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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9416400

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

FLASHPOS LIMITED

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

Given at Companies House on 2nd February 2015

AL O EACTG |

*N09416400B*

THE OFFICIAL SEAL OF THE

Companies House o




In accordance with
Secton 9 of the I N 0 1
Companies Act 2006

Application to register a company
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You may use this form to'regrs orm 1g
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this, please use form LL |

SATURDAY

B

31/01/2015 #1
COMPANIES HOUSE

Part 1 Company details

w Company name

To check if a company name s available use our WebCHeck service and select
the 'Company Name Avallability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company lE.ashpos Lamited

—> Filling i this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

© Duplicate names
Duplicate names are not permitted
A hist of registered names can
be found on our website There

name n full @ | are vanous rules that may affect
your choice of name More
‘ l | ‘ nformation on ths 1s available in
For official use q Ll- ! 6 l{' 0 O our guidance booklet GP1 at
www companieshouse gov uk
Company name restrictions ©
Please tick the box only If the proposed company name conlains sensitive © Company name restrictions
or restricted words or expressions that require you to seek comments of a Qgrsd‘:if:::'r‘:;:‘;:‘flsggf‘rﬁwe
government department or other specified body consant can be found In our
] 1 confirm that the proposed company name contains sensitive or restricted gudance booklet GP1 at
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government depariment or other specified body and | attach a
copy of their response
W Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ 3]

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

] 1 confirm that the above proposed company meets the conditions for
exemphion from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only pnvate companies that are
limited by guarantee and meet other
specific requirements are eligible
to apply for this For more detals,
please go to our website

www companieshouse gov uk

m Company type ©

Deparament for Business
Innovation & Skills

BIS

Please tick the box that descnbes the proposed company type and members’ O Company type
liability (only one box must be ticked) 1f you are unsure of your company’s
type, please go to our website
]  Public imited by shares www companieshouse gov uk
{x] Prvate imited by shares
(] Pnvate hmited by guaraniee
(3 Pnvate unlimited with share capital
[0 Pnvate unimited without share capital
CHFPO25
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Application to register a company

W Situation of registered office @

proposed registered office (only one box must be ticked)

[x] England and Wales
(] wales

(] Scotland

] Northem Ireland

Please tick the appropriate box below that descnbes the situation of the

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

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

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

Registered office address ©

ﬂ’lease give the registered office address of your company

Building namelnumber[ 22-24

€ Registered office address
You must ensure that the address
shown n this section is consistent
with the situation indicated In
section AS

You must provide an address in
England or Wales for companes to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northem Iretand
for companues to be registered in
Wales, Scotland or Northern Ireland
respectively

Street |Ely Place
Post town |London
County/Region l
Postcode ,_E—‘—C_J—:L—I_N—,_,_s—,_T-I—E_
m Articles of association ©
l Please choose one option only and tick one box only
Option 1 I wish to adopt one of the following model articles in its entirety Please tick
only one box

(x] Pnvate imited by shares
(] Pnvate imited by guarantee
[J  Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision{s} Please

tick only one box

[ Private hmited by shares
[0 Pnvate imited by guarantee
(] Public company

Option 3 ] Iwsh to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

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

Restricted company articles ©

(]

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

© Restncted company articles
Restricted company articles are
those containing provision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFP(25
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Application to register a company

Part 2 Proposed officers

For pnvate companies the appomtment of a secretary is optional, however, if you do decide o appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who s an individual Public companies must appoint at least
two directors, one of which must be an indmdual

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

Secretary
El Secretary appointments ©
Please use this section 1o list all the secretary appointments taken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporale secretary
appointments, please complete
Title ” section C1-C5 instead of

sechon B

Full forename(s) Addttional appointments

I If you wish to appoint more

Surmame than one secretary, please use
the 'Secretary appointments'

continuation page

Former name(s) @

© 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

m Secretary's service address ©
© Service address
Buiding namelnumber( This s the address that will appear
Street | on the public record This does nat
have to be your usual residential
[ address
Plaase state 'The Company's
Post town r Registered Office’ If your service
address will be recorded in the
County/Region I proposed company's register
| | of secretanes as the company's
Postcode registered office
Country | If you provide your residential
address here it will appear on the
public record
E Signature ©
fco ct as secretary of the proposed company named in Section A1. O Ssignature
| consenttoa S i prop pany The person named above consents
Signature Signalure 1o act as secretary of the proposed

company
X X

CHFP025
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Application to register a company

