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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9456680

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

HUNT AMBER LONDON 2 LTD

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 24th February 2015

*N09456680P*
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Application to register a company Companies House
A fee 1s payable with this form
- Please see "How to pay’ on the last page
'r'E " g LIt
K = ”J What this form 15 for What this form 1s NOT for
D . M You may use this form to register a You cannot use this form to register [N
! i OU brivate or public company a hmited hability partnership Todo S
. l this, please use form LL INO1 @
'_'—éh" 2 *L41XKFTE*
LD1 240212015
COMPANIES HOUSE o02LNS COMPANIES HOUSE
Part 1 Company details

Company name

To check If a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Propased company
name in full @

For official use

IHUNT AMBER LONDON 2 LTD

alslelelslol

4+ Filling tn this form

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplhicate names

Duplicate names are not permitted
A list of registered names can

be found on our website There
are vanous fules that may affect
your chaice of name More
infarmation on this ts available in
our guidance booklet GPt at
www companieshouse gov uk

Company name restrictions @

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

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

O Company name restrictions

A hist of sensitive or restncted
words or expressions that require
consent can be found in cur
guidance booklet GP1 at

www companieshouse gov uk

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

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

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

© Name ending exemption

Only private companies that are
limited by guarantee and meet other
speafic requirements are eligible

to apply for this For more detalls,
please go to our website

www companieshouse gov uk

Company type®

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

O Company type

If you are unsure of your company’s
type, please go to our website

(] Public imited by shares www companieshouse gov uk
[¢]  Private hmited by shares
O Prvate imited by guarantee
[ Pnvate unlimited with share capital
[]  Prvate unlimited without share caprtal
CHFPOOO

05/12 Version 50

#35




INOT

Application to register a company

Situation of registered office @

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

[¥] England and Wales

] wales

[0 Scotland

(O Northern Ireland

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

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

For Welsh, Scottish or Northemn

be in' Wales, Scotland or Northern
Ireland respectively

Ireland companies, the address must

)

Registered office address

Please give the registered office address of your company

Building name/number

20-22

Street Bedford Row

Post town v

County/Region I London ‘)

ot (Wo [t [R [ [1[s [

© Registered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated in
sectign AS

You must provide an address in
England or Wales for companies to

You must provide an address in
for companies to be registered in

respectivefy

be registered in England and Wales.

Wales, Scotland or Northern Ireland

Wales, Scotland or Northern Ireland

Articles of association

Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety  Please tick
only one box
[0  Prvate hmited by shares
[J Prvate mited by guarantee
[} Public company

Option 2 I wish to adopt the followtng model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s} Please
tick only one box
Private imited by shares
(] Prwate imited by guarantee
(0  Public company

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

articles to this application

© For details of whrch company type
can adopt which model articles,
please go to our website
www compameshouse gov uk

Restricted company articles©

Please hick the box below if the company’s articles are restnicted

(]

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

CHFPOO0O
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Application to register a company

Part 2

Secretary

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 is an individual Public compames must appoint at least

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

Secretary appointments o

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

Title*

Full forename(s)

Surname

Former name(s) @

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

Addittonal appointments

If you wish to appemt more
than one secretary, please use
the 'Secretary appo:ntments’
continyatian page

© Former name(s)
Please provide any previous names
which have been used for business
purpases In the last 20 years
Marnied women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Bulding name/number |

Street

Post town

County/Region

Postcode

L rrrrri

Country

|
|
|
|
l
|

©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
Regustered Office” if your service
address will be recorded in the
proposed company's register

of secretanes 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 secretary of the proposed company named in Section A1

Signature

Signaiure

X X

©Signature

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

CHFPOOO
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Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to hist all the corporate secretary appointments taken
on farmation

Name of carporate

body/firm

Buillding name/numbe

Post town

|
|
|
Street |
|
|
|

County/Region

Postcode

rrrrrrr

Country

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

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

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

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

EEA companies @

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

Where the company/

firm 1s registered @ |

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

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

3] 1
Registration number | wectve (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corparate body or firm and thelaw by |enon-EEA

which it is governed If apphicable, please also give detaits of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

I
|
If applicable, where |

the company/firm Is r
|

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

registered @
Registration number
Signature ©
| | consent to act as secretary of the proposed company named in Section A1 ©Signature
- The person named above consents
Signature gnature to act as corporate secretary of the

X X

proposed company

CHFPODO
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Apphication to register a company

o1

Director appointments ©@

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

Title* MR

Full forenamels)  |JAMES CHRISTOPHER

Surname |HUNT

Former name(s) &

Country/State of USA

residence ©

Nationahty AMERICAN

Date of birth |d0 F1_ WI'B_ ITFE_F'?
Business occupation  |DIRECTOR

(fany)o

O Appointments

Private companies must appoint

at feast one director who is an
ndridual Public companies rust
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 In the last 20 years,
Married women do not need to gve
former names unless previously used
for bustness purposes.

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

QBusiness occupation

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

Additional appuintments

1f you wish to appomnt more than
one director, please use the "Director
appointments’ continuation page

Director's service address @

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

Building name/number

THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

I
{rrrrrrr

OService address
This 15 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
duectors as the company's registered
office

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

Signature ©
| | consent to act as director of the proposed company named in Section A1 @Signature
The person named above consents
Signature Signstare to act as director of the proposed
X ( f X |
CHFPOOD
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Application to register a company

Director
m Director appointments ©
Please use this sechon to list all the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-ES Private companies must appoint
at least one director who 1s an
Title* I ndiwidual Public companies must
appomt at least two directors, one of
Full forenames) I which must be an individual
Surname | © Former name(s)
Please provide any previous names

Former name(s)®

Country/State of
residence ©®

Nationality

Date of birth

[ r- rerr

Business occupation l

which have been used for business
purposes 1n the last 20 years
Married women do not need to give
former names unless previously used
for business purpeses

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

@Business accupation
If you have a business occupation,

(if any) ©@ ] please enter here If you do not,
please leave blank
Additional appointments
(f 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

Bulding namelnumberl

Street

Post town

County/Region

Postcode

rrrrrr

Country

—

@5Service address
Ths Is 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 residential
address here it will appear on the
pubdic record

E Signature ©

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

Signature Signature

X X

O Signature

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

CHFPOOO
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Application to register a company

