Conflict Situations

For the purposes of sections 175 and 180(4) of the Act and for all other purposes, 1t 1s
acknowledged that a director may be or become subject to a Conflict Situation or Conflict
Situations as a result of his also bemng or having been, or being party to an agreement or
arrangement or understanding or circumstances under which he may become, an employee,
director, trustee, member, partner, officer or representative of, or a consultant to, or a direct or
indirect investor 1n and/or otherwise commercially volved with or economically mterested
1n, any associated company of the Company and/or any pension or similar retirement benefits

-8-
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10.

11.

112

113

114

scheme operated for the benefit of the employees and/or directors of any associated company
of the Company and/or in the case of any director appointed by the holder or holders of shares
in the capital of the Company, a holder of those shares or any associated company of a holder
of those shares Any such Conflict Situation of a director shall be deemed authorised by these
Articles

Any director the subject of a Conflict Situation envisaged by Article 9 7 shall be entitled to
receive notice (including any relevant board papers) of, attend, count in the quorum towards
and vote at board meetings relating in any way to, and deal generally with, matters
concerning, connected with or arising from the Conflict Situation concerned

APPOINTMENT OF DIRECTORS

Any person who 15 willing to act as a director, and 15 permitted by law to do so, may be
appointed to be a director by a decision of a majority m number of the directors In addition,
the holder or holders for the time being of a majority in number of the issued shares of the
Company entitled at the time to vote at general meetings may at any time and from time to
time, by written notice (1ncluding by electronic communication) given to the Company at 1ts
registered office for the time being (such notice to take effect on delivery), appoint any person
as a director and/or secretary of the Company and/or remove any person as a director and/or
secretary of the Company, howsoever appointed

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate director ("appointor") may appoint (and remove any
alternate so appointed) as an alternate any other person (whether or not a director) to

(A) exercise that director's powers, and
(B) carry out that director's responsibilities,

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

Any appointment or removal of an alternate must be effected by notice in writing (including
by electronic commumnication) 1dentifying the alternate director concerned and wall take effect
on the later of

(A) the date that the Company 15 served with the notice, and

(B) the date specified 1n the notice as being the appointment or removal date of the
alternate

In the case of an appomtment of an alternate director, he must confirm mn writing to the
Company his willingness to act as the alternate of the appointor

An alternate director's appointment as an alternate terminates

(A) if his appomtor revokes his appointment by notice to the Company in writing
(including by electronic communication) specifying when 1t 1s to terminate, or

(B) if any event happens 1n relation to him which, 1f he were a director, would cause his
office as director to be vacated, or

(<) if his appointor ceases to be a director for any reason

-9.-
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14.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
rights 1n relation to any decision of the directors as the alternate’s appointor

Except as the Articles specify otherwise, alternate directors

(A) are deemed for all purposes to be directors,

(B) are hable for their own acts and omissions,

(C) are subject to the same restrictions as their appomtors, and
(D) are not deemed to be agents of or for their appointors,

and, in particular (without imitation), each alternate director shall be entitled to recerve notice
of all meetings of directors and of all meetings of commuttees of directors of which his
appontor ts a member

A person who 15 an alternate director but not a director

(A) may be counted as participating for the purposes of determming whether a quorum 1s
present (but only 1f that person's appomtor 1s not participating and 1s entitled to be
counted}),

(B) may participate 1n a unanimous decision of the directors (but only if his appointor is
an Eligible Director 1n relation to that dectsion, but does not participate), and

(C) may be counted separately for the purposes of Articles 12 3(A) and 12 3(B) in respect
of each of his appomntors and be entitled to a separate vote for each such appointor as
1s an Eligible Director

A director who 1s also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of each of his appointors, 1 addition to his own vote on any decision
of the directors (provided that such appointor 1s an Eligible Director in relation to that
decision)

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the alternate's appointor's remuneration as
the appointor may direct by notice 1in writing made to the Company

SECRETARY

The directors may from time to time appoint or remove any person who 1s willing to act as the
secretary of the Company on such terms as they think fit If at any time there 1s no secretary
or for any reason no secretary capable of acting, the directors may appoint an assistant or
deputy secretary

CHANGE OF NAME OF THE COMPANY
In addition to any other method available under the Act for effecting a change of name of the

Company, the Company's name may (subject to compliance with section 79 of the Act) be
changed by resolution of the directors
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151

152

16.

17.

18.