Corporate secretary

GBI

Corporate secretary appointments ©@

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

Name of corporate
body/firm

Building name/number
Street

Post town

County/Region

[T

Postcode

Country

© Additronal appointments
If you wish to appont more than one
corporate secretary, please use the
‘Corporate secretary appoiniments’
continuation page

Registered or pnncipal address
This Is 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 {uniess contained
wathin a full address}), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register

Where the company/ ’
firm 1s registered © |

Registration number I

© EEA
A full bist of countnies of the EEA can
be found n our guidance
www companieshouse gov uk

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

ca ]

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

the company/f mis
registered ©

|
|
|
If applicable, where I
|
Registration number I

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

Signature ©

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

© Signature
The person named above consents

Signature Signature 10 act as corporate secretary of the
x X proposed company
CHFP025
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Application to register a company

Director
m Director appointments @
Please use this section to Iist all the director appointments taken on formation @ Appointments
For a corporate director, complete Sections E1-E5, Private companies must appoint
at least one director who 1S an
Title * [Mr indwidual Public companies must
appoint at least two directars, one of
Full forename(s) | Giuseppe which must be an individual
© Former name(s)
Surname ‘ Tripodi Please provide any previous names
which have been used for business
Former name(s) @ ‘ purposes in the last 20 years
Marned women ¢o not need to give
’7 former names unless previously used
for business purposes
Country/State of Ttaly PP
residence © © Country/State of residence

This 1s In respect of your usual
Nationality ‘ Italian residential address as stated in

Date of birth I-‘T lq F“B_ I? PT ’g F ,? 4] :Jcst:(:;roccupatlon

Business occupation [ lflyou hav:: ar!lausmﬁss oc:upal:on.
(if any) © | 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

m Director's service address ©

Please complete the service address below You must also fill in the director's © Service address

This 15 the address that will appear
usual residential address in Section D4, on the publc record This does nol

have to be your usual residential
address

Building namelnumberIThe Company's Registered Office

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

Post town

County/Region
If you provide your residenhial

Pastcode | address here it will appear on the
| public record

Country

W Signature O

| conse act a;dqrector of the proposed company named i Sectlon A1. O signature
[ /I'LLI? prop pany The person named above consents
Signature sigpdlure / to act as director of the proposed
X company
v/ \) CHFPO25
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Application to register a company

Director

Director appointments ©

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

Title * |Ms
Full forename(s) IAngel ita
Surname ITrlpodl
Former name(s) © i
|
CommiSgeo [reany
Nationality rtallan
Date of birth F2 5 [ofs [rlolslf7

Busmess occupation r

(fany) © |

© Appointments
Private companses must appoint
at least one director who is an
individual Public compames must
appoint at least two directors, ong of
which must be an indwdual

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

© CountryiState of residence
This I1s In respect of your usual
residential address as stated in
Section 04

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

Additional appointments

If you wish to appont 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 namelnumberFrhe Company's Registered Office

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

Street l Please state ‘The Company’s
Registered Office’ if your service
[ address will be recorded n the
proposed company's register of
Post town ‘ directors as the company's registered
office
County/Region ’7
If you prowvide your residential
Postcode l [ I address here 1t will appear on the
public record
Country I
Signature ©
| | consent to act as director of the proposed company named in Section A1 O signature

Signalture Slgnalure

X

¢ Ol N

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

CHFP025
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In accordance with
Section 9 of the
Companies Act 2006

INO1 - continuation page
Application to register a company

Director

o1

Director appointments ©@

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

Title * | Mr
Full forename(s) | David
Sumame | Sandeman

Former name(s) @ |

' United Kingdom

Country/State of

residence ©

Nationalty IBrltlSh

Date of birth fo v [rfo Pafsfafe
Business occupation |

(f any) © ‘

€@ Appointments
Private companies must appoint
at least one director who1s an
indwidual Public companies must
appoint at least two directors, oneg of
which must be an indrvidual