Corporate director

m Corporate director appointments @
[ Please use this section to list all the corporate directors taken on formation
Name of corporate |

body or firm I

Building name/number

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

Registered or principal address
This 1s the address that will appear

Street on the public record This address
must be a physical location for the
I delivery of documents It cannot be
a PO box number {uness contained
Post town | within a full address), DX number or
LP (Legal Post in Scotland) number
County/Region I
Pastcode l r | | | [ |
Country |
Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
EEA companies @
Please give details of the register where the company file 1s kept (nciudingthe  |®gga
relevant state) and the registration number in that register A full st of countries of the EEA can
be found in our guidance
Where the company/ www companieshouse gov uk

firm 15 registered © I

& This is the register mentioned in
Article 3 of the First Company Law

Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which 1t 1s govemed 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 company/firm 15
registered @

|
|
|
If apphcable, where |
|
|

If applicable, the
registration number

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

Signature @

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

Signature Sgnature

X X

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

CHFPOOD
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Application to register a company

Part 3 Statement of capital

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

m 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 is in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nomunal value ©
(E g Ordinary/Preference etc } pach share @ on gach share @
|oRDINARY £1 il 1 £1
f |€
| | | E
| | | | E
[ Totalsl 1 I £ 1
Share capital in other currencies

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

Currency
Class of shares Amount paid up on Amount (if any) unpaid Mumber of shares & Aggregate nominat value €
{E g Crdinary/Preference etc ) each share @ on each share @
Totals
Currency

Class of shares Amount paid up on Number of shares @

Amount (if any) unpaid
{E g Ordiinary/Preference etz ) each share O

on each share @

Aggregate nominal vafue ©

Totals

Totals

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

Total number of shares | 1

Total aggregate

nominal value @ £1

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

@ Including both the nominal value and any

© Number of shares 1ssued multiplhed by
share premium

nominal value of each share

Contmuation Pages

€ Total number of issued shares in this class page it necessary

Please use a Statement of Capital continuation

CHFPQOO
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Application to register a company

Statement of capital (Presciibed 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 Sectrons F1 and F2

Class of share

ORDINARY

Prescnibed particulars
[ ]

THE ORDINARY SHARES ENTITLE THE SHAREHOLDERS TO
VOTE AT A GENERAL MEETING OF THE COMPANY EACH
ORDINARY SHAREHOLDER ATTENDING IN PERSON OR BY
PROXY IS ENTITLED TO ONE VOTE ON A SHOW OF HANDS ON
A POLL, EACH ORDINARY SHAREHOLDER ATTENDING IN
PERSON OR BY PROXY IS ENTITLED TO ONE VOTE IN
RESPECT OF EACH ORDINARY SHARE HELD

THE ORDINARY SHARES ENTITLE THE SHAREHOLDERS TO
RECEIVE DIVIDENDS AND TO PARTICIPATE IN A
DISTRIBUTION

THE ORDINARY SHARES ENTITLE THE SHAREHOLDERS, AS
RESPECTS CAPITAL, TO PARTICIPATE IN ADISTRIBUTION
(INCLUDING A WINDING UP)

NC ORDINARY SHARE IS TO BE REDEEMED OR ISLIABLETC
BE REDEEMED AT THE OPTION OF THE COMPANY OR THE
SHAREHOLDER

@ Prescribed particulars of rnights
attached to shares

The particulars are

a particulars of any veting nghts,
including nghts that anse only in
certamn circumstances,

b particulars of any rights, as
respects dividends, to participate
m a distnbution,

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

d whether the shares are to be
redeemed or are liable ta 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 or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page (f
necessary

CHFPOOD
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Apphcation to register a company

Class of share

Prescribed particulars
o

OPrescribed particulars of rights

attached to shares

The parttculars are

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

b particutars of any nghts, as

respects dividends, to participate

1n a distnbution,

particufars of any nghts, as

respects capital, to participate n a

distributton {including on winding

up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the aption 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
{Prescnbed particulars of nghts
attached to shares)’ contmuation
page If necessary

CHFPOOO
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Apphication to register a company

Initial shareholdings

This section should anly be completed by companies incarporating with share capital

Please complete the details below for each subscniber

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

subscribers' usual residential address

Initial sharehotdings
Please list the company’s subscribers
in alphabetrcal order

Please use an ‘Initial sharehaldings'
tontinuation page if necessary

Subscrniber’s details

Class of share

Number of shares

Currency

Norminal valug of
each share

Amount (if any)
unpaid

Amount paid

LTD

o HUNT AMBER LONDON 1

ORDINARY

Ei

NIL

£1

Address

WC1R 4JS

20-22 Bedford Row, London,

Name

#address

Name

Address

Name

Acdress

Name

Address

CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
%+ Yes Complete the sections below
+ No Go to Part 5 (Statement of comphance)

Subscribers

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

I confirm that if the company 1s wound up while | am a memher, or wathin
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 ta be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nights of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) ©®

Surname @

Address @

Postcode

[ rrrrrr

Amount guaranteed ©® I

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

HEEENEEN

Amount guaranteed @ I

Subscniber’s details

Forename(s) @

Surmame ©

Address @

Postcode

[T rrrr

Amount guaranteed ® I

O Name
Please use capital letters

0 Address
The addresses i this section wll
appear on the public record They do
not have to be the subscnibers’ usval
residential address

© Amount guaranteed
Any valid currency i1s permitted

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

CHFPCOO
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Applrcation to register a company

Subscniber’s details ©Name
Pl
Forenamels) © ease use capita letters
0 Address
Surname ©@ The addresses n this section will

appear on the public record They do
not have to be the subscnibers’ usual
residential address

Postcod © Amount guaranteed
ostcode Any valid currency 15 permitted
Amount guaranteed @ l Continuation pages
Please use a 'Subscribers’

Subscriber's details continuation page If necessary

Address ©

Forename(s) ©@

Surmname ©@
Address @

Poscode (rrrrrrr

Amount guaranteed © |

Subscnber’s details

Forename(s) @

Surname ©

Address @

Poscode [ Trrrrrr

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname @

Address &

Postode HEERRNEE

Amount guaranteed ® |

Subscniber's details

Forename(s) @

Surname ©

Address @

N

Amount guaranteed © I

CHFPOOO
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Application to register a company

Part5

Statement of compliance

rms section must be completed by all companies.