18 1

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum The presence of any
one qualifying person when the Company has only one member shall constitute a quorum,
otherwise, the quorum shall be any two qualifying persons For the purposes of this Article
151 and Article 16 “quahfying person” has the meaning given to 1t in section 318(3) of the
Act

If at any adjourned meeting a quorum s not present within half an hour from the time
appointed for the meeting, or if during an adjourned meeting such a quorum ceased to be
present, the meeting shall stand dissolved

POLL VOTES

A poll may be demanded at any general meeting by

(A) any qualifying person present and entitled to vote at the meeting, or

(B) any director, or

(<) the chairman

NOTICES

Any notice shall be deemed to be served on or delivered to the intended recipient

{A) if sent by prepaid Umted Kingdom first class post to an address in the Umted
Kingdom, 24 hours after 1t was posted (or five business days after posting either to an
address outside the United Kingdom or from outside the United Kingdom to an
address within the United Kingdom, in each case if sent by reputable international
overnight courter addressed to the intended recipient),

(B) if sent by electronic means, one hour after the document or information was sent,

(C) if delivered by hand, when 1t 15 left at the address at which lawful service of the
intended recipient may be effected, and

(D) if sent or supplied by means of a website, when the material 1s first made available on
the website or (if later) when the recipient receives (or 1s deemed to have received)
notice of the fact that the material 1s available on the website

For the purposes of this article, any notice delivered after 5Spm on any business day or at any
time on any non-business day shall be deemed to have been received at 9am on the following
business day

INDEMNITY

Subject to and to the fullest extent permitted by the Act, but without prejudice to any
indemnity to which he may be otherwise entitled

(A) every director and alternate director (and every director or alternate director of any
associated company of the Company as defined n section 256 of the Act (an
"Associated Company™)) and the company secretary (if any) (each a "Relevant
Officer") shall be entitled to be indemnified out of the assets of the Company against
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(B)

©
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all costs and habihities incurred by him 1n relation to any proceedings (whether civil
or cniminal) or any regulatory investigation or action which relate to anything done or
omitted or alleged to have been done or omitted by him 1n his capacity as such save
that no such person shall be entitled to be indemnified (whether directly or
indirectly)

(1) for any hability incurred by him 1n connection with any negligence, default,
breach of duty or breach of trust mn relation to the Company or any
Associated Company,

(2) for any fine unposed in cniminal proceedings which have become final,

3) for any sum payable to a regulatory authority by way of a penalty 1n respect
of non-comphance with any requirement of a regulatory nature howsoever
arising,

4) for any hability incurred by im 1n defending any criminal proceedings m
which he s convicted and such conviction has become final,

(5) for any hability incurred by him 1n defending any civil proceedings bought by
the Company or an Associated Company n which a final judgment has been
given agamst him, and :

(6) for any hability incurred by him in connection with any application under
sections 661(3) or (4) or 1157 of the Act in which the court refuses to grant
him relief and such refusal has become final,

every Relevant Officer shall be entitled to (1) have funds provided to him by the
Company to meet expenditure incurred or to be incurred by him in defending himself
in any proceedings {whether civil or cnminal) or 1n connection with an application for
rehef (as defined 1n section 205(5) of the Act) or 1n an investigation, or against action
proposed to be taken, by a regulatory authority or (1} receive assistance from the
Company as will enable any such person to avoid tncurring such expenditure, where
such proceedings, application, investigation or action are in connection with any
alleged negligence, default, breach of duty or breach of trust by him 1n relation to the
Company or any Associated Company, provided that he will be obliged to repay any
funds provided to him no later than

(1) in the event he 1s convicted 1n such proceedings, the date when the conviction
becomes final, or

) in the event of judgment bemng given against him 1n such proceedings, the
date when the judgment becomes final, or

€3] in the event of the court refusing to grant him such relief, the date when the
refusal becomes final, or

GY) 1n the event he becomes lLiable for any sum payable to a regulatory authority
by way of penalty w respect of non-comphiance with any requirement of a
regulatory nature howsoever arising, the date on which any appeal relating to
such sum becomes final (within the meaning of section 205(3) of the Act),
and

every Relevant Officer shall be entitled to be indemnified out of the assets of the
Company against all costs and habilities incurred by him n relation to any of the
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Company's activities as trustee of an occupational pension scheme (as defined in
section 235(6) of the Act) save that no Relevant Officer shall be entitled to be
imdemnified

(N for any fine imposed n criminal proceedings which have become final,

(2) for any sum payable to a regulatory authority by way of a penalty n respect
of non-compliance with any requirement of a regulatory nature howsoever
ansing, and

(3) for any costs for which he has become hable in defending any crniminal
proceedings in which he 1s convicted and such conviction has become final

182  No company secretary shall be indemnified by the Company under the provisions of article
18 1 to the extent the benefits available under such indemmty would exceed the benefits
available to a director under an equivalent indemnity given in such director's favour

19. INSURANCE

Subject to the Act, the directors may purchase and mawntain msurance at the expense of the
Company for the benefit of any person who 1s or was at any time a director or other officer or
employee of the Company or any associated company of the Company or in which the
Company has an nterest (whether direct or indirect) or who 1s or was at any time a trustee of
any pension fund or employee benefits trust in which any employee of any such body
corporate 1s or has been interested indemnifying such person against any Liability which may
attach to hum or loss or expenditure which he may ncur wn relation to anything done or
alleged to have been done or omitted to be done as a director, officer, employee or trustee
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