© 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

€ Country/State of residence
This 1s In respect of your usual
residential address as stated in
Section D4

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

Director's service address ©

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

Building namelnumber[The Company's Registered Office

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

Street [ Please state ‘The Company's
Registered Office’ f your service
i address will be recorded in the
proposed company’s register of
Post town r directors as the company's registered
office
County/Region I
If you prowide your residential
Posicode i l | ] address here ¢t will appear on the
public record
Country i
m Signature ©
’ | consent to act as director of the proposed company named in Section A1 O Signature

Signature

X

3/ 7

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

CHFPO25 Laserform International 5/10
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Application to register a company

Corporate director

Corporate director appointments ©

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

r
ﬁ
Building name/number|7
-
r

County/Region ‘

(T rrrrr.

Country |

Name of corporate
body or firm

Street

Post town

Postcode

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate drector appointments’
conttnuation page

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

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
9 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/ ’7
firm is registered © I

Registration number I

© EEA
A full ist of countnes of the EEA can
be found In our guidance
WWWw companieshouse gov uk

€ This s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm l

Governing law |

if appiicable, where
the company/firm 1s
registered © |

If applicable, the
registration number

© MNon-EEA
Where you have provided detarls of
the register {including state) where
the company or firm s registered,
you must aiso provide Its number in
that register

Signature ©

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

Signature

X

Signature

X

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

CHFP025
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
3 No Goto 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
If all your 1ssued capital 1s 1n sterling, only complete Section F1 and then go to Section F4.

Class of shares

{E g Ordinary/Preference elc }

Amount paid up on
each share €

on each share €@

Amount (if any) unpaid

Number of shares €

\ Aggregate nominal value €

lOrdlnary | £1 00' ’ 2 |£ 2 00
| | | | B
| | I | €
| | | i €
Totals I 2 [E 2 00

Share capital in other currencies

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

Currency

Class of shares

{E g Ordinary/Preference etc )

Amount paid up on
sach share €@

on each share

Amount (if any) unpaid

Number of shares € iAggregate nominal value €

|

-

| |

|
—

| Totals (

Currency

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

| Totals F ‘

Totals

issued share capital

Please give the total number of shares and total aggregate nominal value of

@ Total aggregate nominal vatue
Plzase list total aggregate values in
different currencies separately For

Total number of shares r

2 example £100 +€100 +$10 ete

Total aggregate
nominal value @

£2 00

© Including both the nominal value and any

share premum

© Number of shares issued multiphied by
nominal value of each share

© Total number of 1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFPO25
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Application to register a company

Statement of capital (Prescribed particulars of nights 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

Crdinary

Prescribed particulars
(1]

Each share 1s entitled to one vote in any
clrcumstances

Each share has equal rights to dividends
Each share i1s entitled to participate in a

distribution arising from winding up of the
company

© Prescribed particulars of rights

attached to shares

The particulars are

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

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

¢ particulars of any rights, as
respects capital, to partrcipate in a
distnbution (including on winding
up}, and

d whether the shares are o 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 the next page ora
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP025
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Class of share

Prescnibed particulars
o

€ Prescnbed parhiculars of rights

attached to shares

The particulars are

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

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

¢ particulars of any rights, as
respects capital, to participate In a
distnbution (including on winding
up), and

d whather the shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of nghts
attached to shares)’ continuation
page f necessary

CHFPO25
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Initial shareholdings

This section should only be completed by companies 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

Initial shareholdings

Please hst the company’s subscnbers

in alphabetical order

Please use an ‘Imtial shareholdings’
continuation page if necessary

Subscriber's details

Class of share Number of shares | Currency Normunal value of
each share

Amount (if any}
unpaid

Amount paid

M My Giuseppe

Traipodi Ordinary 1|GBP 1 00

Address

Italy

Via Martira di Colle
Ameno 25, 40033
Casalecchio di Reno (BO},

N
™ Ms Angelata

Tripoda Ordinary 1|GBP 1 00

Address

Sasso Marconi

Via Borgonuovo 29, 40037

(BO), Italy

Name

Address

Name

Address

Nams

Address

CHFP025
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Part 4

Statement of guarantee

Is your company imited by guarantee?
%+ Yes Complete the sechions below
2 No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnibute to the assets of the
company by such amount as may be required for
- payment of debts and hiabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjusiment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber's detatls