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

4 No Go to Sechon H1 (Statement of comphance delivered by the
subscnbers)
% Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

{ confirm that the requirements of the Companies Act 2006 as to registration
have been complred with

Subscriber’s signature

Sigptare

X X

Subscriber’s signature

Subscriber’s signature

Subscnber’s signature

Subscriber's signature

Sigrature

Subscnber's signature

Subscnber's signature

Subscaber's signature

O 5tatement of complhiance
delivered by the subscribers
Every subscziber to the
memorandum of association must
sign the statement of compliance

CHFPOOD
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Application to register a company

Subscnber’s signature [-Ssaatuse Continuation pages
b4 Y| Please use a‘statement of
comphiance delivered by the
subscabers’ continuation page i
mare subscribers need to sign
Subscnber’s signature | Yeestee
Subscnber's signature | Swmstoe
Subsenber's signature | Sesst
Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of assooation
Agent’s name
Buitding name/number
Street
Post town
County/Region |
Postcode Trrrrrrr
Country |
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signiatare
CHFPOOD

0512 Version 5 0
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Application to register a company

B Presenter information

n Important information

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

| “™>"*™  KENNY MACLEOD
et DECHERT LLP

| 160 QUEEN VICTORIA STREET

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

How to pay

A fee 1s payable on this form

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

| Post 1own

LONDON
LONDON
=—Telc s v [FTale
}cm UNITED KINGDOM

DX

[ 02071847685

menificate

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 A6)
[0 At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

County/Regien

Please make sure you have remembered the

following-

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

[ If the name of the company I1s the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

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

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

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

on

oooco

E Where to send

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

For compames registered in England and Wales
The Registrar of Companies, Comparies 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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companses, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

for further infarmation, please see the guidance notes
on the website at www companteshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPOOO
05/12 Version 50




213353332

The Compantes Act 2006

PRIVATE COMPANY LIMITED BY SHARES

HUNT AMBER LONDON 2 LTD

MEMORANDUM OF ASSOCIATION

Incorporated: | |
Company Number: | 1

Dechert

LLP

160 Queen Victora Sircet
London FCAV 4000, UK
lel +44 (0) 20 7184 7000




Company No.

The Companies Act 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

HUNT AMBER LONDON 2 LTD

Each subscriber to this memorandum of association wishes to form a company under the Companies
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PRELIMINARY

The provisions contamned n Schedute 1 to The Compames (Model Aiticles) Regulations
2008 (the “Model A1 ticles™) apply to the company, except as ptovided in and so far as the
same are nol inconsistent with the provisions of these articles, and shall 1ogether with these
articles constitute the articles of association of the company

Articles 8, 11(2), 11(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21, 24(2)(c), 27, 28, 29,
44(3), 44(4), 49 and 53(2)(a) of the Model Articles shall not apply to the company

In these arlicles, unless the context otherwise requires, the following expressions shall
have the following meanings

articles the articles of association of the company, whether
as originally adopted or as from time to time altered
by special o written resolution,

associated in the context of two companics, one Is a subsidiary
of the other or both are subsidiares of the same body
corporate,

clear days m relation to the pertod of a notice, that peitiod

excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s given
or on which 1t 15 to take effect,

Companies Act the Companies Act 2006,

company secretary the secretay of the company (if any) or any other
person appointed to perform the duties of the
secretary of the company, including a joint, assistant
o1 deputy secretary,

eligible director a director who would be entitled to vote on the
matter al a meeting of directors (but excluding any
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director whose vote 1s not to be counted in 1espect of
the particulai matter),

shares the ordinary shares in the capital of the company and
includes any nteiest m any such shaies,

statutes the Compames Act and every other statute (including
any oiders, regulations or other subordinate
legislaton made thereunder) for the time being in
foice concerning companies and affecting the
company, and

Umited Kingdom the Umited Kingdom of Gieat Britain and Northern
hieland

Words importing the masculine gender include the feminine gender
Words importing persons include bodies corporate and unincorpoiated associations

Woids importing the singular shall, where the context so peimuts, include a reference to
the plural and vice versa

Subject as aforesaid, any words or expressions defined in the Compames Act shall (if not
inconsistent with the subject o1 context) bear the same meaning 1n these aiticles

Subject o article 1 7, 1eference to any act, statute o1 statutory provision shall include any
statutory modification, amendment or re-enactment thereof and every other act, order,
regulation or other subordinate legislanon made pursuant thereto from time 1o time n
force

A special resolution shall be effective for any puipose for which an ordinary resolution 1s
expressed to be required under any provision of these artrcles

References 1o any notice, resolution or other document being “written” or “in writing”
shall mean wntten or reproduced by any substitute for wnting or partly one and partly
another, whether n electionic form, pubhished on a website or otheiwise

References to an “address” shall include any number or addiess used fos the puiposes of
sending or receiving documents o1 information in electronic form m accotdance with the
provisions of the Compames Act and as expressly permitted by, o1 pursuant to, these
articles, such number or address for the ime being having been notified to the sender by o1
on behalf of the recipient as being acceptable to the recipient for the particular manner of
electionic form for the subject or class of the subjecl matter concerned

For the purposes of these articles (and without prejudice to the other provisions of these
articles), the cases in which notice in writing is 10 be taken as given to a member include
any case in which the notice 15 sent, published on a website, o treated as given n
electronic form in accordance with the Companies Act

Nothing in any of these articles shall pievent or 1estiict the company using any method of
sending, or giving access to, any patticular offer, notice or other document which the
statutes 01 any other provision of these articles permits or enables the company 1o use

REGISTERED OFFICE

The company’s registeied office 1s to be situated 1n England and Wales
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SHARE CAPITAL
The share capital of the company 1s comprised of one oirdinary share of £1

In accordance with section 567 of the Companies Act, all of the requuements of scctions
561 and 562 of the Compames Act shall be excluded fiom applying to the company 1n
relation to the allotment by the company of any equity securities

The rghts conferred upon the holders of the shares of any class 1ssued with preferied or
other nights shall not, unless otheiwise expressly provided by these articles or by Lthe terms
of 1ssue of the shares of that class, be deemed to be varied by the creation or 1ssue of
further shares 1anking par1 passu therewith