Forename(s) @

|

Surmname @

Address ©

Postcode

|
rrrririr

Amount guaranteed 0|

Subscriber's details

Forename(s) @

|

Surname @

Address @

Postcode

|

|
(rrrrrift

Amount guaranteed 0|

Subscriber's details

Forename(s) @

|

Sumame @

Address ©

Postcode

|
(rrrrrrr

Amount guaranteed 0[

© Name
Piease use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have o be the subscribers’ usual
residental address

© Amount guarznteed
Any vald currency 1s permitted

Continuation pages
Please use a "Subscnbers’
continuation page if necessary

CHFPO25
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Subscriber's details © Name
Please use capital letters

Forename(s) @ © Address

The addresses n this section will
Sumame @ appear on the public record They do
Address © not have to be the subscnbers' usual
residential address

€ Amount guaranteed

Postcode T l_ |_ |—' l_ ,_ 17 '— Any vahd currency 1s permitted

Continuation pages
Amount guaranleed © Please use a'Subscribers’

continuation page If necessary

Subscriber's details

Forename(s) @

Surname ©
Address ©

Postcode _I——,_’_-/-_,—_rr

Amount guaranteed ©

Subscriber's details

Forename(s) @ |

Surname @
Address ©

Postcode _’__I—_’_’_r_r’_

Amount guaranteed 0]

Subscnhber's details

Forename(s) @

Surname ©@
Address ©

Postcode _—[_’——r—,_’—,—_IA

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @
Address ©

Postcode _Frrrrl_'_

Amount guaranteed ©

CHFPQ25
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Part 5

Statement of compliance

I This section must be completed by all companies

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

3 No Go fo 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 if the application 15 not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration

have been comphed/wm\
e}

Subscnber's signature

Signat s

/

Subscnber's signature

Signature | L

X X

Subscnber's signature

;ature U h x

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of assoctation must
sign the statement of complance

CHFPO025
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Subscnber's signature

Swignature

X

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers’ continuation page f

more subscribers need to sign

Subscriber's signature | Signature
Subscriber's signature | Signature
Subscriber's signature | Signature
w Statement of compliance delivered by an agent

Please complete this section if this application I1s defivered by an agent for

the subscribers to the memerandum of association
Agent's name r
Bullding namelnumberr
Street |
Post town |
County/Region r
Postcode T T T 7T T
Country ’

| confirm that the requirements of the Companies Act 2006 as to registration

have been comphed with
Agent's signature Signature

CHFPO25
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B Presenter information

n Important information

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

| Centact name

ITumanyname
I Address

‘ Post town

County/Regon

e T TTT T

l Country

|Dx

Telephone

Certificate

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

shown below

[J Atthe registered office address (Given in Section AB)
{7 Atthe agents address (Given in Section H2)

nChecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[C] You have checked that the proposed company name is
avallable as well as the various rules that may affect
your choice of name More information can be found
In guidance on our website

[J 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

[J You have used the correct appointment sections

(] Any addresses given must be a physical location
They cannol be a PO Box number {unless part of a
full service address), OX or LP {Legal Post In Scotland)
number

(] The document has been signed, where indicated

(] Allrefevant attachments have been included

{71 You have enclosed the Memorandum of Association

] You have enclosed the correct fee

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 I1s payable on this form.

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below.

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1
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COMPANY HAVING A SHARE CAPITAL

Memorandum of association of Flashpos 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, e.nd to take at least one sheare.

Name of each subscriber Authentication by each subscriber

p——

]

Mr Giuseppe Tripodi

Ms Angehita Tripodi

Dated 16 January 2015
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

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

“chairman” has the meaning given 1n article 12,

“chairman of the meeting” has the meaning grven m article 39,

“Companies Acts” means the Companies Acts (as defined 1n section 2 of the
Companies Act 2006), 1n 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 called,

“distribution recipient” has the meaning given in article 31,

“document” includes, unless otherwise specified, any document sent or supplied
1n electronic form,

“electronic form™ has the meaning given 1n section 1168 of the Compantes Act
2006,

“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 paid to the company,
“hard copy form™ has the meaning given in section 1168 of the Compantes Act
2006,

“holder” in relation to shares means the person whose name 15 entered 1n the
register of

members as the holder of the shares,

“instrument” means a document 1n hard copy form,

“ordinary resolution” has the meaning given in section 282 of the Compantes Act
2006,

“pard” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has the meaning given 1n article
10,

“proxy notice” has the meaning given 1n 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 Compames Act

2006,

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

“transmittee” 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 1n 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 1n the Companies Act 2006 as 1n force on the date
when these articles become binding on the company.

Liability of members

2. The hability of the members 1s limited to the amount, 1f 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 purpose 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 resolution invalidates anything which the directors have done

before the passing of the resolution
Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on thern under the articles—

(a) to such person or commuttee,

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




(c) to such an extent,
(d) 1n relation to such matters or ternitories, and
(e) on such terms and conditions,

as they think fit

(2) If the directors so specify, any such delegation may authorise further delegation of

the

directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation 1in whole or part, or alter its terms and
conditions

Committees

6.—(1) Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any commuittees, which
prevail over rules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 1s that any decision of the
directors must be erther a majority decision at a meeting or a decision taken 1n
accordance with article 8
(2) If—

(a) the company only has one director, and

(b) no provision of the articles requures 1t 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 relating to directors’ decision-making

Unammous decisions

8.—(1) A decision of the directors 1s taken in accordance with this article when all
eligible directors indicate to each other by any means that they share a common view

on a maltter
(2) Such a decision may take the form of a resolution 1n writing, copies of which have
been signed by each ehigible director or to which each eligible director has otherwise

indicated agreement in writing
(3) References in this article to eligible directors are to directors who would have been

entitled to vote on the matter had 1t been proposed as a resolution at a directors’

meeting
(4) A decision may not be taken in accordance with this article if the eligible directors

would not have formed a quorum at such a meeting
Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to

the
directors or by authorising the company secretary (1f any) to give such notice




(2) Notice of any directors’ meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 15 to take place, and
(c)1if 1t 1s anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be 1n
writing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement 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 1t

Participation in directors® meetings

10.—(1) Subject to the articles, directors participate 1n a directors’ meeting, or part of

a
directors’ meeting, when—
(a) the meeting has been called and takes place 1n 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 1n a directors’ meeting, 1t 1s
urelevant where any director 1s or how they communicate with each other
(3) If all the directors partictpating tn a meeting are not 1n the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be
voted on, except a proposal to call another meeting
(2) The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
two
(3) If the total number of directors for the time being 1s less than the quorum requrred,
the
directors must not take any decision other than a decision-— !
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman

(3) The directors may terminate the chairman’s appointment at any time

(4} If the chairman 1s not participating 1n 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 1t




Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or
other director chainng the meeting has a casuing vote

(2) But this does not apply 1f, 1n accordance with the articles, the chairman or other
director 1s not to be counted as participating in the decision-making process for
quorum or voting purposes

Conflicts of interest

14.—(1) If a proposed dectsion of the directors 1s concerned with an actual or
proposed
transaction or arrangement with the company 1n which a director 1s interested, that
director 1s not to be counted as participating 1n the deciston-making process for
quorum or voting purposes
(2) But1if paragraph (3) apphes, a director who 15 interested 1n an actual or proposed
transaction or arrangement with the company 1s to be counted as participating in the
decision-making process for quorum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinary resolution disapphies the provision of the articles
which would otherwise prevent a director from being counted as participating in
the decision-making process,
(b) the director’s interest cannot reasonably be regarded as likely to give nise to
a conflict of interest, or
(c) the director’s conflict of interest arises from a permitted cause
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director 1n respect of an
obligation incurred by or on behalf of the company or any of 1ts subsidiaries,
(b) subscription, or an agreement to subscribe, for shares or other securities of
the company or any of its subsidianies, or to underwrite, sub-underwrite, or
guarantee subscription for any such shares or securities, and
(c) arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company or any of 1ts
subsidiaries which do not provide special benefits for directors or former
directors
(5) For the purposes of this article, references to proposed decisions and decision-
making
processes include any directors’ meeting or part of a directors’ meeting
(6) Subject to paragraph (7), 1f a question arises at a meeting of directors or of a
committee 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
concluston of the meeting, be referred to the chairman whose ruling 1n 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 arise in respect of the chairman, the question 1s to be decided by a deciston of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes




Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the directors

Directors’ discretion to make further rules

16. 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 directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.—(1) Any person who 1s willing to act as a director, and 1s permitted by law to do
s0, may be appointed to be a director—

(a) by ordinary resolution, or

(b) 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
nght, by notice m writing, to appoint a person to be a director
(3) For the purposes of paragraph (2), where 2 or more shareholders die 1n
circumstances
rendering 1t uncertain who was the last to die, a younger shareholder 1s deemed to
have survived an older sharecholder

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 1s prohibited from being a director by law,
(b) a bankruptcy order 15 made against that person,
(c) a composition 1s made with that person’s creditors generally in satisfaction of
that
person’s debts, |
(d) a registered medical practitioner who 1s treating that person gives a written
optnion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remarn so for more than three

months,
(e) [paragraph omutted pursuant to The Mental Health (Discrimination) Act

2013]
(f) notification 1s recerved by the company from the director that the director 1s

resigning from office, and such resignation has taken effect 1n accordance with tts
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 their 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 1n connection wtth the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in 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 corporate in which the
company 1s interested

Directors’ expenses

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

m
connection with their attendance at—
(a) meetings of directors or commuittees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the
company, or otherwise 1in connection with the exercise of their powers and the
discharge of their responsibilities 1n 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 in consideration for s 1ssue

(2) This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum

Powers to 1ssue different classes of share

22.—(1) Subject to the articles, but without prejudice to the nights attached to any
existing share, the company may 1ssue shares with such rights or restrictions as may
be determined by ordinary resolution




(2) The company may 1ssue shares which are to be redeemed, or are hable 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 1s to be recognised by the company as
holding any share upon any trust, and except as otherwise required by law or the
articles, the company 1s not in any way to be bound by or recognise any nterest in a
share other than the holder’s absolute ownership of 1t and all the rights attaching to 1t

Share certificates

24.—(1) The company must 1ssue each shareholder, free of charge, with one or more ‘
certificates in respect of the shares which that shareholder holds \
(2) Every certificate must specify—

{a) in respect of how many shares, of what class, 1t 13 13sued,

(b) the nominal value of those shares,

(c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them
(3) No certificate 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 1ssued 1n
respect of 1t
(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 1ssued in respect of a shareholder’s shares 1s—

(a) damaged or defaced, or |
(b) said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued |

with a replacement certificate 1n respect of the same shares
(2) A shareholder exercising the right to be 1ssued with such a replacement
certificate—

(a) may at the same time exercise the right to be 1ssued with a single certificate or

separate certificates,
(b) must return the certificate which 1s to be replaced to the company 1f 1t 15

damaged or defaced, and
(c) must comply with such conditions as to evidence, indemnity and the payment

ofa
reasonable fee as the directors decide

Share transfers

26.—(1) Shares may be transferred by means of an instrument of transfer 1n any usual
form or any other form approved by the directors, which 1s executed by or on behalf

of the transferor




(2) No fee may be charged for registering any instrument of transfer or other
document relating to or affecting the uitle to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee’s name 1s entered

in the register of members as holder of 1t

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

Transmission of shares

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

the
transmittee as having any title to that share
(2) A transmittee who produces such evidence of entitlement to shares as the directors
may properly require—
(a) may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another
person, has the same nights as the holder had
(3) But transmittees do not have the rnight 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 otherwise, unless they become the
holders of those shares

Exercise of transmittees® rights

28.—(1) Transmittees who wish to become the holders of shares to which they have
become entitled must notify the company 1n writing 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 1t

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

or
executed by the person from whom the transmittee has derived rnights in respect of the

share, and as 1f the event which gave rise to the transmission had not occurred
Transmittees bound by prior notices

29. If a notice 1s given to a shareholder in respect of shares and a transmuttee is

entitled to those shares, the transmuttee 1s bound by the notice 1f 1t was given to the
shareholder before the transmittee’s name has been entered 1n the register of

members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

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




(2} A dividend must not be declared unless 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 1n accordance with shareholders’
respective rights