LIEN

The company shall have a fitst and paramount lien on every share for all moneys (whether
presently payable or not) payable at a fixed time o1 called in respect of that share The
duectors may at any time declare any share to be wholly o1 in part exempt from the
movisions of this aiticle 4 The company’s lien on a share shall extend to any amount
payable in respect of 1t

The company may sctl m such manner as the duectors determine any shares on which the
company has a lien +f a sum in respect of which the hen exists 1s presently payable and 15
not paid within 14 clear days after notice has been given to the holder of the share ot to the
person entitled to 1t in consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice 15 not complhied with the shaies may be sold

To give effect to a sale the directors may authorise some person 1o execute an instrument
of transfer of the shares sold to, o1 in accordance with the ditections of, the puichaser The
title of the transferee to the shares shall not be affected by any wiegulatity 1n or invahidity
of the pioceedings 1n refetence to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 15 presently payable, and any residue shall
(upon swirender to the company for cancellation of the certificate for the shares sold and
subject to a hike hien for any moneys not presently payable as existed upon the shaies
before the sale) be paid to the person entitled to the shaies af the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the aiticles and the teims on which shares are allotted, the ditectors may send a
notice (a “eall notice™) to 2 member requiring the member to pay the company a specified
sum of money (a “call”) which 1s payable in respect of shares which that member holds at
the date when the duectors decide to send the call notice

A call notice

521 may not tequire a member to pay a call which exceeds the total sum unpaid on
that membe1’s shares (whether as to the share’s nominal value o1 any amount
payable 1o the company by way of premium),

522 must state when and how any call to which 1t relates 1t 1s to be paid, and
523 may petmit or 1equire the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 15 obliged
to pay any call before 14 days have passed since the notice was sent
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Before the company has received any call due under a cali notice the ditectors may (a)
revoke it wholly or in patt, or (b) specify a later tune for payment than 1s specified in the
notice, by a further notice in writing to the member in respect of whose shares the call 1s
made

Liability to pay a call 1s not extinguished or tiansferred by transfernng the shaics mn respect
of which 1t 1s 1equired 1o be paid

Jont holders of a share are jointly and seveially hable 1o pay all calls in respect of that
share

Subject to the terms on which shares are allotted, the duectois may, when 1ssuing shaies,
provide that call notices sent to the holdeis of those shares may 1equire them (a) 1o pay
calls which are not the same, or (b) to pay calls at different times

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms on
which a share 15 1ssued, as being payable to the company m tespect of that share (whether
in respect of nominal value ot premium) on allotment, the occurrence of a particula event,
o a date fixed by or in accordance with the terms of 1ssue But 1f the due date for payment
of such a sum has passed and 1t has not been paid, the holder of the share concerned 1s
treated m all respects as having failed 10 comply with a call notice in respect of that sum,
and 15 hable to the same consequences as regards the payment of interest and forfeiture

If a person 1s hable to pay a cali and fails to do so by the call payment date, the directors
may 1ssue a notice of intended forfeiture 1o that person and, until the call 1s paid, that
person must pay the company interest on the call fiom the call payment date at the relevant
1ate

For the purposes of this article 5

5101 the “call payment date” 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which case
the “call payment date” 15 that later date,

5102 the “relevant rate” 1s (1) the 1ate fixed by the teims on which the share in
respect of which the call 1s due was allotted, o1 (1) such othet 1ate as was fixed
in the call notice which required payment of the call, or has otherwise been
determined by the directons

The directors may waive any obligation to pay interest on a call wholly o1 in pait
A notice of intended foi feiture

5121 may be sent tniespect of any share in respect of which a call has not been paid
as requued by a call notice,

5122 must be sent to the holder of that share or to a peison entitled to it by reason of
the holdei’s death, bankiuptcy or otherwise,

5123 must tequire payment of the call and any acctued interest by a date which is not
less than 14 days after the date of the notice,

5124 must state how the payment s to be made, and

5125 must state that :f the notice 1s not complied with, the shares in respect of which
the call is payable will be liable to be forfeited
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[f a notice of intended forfetture 15 not complied with befoie the date by which payment of
the call 1s requited 1n the notice of miended fotfeitwe, the dnectors may decrde that any
share 1n 1espect of which f was given 1s forfeited, and the foifeiture 1s to nclude all
dividends or othet moneys payable in tespect of the forfeited shares and not paid befoie
the foi feiture

Subject to the articles, the forfeitire of a share extinguishes all intetests in that share, and
all claims and demands agamst the company n 1espect of 1t, and all other nghts and
habilities incidental to the shaie as between the person whose share 11l was prior to the
foifeitwe and the company

Any shaie which 15 foifeited 1in accordance with the articles 1s deemed to have been
foifeited when the ditectors decide that it 15 fotfeited and to be the property of the
company and may be sold, re-allotted o1 otherwise disposed of as the director s think fit

If a person’s shares have been foifeited

5161 the company must send that person notice that forfeituie has occurred and
record 1t in the register of members,

5162 that petson ceases to be a member in respect of those shaies,

5163 that persen must surrender the certificate for the shaies forferted to the
company for cancellation,

5164 that person 1emains hable to the company for all sums payable by that person
under the articles at the date of forfeitwe n 1espect of these shares, including
any interest (whether accrued before o1 after the date of forfeiture), and

5165 the directors may waive payment of such sums wholly o1 n part or enforce
payment without any allowance for the value of the shares at the ume of
forferture o1 for any consideration received on their disposal

At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeitme on payment of all calls and interest due in respect of 1t and on such
othe: terms as they think fit

If a foifeited share 1s to be disposed of by being transfeired, the company may i1eceive the
consideration for the transfer and the directors may authorise any person to execute the
instiument of transfer

A statutory declaration by a dnector or the company secietary that the declarant 15 a
director or the company secretary and that a share has been forfeited on a specified date 15
conclusive evidence of the facts stated 1n 1t as against all persons claiming to be entitled to
the share and, subject to complhiance with any other formalities of transfer requued by the
articles or by law, constitutes a good title to the shaie

A person to whom a foifeited shaie 1s transferred 1s not bound 1o see to the application of
the consideration (sf any) noi 1s that person’s title to the shate affected by any rregularity
in or ivahdity of the process leading to the forfeitwie o1 transfer of the share

[f the company sells a forfeited shaie, the person who held 1t pnot to s forfeitme is
entitled to receive from the company the proceeds of such sale, net of any commission, and
excluding any amount which (a) was, or would have become, payable, and (b} had not,
when that shaie was foifeited, been paid by that person m 1espect of that share, but no
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interest 1s payable to such a person in respect of such proceeds and the company 1s not
requited to account for any money eained on them

A member may surrender any share n respect of which the directors may 1ssue a notice of
intended foi feiture or may forfeat o1 which has been forfeited The diectors may accept the
suirender of any such share The effect of suniender en a shaie 1s the same as the effect of
forfeiture on that share A shatc which has been surrendeied may be dealt with 1n the same
way as a share which has been forfeited

TRANSFER AND TRANSMISSION

Any shares which aie not fully paid may be trtansferred by means of an instrument of
tansfer, or 1in any other form apptoved by the directors, executed by or on behalf of the
transferor and by or on behalf of the transfeiee and Model Article 26(1) shall be read and
consttued accordingly

If a member dies, the swivivor or survivors where he was a jont holder, and his personal
representatives where he was a sole holder or the only smvivor of joint holders, shall be
the only person(s) 1ecognised by the company as having any title to lis interest, but
nothing heremn contained shall relcase the estate of a deceased member from any liability
1n respect of any shate which had been jointly held by him

In the case of a person becoming entitled to a shaie in consequence of the death or
bankruptcy of a member

631 he may, upon such evidence being produced as the directors may preperly
requite, clect eithe: to become the holder of the share o1 to have some person
nominated by him registered as a hansferee,

632 if he elects to become the holder he shall give notice to the company to that
effect,
633 if he elects to have another person 1egistered he shall execute an instrument of

transfer of the share to that person, and

634 the provisiens of Model Aiticle 26 (as amended by these articles) 1elating to the
tiansfer of shares shall apply to any notice or instrument of tiansfer 1eferted to
in this article 6 3 as 1f 1t were an insttument of transfer executed by the member
and the death or bankruptcy of the membei had not occurred

The directors may at any time give notice requining a person becommg entitled to a share
in consequence of the death or bankiuptcy of a member to elect either to become the
holder of the share or to have some peison nominated by him registered as the transferee
and 1f the notice 15 not complied with within 90 days the directots may theieafter withhold
payment of all dividends, bonuses o1 other monies payable in respect of the share until the
requirements of the notice have been comphed with

A peison becoming entitled to a shate in consequence of the death o1 bankruptcy of a
member shall have the 1ghts to which he would be entitled 1f he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be entitled
in tespect of 1t to attend and vote at any meeting of the company or of any sepaiate
meeting of the holders of any class of shares 10 the company
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PROCEEDINGS AT GENERAL MEETINGS

The duectors may direct that members, proxtes o1 duly appomted corpotate representatives
wishing to attend any general meeting should submit to such searches o1 other security
arrangements or testrictions as the directors shall consider appropriate 1n the circumstances
and shall be entitled 1n 115 absolute discretion to refuse entry to, or ¢ject fiom, such genetal
meeting any member or proxy who fails to submit to such seat ches or othetwise 1o comply
with such secut ity ariangements or restrictions

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declaied befote the demand was made

A poll shall be taken as the chairman of the meeting may direct and he may appont
scrutineers (who need not be membeis) and fix a time and place for declaring the result of
the poll

The result of the poll (unless 1t was held at an adjourned megting) shall be deemed to be
the resolutton of the meeting at which the poll was demanded

A poll demanded on the electton of a chaiuman of the meeting o1 on a question of
adjowrnment shatl be taken forthwith

A poll demanded on any other question shall be taken erther for thwith o1 at such time and
place as the chairman of the meeting directs, not being more than 30 days after the poll 1s
demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than a question on which the poll 1s demanded

If a poll 1s demanded before the declaration of the result of a show of hands and the
demand 15 duly withdrawn with the consent of the channman of the meeting, the meeting
shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the ume and place at which itis to
be taken are announced at the meeting at which 1t 15 demanded, but in any other case at
least seven clear days’ notice shall be given specifying the tune and place at which the poll
15 to be taken

If the company only has one member and such membei takes any decision which may be
taken by the company in general meeting and which has effect as 1f agreed by the company
mn general meeting, then such member shall (unless that decision 1s taken by way of a
written 1esolution) provide the company with a written 1ccoid of that decision

VOTES

No member shall be entitled to vote al any general meeting or at any sepaiate meeting of
the holdeis of any class of shares m the company, either in person o1 by proxy, unless all
calls o1 other sums presently payable by him n tespect of shates of the company have
been paid

A proxy notice ot any notice revoking a proxy appointment

821 n the case of an individual, shall be signed by the appomtor or by his attorney,
or
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in the case of a body corporate, shall be either executed by 1t or signed on 1ts
behalf by an attorney or a duly authorised officer of the body corpoiate, or

in either case (whether article 8 2 | or 8 2 2 applies), where the proxy notice or
any natice revoking a ptoxy appointment 1s lo be effected in electronic foim,
shall be signed 1n the manner and otherwise completed and delivered upon such
terms and arrangements supulated by the directors,

and the duectors may 1equie evidence of the authoiity of any such officer or attorney

83 The appointment or revocation of appointment of a proxy shall net be valid uniess

831

8§32

833

in the case of an appointment i writing but not m electionic form, the
appointment 15 deposited at such place or one of such places (1f any) as may be
specified for that puipose in o1 by way of nole to the notice convening the
meeling or in any appointment of pioxy or other accompanying document sent
by the company 1n 1elation to the meeting (01, 1f no place 15 50 specified, al the
registered office of the company), or

in the case of an appointment n electionic foim, wheie an address for and
manner of communication with the company has been stipulated for that
putpose in o1 by way of note to the notice convening the meeting or mn any
other document accompanying such nolice o1 i any mvitation in electronic
form 1o appomt a proxy sent by the company i relation to the meeting, be
received at such address or by such means, and

in either case (whether article 83 1 or 83 2 apphies), the appointment is
received by the company (a) not later than 48 hours befoie the ime appointed
for holding the meeting or adjourned meeting, or (b) in the case of a poll taken
moie than 48 hours after it was demanded, not later than 24 houis before the
tume appointed for the taking of the poll, o1 {c) in the case of a poli taken not
moie than 48 hours aflet 1t was demanded, at the ume at which it was
demanded provided that (1) an appointment of a proxy relating to more than one
meeting (including any adjouinment thereof) having once been so delivered or
received for the purposes of any meeting shall not require again to be delivered
o1 received 1n 1elation to any subsequent meetings to which 1t relates, and (11)
the directors, when calculating the return period for proxy forms deposited in
accordance with these articles, shall not be entitled to take account of any part
of a day that 15 not a working day 1n accordance with section 327(3) of the
Companies Act, and

falling previous 1egistiation with the company, the powe: of attorney o1 other
authority, if any, under which the appomtment of a pioxy 1s executed, or a
notarially certified copy or a copy certified n accoirdance with the Power of
Attorneys Act 1971 of that power of attoiney, or a copy certified in some othet
manner approved by the directors, shall also be deposited or 1eceived at the
1egistered office of the company or such other place as specified in accordance
with the afotementioned provisions of this article not later than the time by
whuch the appointment of a proxy 1s required to be deposited or received in
accordance with this article and subsection (4) of Model Article 46 shall be
read and construed accordingly

9 DIRECTORS

21 The mimimum number of directors shall be one In the event of there being only one
director for the time being, such sole duector shall have authonty 1o exercise all the
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powers and discretions vested in the ditectors geneially for so long as he 1emains the sole
directot

Medel Article 7 shall be amended by the insertion of the wotds “for the ime bemg” at the
end of Model Article 7(2)(a) and the wnsertion in Model Aiticle 7(2) of the woids “(for so
long as e 1emains the sole director)” after the words “and the duectol may”

A director o alternate duector shall not 1equire any share qualification and any director or
alternate dnector who 1s nol a member of the company shall nevertheless be entitled to
1eceive notices of and attend and speak at any general meeting of the company and at any
separaic meeting of the holders of any class of shares of the company

Model Article 20 shall be amended by the inseition of the woirds “(ancluding alternate
directors and any company secretary)” befoie the woads “properly incur”

APPOINTMENT OF DIRECTORS

At any time o1 fiom time to tune the holder o: holdeis of not less than three-quarteis n
nominal value of such part of the 1ssued share capital of the company as confers the right
for the ume bemg to attend and vote at general meetings of the company may, by
memeorandum in witing executed by o1 on behalf of hum or them and lefi at or sent to the
registered office of the company, or, tf permitted by the directors, in electronic form 1n
such manner as the ditectors may decide, appoint any person to be a director or remove
from office any director who shall vacate office accordingly Any such 1emoval shall be
without prejucice to any claun such director may have for damages for breach of any
contiact of service between him and the company

In any case wheie, as a 1esult of death o1 bankruptcy, the company has no shaieholders and
no directors, the transmittee(s) of the last shaieholder o have died or to have a bankruptcy
order made agamst hum (as the case may be) have the right, by notice in writing, to appoint
a natural person (including a transmeitec who 1s a natural person), who 1s wilhng to act and
1s permitied to do so, to be a duectol

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated in any of the events set out m Model Article 18
and1f

he shall be removed from office by notice in writing seived upon him signed by all the
other directors but so that if he holds an appointment te an executive office which thereby
automatically deteimines such 1emoval shall be deemed an act of the company and shall
have effect without prejudice to any claun for damages for bieach of any contiact of
service between hum and the company, or

he shall be removed from office under the provisions of article 10 1
and Model Article 18 shall be modified accoidingly
PROVISION FOR EMPLOYLEES

Without prejudice to the provisions of Model Aiticle 19, the directors may establish and
maintain, or procure the establishment and maintenance of, any pensiwon or supeiannuation
funds (whethet contuibutory or otherwise) for the benefit of, and give o1 procuie the giving
of donations, gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are o1 were at any tme mn the employment or setvice of
the company, or of any undertaking which 1s or was a subsidiaiy undertaking of the
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company o1 allied to or associated with the company or any such substdiary undeitaking,
o1 of any of the ptedecessots in business of the company or of any such other undertaking
and the spouses, widows, widowers, families and dependants of any such persons and
make payments to, for o1 towards the insurance of or provide benefits otherwise for any
such petsons

PROCEEDINGS OF DIRECTORS

Subject to the piovisions of these aiticles, the directors may regulate their pioceedings as
they think fit

Subject to atticles 9 1 and 13 3, the quoium for the tiansaction of business at a meeting of
directors ts any two ehigible duectors

For the purposes of any meeting (or pait of a meeting) held pursuant to aiticle 15 to
authonse a director’s conflict, 1f theire 1s only one ehgible dnector in office other than the
conflicled director(s), the quorum for such meeting (o1 part of a meeting) shall be one
chigible directo

1f the numbers of votes for and against a proposai at a meeting of directors are equal, the
chanman or other director chairing the meeting has a casting vote

Article 13 4 shall not apply m 1espect of a particular meeting (or patt of a meeting) 1f, n
accotdance with these articles, the chaizman o1 other director 1s not an eligible directar for
the puiposes of that meeting (o1 pait of a meeting)

A director who 15 also an alternate director shall be entitled in the absence of his appoinlor
to a separate vote on behalf of his appointor in addition to his own vote

An alternate director who 1s not himself a director may, 1If his appointor 1s not present, be
counted towards the quorum

Any director for the tnne being absent fiom the United Kingdom shall be entitled to be
given reasonable notice of meetings of the duectors to such address outside the Umited
Kingdom as the dizector may fiom time to time notify to the company If a duector who 1s
absent from the Umited Kingdom does not notify the company of his overseas address,
notice to an addiess in the United Kingdom as the director may fiom time to time noufy to
the company (if any) will be deemed sufficient notice for the put pose of this article

UNANIMOUS DECISIONS

A decision of the directots 1s taken 1n accordance with this article 14 when all eligible
directors indicate to each othet by any means that they share a common view on a mattes

Such a decision may take the form of a resolution in wniting, where each ehgible director
has stgned one or more coptes of it, or to which each eligible duector has otheiwise
indicated agreement in writing

A written resolution of the directors executed by an alternate director need not also be
signed by his appointor and, 1f it 1s execuled by a director who has appointed an alternate
director, 1t need not be executed by the alternate director in that capacity

A decision may not be taken in accordance with this article 14 if the eligible directors
would not have formed a quorum at such a meeting
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TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to the Companies Act and provided he has declared the natute and extent of his
interest 1n accordance with the 1equirements of the Companies Act, a director who 15 1n
any way, whether directly or indirectly, interested 1n an existing o1 proposed transaction ot
arrangement with the company

may be a party to, o1 otherwise interested 1n, any tiansaction or arrangement with the
company or 1a which the company s otheiwise (ditectly or indirectly) inlerested,

shall be an ehgible director for the putposes of any proposed decision of the duectois (o
committee of directors) in respect of such contract or proposed contract in which he 1s
intetested,

shall be entitled to vote at a meeting of duectors (or of a commitiee of the duectors) or
paiticipale 1n any unanimous decision, in respect of such contract o proposed contract in
which he s interested,

may act by himself or his firm n a professional capacity for the company (otherwise than
as auditor) and he ot his {irm shall be entitled to 1emuneration for professional services as
if he were not a diector,

may be a director or other officer of, or employed by, or a party to a transaction o1
artangement with, or othetwise interested i, any body coiporate in which the company s
otherwise (directly orindnectly) interested, and

shall not, save as he may othetwise agiee, be accountable to the company for any benefit
which he (or a person connected with him) denves from any such contiact, ransaction or
artangement o1 from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or airangement shall be frable to be avoided on
the grounds of any such interest or benefit nor shall the receipt of any such remuneiation
o1 other benefit constitute a breach of his duty under section 176 of the Companies Act

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

The dizectors may, i accordance with the 1equirements set out 1n this article 16, authonse
any matter proposed to them by any director which would, 1f not authorised, involve a
duector breaching his duty under section 175 of the Compames Actto avoid a conflict of
interest (a “Confhet™)

Any authorisation under this article 16 will be effective only of

1621 the matter m question shall have been proposed by any duector for
considetation at a2 meeting of duectors in the same way that any other matter
may be proposed to the directoss under the provistons of these articles o1 in
such other manner as the duectots may determune,

1622 any requirement as to the quorum at the meeting of the directors at which the
maiter 15 considered 1s met without counting the duector in question, and

1623 the matter was agreed to without his voting or weuld have been agiced to 1f his
vote had not been counted

Any authonisation of a Conflict under this article 16 may (whethet at the time of giving the
authot 1sation or subsequently)







1631 extend to any actual or potental conflict of interest wiuch may 1casonably be
expected to arise out of the Conflict so authonised,

1632 be subject to such terms and for such dwation, or impose such limits ot
conditions as the duectois may determine,

1633 be texnmunated o1 vaned by the duectots at any time, and

1634 will not affect anything done by the dineclor pnor to such teimination or
varation i accordance with the terms of the authorisation

16 4 In authonising a Conflict, the directors may decide {whether at the tnme of giving the
authorisation or subsequently} that 1f a director has obtamned any infotmation through his
mvelvement in the Conflicl otherwise than as a director of the company and in respect of
which he owes a duty of confidentiality to another person the director 1s under no
obligation to

1641 disclose such information to the directors o to any duector or other officer or
employee of the company, or

1642 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

16 5 Wheie the directors authonise a Conflict, they may provide, without imtation (whether at
the time of giving the authorisation o1 subsequently), that the du ector

1651 1s excluded from discussions (whether at mcetings of directors or otheiwise)
telated to the Conflict,

1652 15 not given any documents or other information selating to the Conflict, and/or

1653 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directo1s mn relation to any 1esolution relating to the Conflict

16 6 Wheie the directors authoiise a Conflict

1661 the duector will be obliged to conduct mmself m accordance with any terms
imposed by the duectors in relation to the Conflict,

1662 the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Companies Act provided he acts in accordance with
such terms, hmits and conditions (if any) as the directors impose 1n tespect of
its authorisation

16 7 A director 1s not required, by reason of being a ditector {o0 because of the fiduciary
telationship established by reason of being a dizector), te account to the company for any
remunetation, profit or other benefit which he derives fiom or in connection with a
relatonship involving a Conflict which has been authorised by the directois o1 by the
company mn peneral meeting (subject in each case to any terms, lmits or conditions
attaching to that authortsatton) and no contract shall be iiable 10 be avoided on such

grounds
17 ALTERNATE DIRECTORS
171 Any director may at any time by writing undet his hand and deposited at the registeted

office of the company, or deliveted at a meeting of the directors, appoint any petson
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{including another director) to be his alternate director and may 1n like manner at any time
terminate such appointment Such appomtment, unless previously approved by the
directors, shall have effect only upon and subject to being so approved

The appointment of an alternate duector shall determine on the happenimg of any event
which, 1f he were a director, would cause lim to vacate such office or If his appointor
ceases to be a director

An alternate director shall be entitled to receive notices of meetings of the dnectors and
shall be entitled to attend and vote as a director at any such meeting at which the dnector
appomting lum 1s not personally present and generally at such meeting to perform all the
functions of his appointor as a duector and foir the putposes of the proceedings at such
meeting the provisions of these articles shall apply as if he (instead of his appointor) were
a director

If an alternate dnector shall be himself a duector ot shall attend any such meeting as an
alternate for more than one director his voting rights shall be cumulative

If his appointor 1s for the time bemng absent from the Uniled Kingdom or temporarily
unable to act thiough 1ll health or disability, the execution by an alternate dnector of any
tesolution in writing of the directors shall be as effective as the execution by his appointor

To such extent as the directors may fiom time to time detetmine 1n relation to any
committees of the dnectors, the foregeing provisions of this aiticle 17 shall also apply
mutatis mutandis to any meeting of such committec of which the appointor of an alteinate
director 1s 2 member

An alternate director shall not (save as provided n this article 17) have powet to act as a
duector nor shall he be deemed to be a director for the putposes of these articles, but he
shall be an officer of the company 1esponsible for his own acts and defaults and shall not
be deemed 10 be the agent of the ducctor appointing him

An alternale duecctor shall be entitled to contract and be interested in and benefit fiom
contracts o1 arrangements or transactions and to be repaid expenses and to be indemmnified
to the same extent mutatis mutandis as 1f he wete a duector, but he shall not be entitled to
receive from the company in 1espect of his appointment as alternate duector any
temuneration except only such part (1if any) of the remuneiation otherwise payable to his
appointor as such appomtot may by notice in writing to the company from time to tune
dnect

EXECUTION OF DOCUMENTS

Where the statutes so permit, any document signed by one director and any company
secretary, by two duectors ot by one duector in the presence of a witness and expressed to
be executed by the company as a deed shall have the same effect as i executed under the
common seal provided that no document which makes cleai on 1ts face that it s intended
by the peison or persons making it to have effect as a deed shall be so signed without the
authonty of the directors or of a commitlee authorised by the ditectors in that behalf The
obligation under Model Article 24(5) relating to the sealing of share certificates shall be
read and constiued in accoidance with this article

If the company has a common seal, it shall be used only with the authoiity of the diectors
or of a comimittee of the direclors and, unless otherwise decided by the directors, shall only
be affixed to a document 1f accompanied by the signatute of at least one authorised peison
n the presence of a witness who attests the signature
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For the putposes of atticle 18 2, an “authonsed person” 1s any dnector of the company,
any company secietary or any peison authonsed by the directors for the puipose of signing
documents to which the common seal 1s applied

DIVIDENDS

Dividends shall be paid according to the amounts paid up or credited as paid on the shares
on the date of any 1esolution ot the decision to declaie and pay 1t and Model Article 30(4)
shall be read and construed accordingly

The duectors may deduct fiom any dividend payable on or in 1espect of a share all sums of
money presently payable by the holder to the company on any account whatsoever

NOTICES

Subject to the provisions of the statutes, a notice or other document may be given by the
company 1o any membe: in wtiting

2011 by hand, or

2012 by sending 1t by pie-paid first class post o1, when sending outside the United
Kingdom, by any means of recorded post,

n each case, to his 1egistered addiess, o

2013 by sending 1t n electronic foim to an address or number supplied by him to the
company and specified by the member to be used for such purpose, or

2014 by the company placing such notice or document on a website and sending the
member concerned notification of the notice or document on the website in lieu
of sending the notice or document,

save that a share certificate may only be given by the company to a member by
a method set out in article 20 1 1 or article 2012

In the absence of an address (including an addicss o number for documents to be sent in
electronic form), the member shall not be entitled to receive from the company notice of
any meeting

In the case of joint holders of a shaie, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the joint holding and notice so
given shall be sufficient notice to all the joint holders

Noltices shall be deemed to have been 1eceived
2041 if delivered by hand, on the day of delivery,

2042 if sent by first class post, two business days after posting exclusive of the day
of posting,

2043 if sent by 1ecorded post outside the United Kingdom, five business days afler
posling exclusive of the day of posting

2044 if sent by fax, at the time of transmission or, 1f the time of transmission 15 not
during the addressee’s noimal business hours, at 9 30 am on the nex{ business
day and 1f otherwise sent in electronic form, at the expiration of 48 hours after
the time It was sent, and
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2045 if the company has placed such notice on a website, al the time of the
notification mentioned in article 20 1 413 received (or is deemed 1o have been
tecerved)

The proceedings of a meeting shall not be invalidated where a notice or other document
ielating to such meeting is only pubhished for part, but not all, of the requisite period
requited by the statutes o1 1s published for any part of that time in a place on the website
concetned which 1s different to that stated in the notification mentioned 1n article 201 4 o
where there has been a faillure to publish the notice o1 other document throughout the
requued period at all or in the stated area of the website and, m each case, such fatlure 1s
wholly atttibutable to circumstances which 1t would not be 1casonable to have expected the
company {o prevent or avoid

Any notice or other document may only be seived on, or delivered to, the company by
anyone

2061 by sending it thiough the post in a pre-paid envelope addiessed to the company
or any officer of the company at the registered office of the company, or such
other place in the United Kingdom as may from tune to time be specified by the
company,

2062 by delivery of 1t by hand to the registered office of the company o1 such other
place in the United Kingdom as may from time to time be specified by the
company, and

2063 i an addiess has becn specified by the company for such purpose, 1n electionic
form and in proving such service or delivery, pioof that a notice or document 1n
electronic form was sent 1n accoidance with guidance 1ssued by the [nstitute of
Chartered Secretaries and Admimstrators shall be conclusive evidence that the
notice ot document was seived or dehivered notwithstanding that the company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the company subsequently
sends such document or information in hard copy form by post to the member

Nothing mn these articles shall affect any requuement of the statutes that any particulai
offer, notice or other document be se1ved 1n any particutar manner

The duectors may from tune to time make such atrangements or regulations (1f any) as
they, n their absolute discretion, think fit i 1elauon to the giving of notices or other
documents 1n electonic form by or to the company, the publication of documents on a
website and otherwise for the purpose of implementation andfor supplementing the
provisions of these aticles and the statuwtes in relation to documents i electiomc forin o
the publication of documents on a website, and such arrangements and regulations (as the
case may be) shall have the same effect as 1f set out in this article 20

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to the provisions of, and so fai as may be permitted by, the statutes, but without
prejudice to any other indemnity to which he may otherwise be entitled, every peison who
15 Or was at any time a director, alteinate director, company secretary o1 other officer of the
company or an associated company shall be entitled to be indemmified by and out of the
assets of the company against all costs, charges, losses, expenses and habilities incurred by
him in the actual or purported exccutton andfor dischaige of his duties and/or m the
exercise o1 purpotted exercise of his powers and/or in conneciion with the activities of the
company ot an associaled company in 1ts capacity of a trustee of an occupational pension
scheme (as defined in section 235(6) of the Companies Act) and/o1 otherwise 1n tclation to
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ol In connection with hus duties, powers or office including any lability incured by him in
defending any pioceedings, civil or criminal, which 1elate to anything done ot omitted, or
alleged to have been done o1 omitted, by him as an officer or employee of the company or
an assoclated company and in which judgement 1s given in his favour (or the proceedings
otherwise disposed of without any finding or admission of any material bicach of duty on
his pait) or in which he 1s acquitted, or in connection with any application under any
statute for 1chef from hability for negligence, default, bieach of duty o1 bieach of trust in
1elation to the affaurs of the company or an associated company in which 1ehef 1s gianted
to him by any court of competent jurisdiction

Model Article 53 shall be amended by the replacement of the woids “relevant dnector”
with the woids “every person who 15 o1 was at any time a director, alternate directo,
company secietaty o1 other officer of the company o1 an associated company”