(4) Unless the shareholders’ 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 sharcholder’s holding of shares on the date of the resolution or
decision to declare or pay it

(5) If the company’s share capital 1s divided into different classes, no internim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the ime of
payment, any preferential dividend 1s 1n arrear

{6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits available for distntbution justify the payment

(7) If the directors act in good faith, they do not incur any liabihity to the holders of
shares

conferning preferred rights for any loss they may suffer by the lawful payment of an
intenim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

31.—(1) Where a dividend or other sum which 1s a distribution 1s payable 1n respect
of a share, 1t 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 erther 1n writing or as the directors may otherwise decide,
(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (1in any other case) to an address
specified by the distribution recipient either 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 either in writing or as the
directors may otherwise decide, or
(d) any other means of payment as the directors agree with the distribution
recipient either in writing or by such other means as the directors decide
(2) In the articles, “the distribution recipient” means, in respect of a share n respect of
which a divaidend or other sum 1s payable—
(a) the holder of the share, or
(b) if the share has two or more joint holders, whichever of them 1s named first in
the register of members, or
(c) 1f the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions

32. The company may not pay mterest on any dividend or other sum payable 1n
respect of a share unless otherwise provided by—
(a) the terms on which the share was 1ssued, or




(b) the provisions of another agreement between the holder of that share and the
company

Uneclaimed distributions

33.—(1) All dividends or other sums which are—
(a) payable 1n 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 until ¢claimed
(2) The payment of any such dividend or other sum nto a separate account does not
make the company a trustee in respect of 1t
(3) iIf—
(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and
(b) the distnibution recipient has not claimed 1,
the distnbution recipient 1s no longer entitled 1o that dividend or other sum and 1t
ceases to remain owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the share 1n question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part
of a dividend or other distribution payable in respect of a share by transferring non-
cash assets of equivalent value (including, without limitation, shares or other
securities 1n any company)
(2) For the purposes of paying a non-cash distribution, the directors may make
whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution—

(a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value in order to

adjust the rnights of recipients, and

(c) vesting any assets 1n trustees
Waiver of distributions

35. Distribution recipients may waive their entitlement to a dividend or other
distributton
payable 1n respect of a share by giving the company notice in writing to that effect,
but 1f—
(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 notice 1s not effective unless 1t 15 expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS




Authority to capitalise and apprepriation of capitalised sums

36.—(1) Subject to the articles, the directors may, 1f they are so authorised by an
ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) 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 caprtalise (a “capitalised sum”)
to the persons who would have been entitled to 1t 1f 1t were distributed by way of
dividend (the “persons entitled”) and in the same proportions
(2) Capitalised sums must be applhied—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them
(3) Any capitalised sum may be apphed in paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct
(4) A capitalised sum which was appropriated from profits available for distribution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct
(5) Subject to the articles the directors may—
(a) apply capitalised sums in 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
becoming distributable tn fractions under this article (including the 1ssming of
fractional certificates or the making of cash payments), and
(c) authorise any person to enter 1nto an agreement with the company on behalf of
all the persons entitled which 1s 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 and speaking at general meetings

37.—(1) A person 1s able to exercise the right to speak at a general meeting when that
person 1s 1n a position to communicate to all 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 right to vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on resolutions put to the vote
at the meeting, and
(b) that person’s vote can be taken into account in determiming whether or not
such




resolutions are passed at the same time as the votes of all the other persons
attending the meeting
(3) The directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise their nights to speak or vote at 1t
(4) In determiming attendance at a general meeting, 1t 1s immaternial whether any two
or more members attending 1t are 1n the same place as each other
(5) Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances are such that if they have (or were to have) rights 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 1f the persons attending 1t do not constitute a quorum

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing to do so
(2) If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to
chair 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 appotnt a director or shareholder to chatr the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting
(3) The person chairing a meeting in accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders ;

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders
(2) The chairman of the meeting may permit other persons who are not—

(a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders 1n relation to general

meetings,
to attend and speak at a general meeting

Adjournment

41.—(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, or 1f during a meeting
a quorum ceases to 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 s
present 1f—

(a) the meeting consents to an adjournment, or




(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary o
protect the safety of any person attending the meeting or ensure that the business
of the meeting 1s conducted n an orderly manner
(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so
by the meeting
(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which 1t 1s adjourned or state that 1t 1s to
continue at a ime and place to 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
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of it (that
15, 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 1s
required to be given, and
(b) contaiming the same information which such notice 1s required to contain
(6) No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

42, A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded 1n accordance with the articles

Errors and disputes

43.—(1) No objection may be raised to the quahfication of any person voting at a
general

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

(2) Any such objection must be referred to the chairman of the meeting, whose
decision 1s final

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) 1n 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
immediately after the result of a show of hands on that resolution 1s declared
(2) A poll may be demanded by—
(a) the chairman of the meeting,

(b) the drrectors,
(c) two or more persons having the right to vote on the resolution, or




(d) a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the right to vote on the resolution

(3) A demand for a poll may be withdrawn tf— ,
(a) the poll has not yet been taken, and '
(b) the chairman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and in such manner as the chairman of the

meeting directs

Content of proxy notices

45.—(1) Proxies may only validly be appointed by a notice in wnting (a “proxy
notice”™)
which-—
(a) states the name and address of the shareholder appointing the proxy,
(b) 1dentifies the person appointed to be that shareholder’s proxy and the general
meeting 1 relation to which that person ts appomnted,
(c) 1s signed by or on behalf of the sharcholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and
(d) 1s delivered to the company 1n accordance with the articles and any
instructions contained 1n 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 1s to vote (or that
the proxy is to abstain from voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the person appointed under 1t 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 1t relates as well as the meeting 1tself

Delivery of proxy notices

46.—(1) A person who 1s entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivering 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 only takes effect 1f 1t 1s dehvered before

the start of the meeting or adjourned meeting to which it relates

(4) If a proxy notice 1s not executed by the person appointing the proxy, 1t must be |
accompanied by wnitten evidence of the authonity of the person who executed it to

execute 1t on the appointor’s behalf

Amendments to resolutions

47.—(1) An ordinary resolutton to be proposed at a general meeting may be amended
by ordinary resolution 1f—




(a) notice of the proposed amendment 1s given to the company 1n writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not less
than 48 hours before the meeting 1s to take place (or such later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, 1n 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, 1f—
(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error 1n the resolution
(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invatidate the
vole on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anything sent or supplied by or to the company under
the articles may be sent or supplied 1n any way 1n 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
n

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

(3) A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a specified
time of their being sent, and for the specified time to be less than 48 hours

Company seals

49.—(1) Any common seal may only be used by the authonty of the directors

(2) The directors may decide by what means and 1n what form any common seal 1s to
be used

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

1tis
affixed to a document, the document must also be signed by at least one authorised

person 1n the presence of a witness who attests the signature
(4) For the purposes of this article, an authonised person 15—
(a) any director of the company,

(b) the company secretary (1f any), or
(c) any person authonised by the directors for the purpose of signing documents to

which the common seal 1s apphed




No right to inspect accounts and other records

50. Except as provided by law or authorised by the directors or an ordinary resolution
of the company, no person 1s entitled to inspect any of the company’s accounting or
other records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of 1ts subsidiaries (other than a director
or former director or shadow director) 1n connection with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any Liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust mn relation to the company or an
associated company,
(b) any hability incurred by that director 1n connection with the activities of the
company or an associated company 1n 1ts capacity as a trustee of an occupational
pension scheme (as defined 1n section 235(6) of the Companies Act 2006),
(c) any other hiability incurred by that director as an officer of the company or an
associated company
(2) This article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law
(3) In this article—
(a) companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or
an assoclated company

Insurance

53.—(1) The directors may decide to purchase and maintamn nsurance, at the expense
of the company, for the benefit of any relevant director 1n respect of any relevant loss
(2) In this article—
(a) a “relevant director” means any director or former director of the company or
an associated company,
(b) a “relevant loss” means any loss or liability which has been or may be
incurred by a relevant director in connection with that director’s duties or powers
n relation to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and
(c) companies are associated 1f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate




