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Proposed Officers
Company Secretary [

Tvpe: Person

Full forename(s): STEPHEN ANTHONY
Surname: NORTON

Former names:

Service Address recorded as Company’s registered office

Consented to Act: 'Y Date authorised: 09/04/2015 Authenticated: YES
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Company Director |

Tvpe: Person

Full forename(s); STEPHEN ANTHONY
Surname: NORTON

Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: ENGLAND

Date of Birth: 18/05/1970 Nationality: BRITISH
Occupation: 1T CONSULTANT

Consented to Act: 'Y Date authorised: 09/04/2015 Authenticated: YES
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Statement of Capital (Share Capital)

Class of shares =~ ORDINARY GBP 1.00 Number allotted 100
SHARES. Aggregate nominal 100
value
Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION AND DIVIDENDS.

Statement of Capital (Totals)

Currency GBP Total number 100
of shares
Total aggregate
ggreg 100

nominal value
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Initial Shareholdings

Name: STEPHEN ANTHONY NORTON
Address: 146 KEW ROAD Class of share: ORDINARY GBP 1.00 SHARES.
SOUTHPORT
MERSEYSIDE
ENGLAND Number of shares: 100
PRS8 4JF Currency: GBP
Nominal value of
1
each share:
Amount unpaid: 0
Amount paid. 1
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Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: STEPHEN ANTHONY NORTON

Authenticated: vES

Authorisation

Authoriser Designation: subscriber

End of Electronically Filed Document for Comparry Number: 09534235 Page:6



SCHEDULE 1

COMPANY HAVING A SHARE CAPITAL

Memecrandum of asscciation of:
MAGIC WAND SOLUTIONS LTD

Each Subscriber to this Memcrandum of Associatich wishes to form a company under the Cempanies Act 2006 and agrees to beccme a
member of the company and to take at least cne share.

Name of each subscriber:

STEPHEN ANTHONY NORTON

DATED: 08/04/2015
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
MAGIC WAND SOLUTIONS LTD
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PART 1: INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1. Inthe articles, unless the context requires cthenwise:
*articles" means the company's articles of association;
"associated company” has the meaning given inarticle 53
"hankruptcy” includes individual insclvency proceedings in & jurisdiction cther than England and Wales or Northern Ireland which have an effect similar to that of bankmuptey;
"chairman" has the meaning given in article 12;
"thaimman cf the meeting” has the meaning given in article 35;
"Companies Acts” means the Companies Acts {(as defined insecticn 2 of the Companies Act 2006), insofar as they apply to the company;
"director’ means a director of the company, and includes any person cccupying the position of director, by whatever name called;
"distribution recipient” has the meaning given in article 31 ;
"doocument” includes, unless ctherwise specified, any document sent or supplied in electronic form;
"electronic form™ has the meaning given in secticn 1188 of the Companies Act 2C06;
"fully paid”, in relation to & 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 secticn 1188 of the Companies Act 2C0E;
"helder”, inrelaticn to shares, means the persen whose name is entered in the register of members as the helder of the shares;
"instrurment” means a dooument in hard copy form,
"ordinary resclution” has the meaning given in section 282 of the Companies Act 2006,
"paid" means paid or credited as paid;
"participate”, inrelation to a directors’ meeting, has the meaning given in article 10,
"proxy netice! has the meaning given in article 45;
"sharehclder” means a person who is the holder of a share;
"shares" means shares in the company;
"special resclution” has the meaning given in section 283 of the Companies Act 2008,
"subsidiary" has the meaning given in section 1158 of the Companies Act 20CE;
"transmittee” means a perscn entitled to a share by reascn of the death or bankruptcy of a sharehclder or otherwise by operaticn of law; and
"writing” means the representaticn or reproduction of words, symbels or other infermaticn ina visible form by any methed or combination of metheds, whether sent or supplied in electronic form or otherwise:

Unless the context otherwise requires, cther words or expressions centained in these articles bear the same meaning as in the Companies Act 2C06 as are in force on the date when these articles become binding on the company.
Liability of members

2 The liahilty of the members is limitedte the ameunt, if any, urpaid enthe shares held by them

PART 2: DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directers’ general authority

3 (1) Subject to the articles, the directors are respensible for the management of the company's business, for which pumose they may exercise all the powers of the company, andthe company shall conduct business as a general commercial
company, and have all of the powers of a natural person, inaccerdance with the provisions of the Companies Act 2008

(2} If the company has cnly cne director, that director shall be the scle legal representative of the company, in accerdance withthese articles.

(3} f the company has more than one directer, two directors shall be the legal representatives of the company, in accordance withthese articles

(4) The directers of the company shall nct permit the company te engage in the business of banking cr in the trading of financial securty instruments cther than for its own acceunt, neither shall the representatives, ner the directers of a branch
of the company which is not based or situate in the UIK, be allowed to undertake any acticn or activity in either banking cr the dealing in securities.

(S} The directors may establish one or more branch offices of the company cutside the geographical territory of Great Britain and MNorthern Ireland.

Shareholders’ reserve power

4 (1) The sharehclders may, by special resclution, direct the directors to take, or refrain from taking, specified action
(2} No such special resclution invalidates anything which the directcrs have done before the passing of the resclution

Directors may delegate

5 (1) Subject to the articles, the directors may delegate any of the pewers conferred onthermn by and under the articles:

(a) to such person or committee;

(b} by such means (including by power of attorney);

(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on suchterms and conditions
as they shall think fit
(2} ff the directors so specify, any such delegation may authorise further delegaticn of the directors' powers by any person to whom they are so delegated.
(3) The directers may revoke any delegation inwhole or part, or alter its terms and conditions, at any time, such revecation to be valid frem its netification by the delegater te the delegate
(4} The directors may appeint a company secretary of the cormpany for such pericd cf time and accerding to terms and conditions that they deemn fit and the tenure of the company secretary shall continue until such time as their appointment is
terminated
(S) A directer may appeint, accerding to specific terms in wniting by giving writen netice te the cempany, any other censenting persen as an alternate director to exercise all rights, functions and respensibilities of the appeinting directer for a
fixed period of ime, and such alternate director shall be subject to any restrictions cthenwise applicable to the appeinting directer, during the absence of the appeinting directer, as provided for in these articles in relation to the cormpany.
However, the alternate directer shall be liable for his er her cwn acts and cmissions and shall net be deemedto be the agent of, ner acting for, the appeinting director for those acts or cmissicns, and the appeointment of the altemate directer
shall terminate when reveked by the appeinter, or in accordance with the terms contained in the wntten netice of appeintrment, or when their tenure as directer of the appeinter terminates cr is terminated for whatever reasen.

Committees

E (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far as applicable on those provisions of the articles which govern the taking of decisicns by directors.
(2) The directors may make precedural rules for all or any committees, which shall prevail ever rules derived from the articles if they are net consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7. (1) The general rule about decision-making by directers is that any decision of the directors must be either a majority decisicn at a meeting or a decision taken in accerdance with article 8.
(2) If

(a) the company cnly has cne director; and

(b} ne provision of the articles requires it to have mere than one director
the general rule does not apply, and the directer may take decisicns without regard to any of the previsions of the articles relating to directors' decision-making

Unanimous decisions

8 (1) A decision of the directors is taken in accerdance with this article when all eligible directors indicate to each other by any means that they share a commen view ona matter
(2} Such a decisicn may take the form of & resolution in writing, copies of which have been signed by each eligible director, orto which each eligible director has otherwise indicated agreement inwriting.
(3) References inthis article to eligible directors are to directors whe weuld have been ertiied to vote onthe matter had it been proposed as a reselution at a directors’ meeting

(4) Adecision may not be taken in accordance with this article if the eligible directers weuld net have fenrmed 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 tc the directors or by autherising the company secretary (if any) to give such notice.

(2) Motice of a directors’ meeting must be given to each directer, but need net be inwrting

(3) Notice of a directors' meeting need not be given to directors whe waive their entitlernent to notice of that meeting, by giving notice to that effect to the company not mere than seven (7) days after the date on which the meeting is held
Wwhere such notice is given after the meeting has been held, that does nct affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

0. {1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’ meeting, when:
(a) the meeting has been called and takes place in accordance with the articles; and
(b} they can each communicate to the others any infermation or cpiniens they have on any particular itern of business of the meeting
(2} In determining whether directors are participating in & directors' meeting, it is irelevant where any director is or how they communicate with each other.
(3} If all the directors participating in a meeting are nct in the same place, they may decide that the meeting is to be treated as taking place wherever any of themn is situate.

Quorum for directors’ meetings

1. (1) At a directers’ meeting, unless a querum is participating, ne prepesal is to beveted on, except a proposal to call ancther meeting
(2} The guerum for directors’ meetings may be fixed from time to ime by a decision of the directors, but it must never be less than twe in number — subject to article 3 (2) above, and unless there is a scle director —and unless cthenwise fixed t



isto be atleast two

(3) Fthe tefal number of directors for the ime being is less than the quorum required, the directors must net take any decision other than a decision:
(a) to appeint further directors; or
(b} to call a general meeting so as to enable the sharehclders to appoint
further directors

Chairing of directors’ meetings

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

(2} The person sc appointed for the time being is known as the chairman.

(3) The directers may terminate the chainman's appointment at any time:

(4} If the chairman is not participating in a directors' meeting within ten minutes of the time at which it was due to start, the participating directors, wherescever present, must appeint one of their number to chair it.

Casting vote

13. {1} [ the numbers of votes for and against a proposal are equal, the chaimman cr cther directer chairing the meeting has a casting vote.
(2} This casting vote shall not apply if, in accordance with the articles, the chairman or cther directer is not to be counted as participating in the decision-making process for quorum or voting purposes

Conflicts of interest

14. A director shall declare any direct or indirect conflicts of interest — or both— in relation to any transaction with the company, including all relevant details relating therete, in advance of negotiations being entered into upon the relevant
fransaction, in writing to the other directers, if any, otherwise to all sharehelders, and shall chtain written appreval inadvance from all other directors, if any, or sharehelders as may be applicable inrelation to each particular case, that the:
director may vote in relaion to the matter at issue

Records of decisions to be, kept

15. The directors must ensure that the company keeps a recerd, inwriting, for at least ten {10} years from the date of the decisicn recorded, of every unanimous or majerity decision taken by the directors, be that decision in faveur of, or against,
the meticn decided upon,

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit as to how they take decisicns, and on how such rules are to be recorded or communicated to directors.
APPOINT MENT COF DIRECTCRS

Methods of appointing directors

7. {1) Any person who is willing to act as a director, and is permitted by law sc tc do, may be appointed as 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 nc directors, the perscnal representatives of the last surviving sharehclder to have the right, by notice in writing to the company at its registered office, receipt of
such netice to be chtained, to appeint a persen to be a director.
(3) Forthe purposes cof sub-paragraph (2} above, where two or more sharehelders die in circumstances rendering it uncertain who was the last to die, a younger shareholder is deemed to have survived an older sharehelder cr sharehclders.

Termination of director's appeintment

18. A perscn ceases to be a director upen:
(a) that persen ceasing to be a director by virtue of any provision of the Companies Act 2006 or is prohibited rom being a directer by law;
(b} a bankruptoy order being made against that person;
(c) a compesiticn being made with that persen’s crediters generally in satisfaction of that persen's debits;
(d) a registered medical practitioner whe is treating that persen giving a written cpinicnte the company stating that that persen has become physically or mertally incapable of acting as a director and may rermain so fer mere than
three months;
(e) that perscn's mental health causing a court to make an order which whoelly or partly prevents that persen from persenally exercising any powers or rights which that person would ctherwise have; or
(f) netification being received by the company from the director that the directer is resigning frem office, and such resignation has taken effect in accerdance with its terms.

Directors’ remuneration

19. {1} Directors may undertake any services for the company that the directors decide.
(2) Directors are entifed to such remuneration as the directers determine:
(a) for their services to the company as directors; and
(b for any other service which they undertake fer the company.
(3) Subject to the articles, a director's remuneration may:
(a) take ary form; and
(b} include any arangements in connection with the payment of a pensicn, allowance cr gratuity, or any death, sickness or disability benefits, to, for, orin respect of, that director.
(4} Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Directors' expenses

0. The company may pay any reascnable expenses which the directors properly incur in connection with their attendance at:
(a) meetings of directers or committees of directors;
(b} general meetings; cr
(c}) separate meetings of the helders of any class of share or debenture of the company, or cthenwise in connection with the exercise of their powers and the discharge of their respensibilities in relationte the company.

PART 3: SHARES AND DISTRIBUTIONS
SHARES

Issue and transfer of Shares

21. {1) Shares may be issued as either partly or fully paid.

(2) Full or partial payment of shares by a sharehelder shall be evidenced by a written receipt of the transfer of the relevant amount or ameunts to the bank account of the company, unless ofherwise determined by a resolution of the

Bcard of Directers of the company.

(3} Inthe eventthat a shareholder proposes, or is legally required, to sell, transfer, or ctherwise dispose of, all or part of his, her, cor its, shares in the company by whatever means, that transferring shareholder shall advise all other
shareholders of this propesal or reguirement en each occasicn inwriting, with cenfirmation of receipt of such netification to be obtained in writing.

{4y Cther sharehclders in the company receiving such written notification referred to in article 21 (3) above, shall have a period of thirty (30} days in which to nctify the transferring shareholder in writing, with confimnation of receipt of such
netification to be obtained inwriting, of any intenticn to acquire the relevant shares in whoele or in part.

(S) ff all of the other sharehelders indicate a valid intention to acquire the shares subject to the transfer, then they shall be entitled to acquire the said shares in preperticn to their then existing sharehelding inthe company.

(B} f some of the other sharehclders decline the cpportunity to acquire the said shares, or do not respend within the prescribed thirty (30} day pericd, the said shares shall be offered to the remaining sharehclders, whe may acquire the said
surplus shares in preportion te their then existing sharehelding inthe company.

(7} The congideration payable for the said shares by the other shareholder or sharehclders to the transfering sharehclder shall be the nominal value of the shares, or the fair market value of the shares determined having regard to all relevant
economic factors and in accordance with ohjective criteria, at the discretion of the transferring sharehclider.

(8) ff there is a dispute between the fransfercr and the transferee{s) as tothe menetary ameount of the fair market value of the said shares being the subject of the transfer, the fair market value shall be determined by an independent financial
expert, acceptable to both the transfercr and transferee, within a reasonable pericd of time that shall not exceed thirty {30} days from the date onwhich the matter was officially referredto the expert for determination in writing.

(8) If the transfercr and transferee cannct agree upen an independent financial expert for the pumpeses of article 21 (8} above, anindependent financial expert shall be appeinted by the lecal Chamber of Commerce in the area where the
company's principal cperaticns are conducted, andthe determinaticn of the said independent financial expert, made having regard to all relevant econemic censiderations, shall be final and binding upon the transferor and transferee.

(10} The transfercr shall sell, transfer or dispese of the said shares at the same price, per share, to all cther shareholders who have validly indicated an intenticn to acquire the said shares in accordance with these articles, provided that the
same sale, transfer or disposal of the said shares is concerned. A subsequent disposal would require a new share valuation.

(11) If no sharehelders validly netify the transfering sharehelder of an intention te acquire the said shares within the thirty {30) day netice peried, the transferring sharehelder shall be then entitled to sell, transfer or cthenwise dispose of the
said shares without restriction and as he, she, or it deems fit

Fowers toissue different classes of share

2 (1) Subjectto the articles, but without prejudice to the rights attached te any existing share, the cormpany may issue shares with such rights or restrictions as may be determined by ordinary resclution
(2) The company may issue shares which are to be redeermed, or are liaHe to be redeermed at the opticn of the company or the holder, and the directors may detenmine the terms, conditicns and manner of redermption of any such shares.

Company net to be bound by less than absolute interests

23, Except as required by law, no persen is to be recognised by the comparny as helding any share upen any trust, and except as ctherwise reguired by law or the articles, the cormpany is net in any way to be bound by or recognise any interest in
a share other than the holder's absclute ownership of it and all the rights attaching to it.

Share certificates
24. {1) The company may issue to each sharehclder, free of charge, cne or more certificates in respect of the shares which that shareholder holds.

(2) Eachand every share certificate must specify:
(a} in respect of how many shares, and of what class, it is issued,



(b} the nominal value of those shares;

(c) that the shares are fully-paid; and

(d) any distinguishing numbers attributed to themn
(3} Mo single certificate may be issued respect shares of more than cre class.
(4) If mere than ene persen helds a share, only one certficate may be issued in respect of it
(S) All certificates must:

(a) have =ffixed to thern the company's seal; or

Be othenwise executed in accondance with the Companies Acts

Replacement share certificates

5. If a certificate issued in respect of a shareholder's shares is
(a) damaged or defaced; or
(b} said to be lost, stolen or destroyed
that shareholder is entitled to be issued with a replacement certificate in respect of the same shares free of charge.

Share transfers

. (1) Shares may be transfered by means of an instrument of transfer in any usual form, er any other form approved by the directors, which is executed by or on behalf of the transferor

(2} No fee may be charged for registering any instrument of transfer or other doccument relating to or affecting the title to any share.

(3) The company may retain any instrurment of transfer which is registered

(4) The transferer remains the helder of a share until the transferee’s name is entered in the register of members as helder of it

(S} The directers may refuse to register the transfer of a share transferred other than in accordance with these articles and if they do so, the instrument of fransfer must be retumed to the transferee with a written notice stating the reascns for
its refusal

Transmission of shares

Z7. {1} Ftitle to & share passes to atransmittee, the company may cnly recognise the fransmittee as having any entitlernent to that share.
(2) A transmittee who produces such evidence of entilerment to shares as the directors may properly reguire:
(a) may, subject tothe articles, choose either to beceme the helder of those shares cr to have them transfered to another persen; and
(b} subject to the articles, and pending any transfer of the shares to ancther person, has the same rights as the original holder had
(3) However, transmittees shall nct have the right to attend or vote at a general meeting, or agree to a proposed written resclution, in respect of shares to which they are entitled, by reascn of the holder's death or bankruptoy or otherwise, unless
they become the helders of those shares.

Exercise of transmittees’ rights

2. (1) Transmittee's who wish to become the helders of shares to which they have become entitled must netify the company in writing of that wish.
(2} If a transmittee wishes tc have a share transferred to ancther person, the transmittee must execute an instrument of transfer in respect of it and the transaction must be in accordance with ofher provisions concerning the transfer of shares
certained inthese articles

Transmittees bound by prior notices

2. Ifa notice is given to a sharehelder in respect of shares and a ransmittee is entiledto those shares, the transmittee is bound by the netice if it was given to the sharehelder before the transmittee’s name has been entered in the register of
mermbers

DIVIDENDS AND OTHER DISTRIBUTIONS
Precedure for declaring dividends

0. {1) The company may by erdinary resoluticn declare dividends, and the directors may decide to pay interim dividends

(2) A dividend must nct be declared unless the directors have made a recommendation as te its amount Such a dividend must net exceed the amount recemmended by the directors:

(3} No dividend may be declared or paid unless it is in accordance with shareholders' respective rights.

(4) Unless the sharehclders' resolution to declare, or directors’ decision to pay, a dividend, cr the terms on which shares are issued, specify othenwise, it must be paid by reference to each sharehelder's helding of shares on the date of the
resolution or decision to declare or pay it

(S} f the company's share capital is divided intc different classes, no interim dividend may ke paid on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend(s) is or are inarrears.

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

(7} IFthe directors act in goed faith, they shall not incur any lizkility to the holders of shares corferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

31. (1) Where a dividend cr other sum being a distibution is payable in
respect of a share, it must be paid by one or mere cf the following means:
(a) by transfer to a bank or building scciety account specified by the distribution recipient either in writing or as the directors may ctherwise decide;
(b) by sending a cheque made payable to the distribution recipient by post to the distribution recipient at his, her, or its last registered address (if the distribution recipient is a helder of the share) or, in any cther case, to an
address specified by the distribution recipient either in writing or as the directors may ctherwise decide;
(c) by sending a cheque made payahle to such person by post to such person at the address the distribution recipient has specified either in writing or as the directcrs may cthenwise decide; or
(d) by any cther means of payment as the directors agree with the distibution recipient either in writing or by such other means as the directors decide:
(2} Inthe articles, "the distribution recipient” means, in respect of a share in respect of which a dividend or cther sum is payable
(a) the holder of the share; or
(b if the share has two or more jeirt helders, whichever of therm is named first in the register of members; or
(c} ifthe holder is no lenger entifled to the share by reascn of death or bankruptoy; or
ctherwise, by cperation of law, the tansmitee.

No interest on distributions

3. The company shall nct pay interest cn any dividend or other sum payable in respect of & share unless ctherwise provided by:
(a) the terms on which the share was issued, or
(b} the provisions of ancther agreement between the holder or helders of that share and the comparny

Unclaimed distributions

3. 1) All dividends or other sums which are:
(a) payable in respect of shares; and
(b} unclaimed after having been declared cr become payable
may beirvested or ctherwise made use of by the directors for the benefit of the company until claimed.
(2) The payment of any such dividend or octher sum inte a separate account does not make the company a trustee in respect of it
(3} If
(a) twelve (12) years or more have passed from the date uponwhich a dividend or other sum becarme due for payment; and
(b} the distribution recipient has not claimed it
the distributicn recipient is no longer entitted te that dividend or cther sum and it ceases to remain owing by the company.

Nen-cash distributions

34. (1) Subject to the terms of issue of the share in guesticn, the company may, by crdinary resclution on the recemmendation of the directers, 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 cther securities in any company)
(2} For the purposes of paying a non-cash distribution, the directers 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 distribution recipient cn the basis of that value in order to adjust the rights of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

5. Distribution recipients may waive their ertittemnent to a dividend or cther distnbution payable in respect of a share by giving the company netice in writing to that effect, but if:
(a) the share has more than cne holder; or
(b) mere than one persen is entitled to the share, whether by reasen of the death or bankruptey of one or mere joint helders, or ctherwise

the netice is not effective unless it is expressedto be given, and signed, by all the helders or persons cthenwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise, and appropriation of capitalised sums
. {1) Subject to the articles, the directors may, if they are so authorised by
an ondinary resclution

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



(b} appropriate any sum which they so decide to capitalise {a "capitalised sum' to the perscns whe would have been entitled thereto if it were distributed by way of dividend {the "perscns entitied") and in the same proporticns.
(2) Capitalised sums must be applied
(a) cn behalf of the persens entitled; and
(b} in the sarme proporticns as a dividend would have been distributed to thern.
(3) Any capitalised sum may be applied in paying-up new shares of a nominal ameunt equal to the captalised sum which are then alletted credited as fully paid to the perscns entitlied or as they may direct
(4) A capitalised sum which was apprepriated from prefits available fer distribution may be applied in paying-up new debentures of the company which are then allotted credited as fully paid tothe persens entitled or as they may direct.
(5} Subject to the articles the directors may:
(a) apply capitalised sums by paying-up a mix of new shares and debentures as set cut paragraphs (3) and {4) above |
(b} make such arangements as they think fit to deal with shares or debentures beccming distributable in fractions under this article {including the issuing of fractional certificates, or the making of cash payments), and
(c) authorise any person to enter into an agreement with the company on behalf of all the perscns entitlied which is binding upon therm in respect of the allctment to thern of shares or debentures under this article.

PART 4: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

3. (1) Aperscnis able to exercise the right to speak at a general meeting when that persen is in a pesition to communicate during the meeting te all those attending, any information or opinicns which that perscn has on the business of the
meeting
(2} Aperscnis able to exercise the right to vote at a general meeting when:
(a) that person is able to vote, during the meeting, on resclutions put to the vote & the meeting; and
(b} that persen's vete can be taken inte account in determining whether or net such resclutions are passed at the same time as the votes of all the cther persons attending the meeting.
) The directors may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise their rights to speak or vote at it
) In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as each cther.
5) Twe or more persens who are not in the same place as each other attend a general meeting if their circumstances are such that, if they have (erwere to have) ights to speak and vete at that meeting, they are (or would be) able to exercise
trem.

(3
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Quoerum for general meetings

3. {1) Mo business cther than the appointment of the chairman of the meeting is to be fransacted at a general meeting if the persens attending it de net constitute a querum
(2} The guerum for shareholder meetings shall not be less than two, unless there is a scle sharehclder and unless ctherwise fixed it shall be two.

Chairing general meetings

. {1) [ the directors have appeirted a chaimman, the chairman shall chair general meetings if present and willing sc to do.

(2) ff the directors have net appeinted & chairman, or if the chairman is urwilling to chair the meeting, or is net present within ten minutes of the time at which & meeting was due to start:
(a) the directors present; or
(b} {if no directors are present) the meeting

must appeint & director or sharehclder to chair the meeting, and the appointment of the chairman of the meeting must be the first business of the meeting.

(3) The persen chainng a meeting in accordance with this article is referred te as "the chairman of the meeting”

Attendance and speaking by directors and nen-sharehelders

4. {1} Directors may attend and speak at general meetings, whether or notthey are sharehclders.
(2) The chairman of the meeting may permit other persens who are not:

(a) sharehclders of the cormpany; or

(b} otherwise entitled to exercise the rights of sharehclders in relation fo general meetings,
to attend and speak at a general meeting

Adjournment

4. {1} If the perscns attending a general meeting within half an hour of the time at which the meeting was due to start do not constitute a guonum, or if during a meeting a guorum ceases to be present, the chairman of the meeting must adjiourn
it
(2) The chainman of the meeting may adjicurn a general meeting at which a guerumis present if
(a) the meeling consents to an adjicurnment; or
(b} it appears to the chairman of the meeting that an adjeurnment is necessary to pretect the safety of any persen attending the meeting or ensure that the business of the meeting is conducted in an crderly manner
(3) The chairman of the meeting must adicum a general meeting if directed to do so by the meeting.
(4} ¥hen adicurning a general meeting, the chairman of the meeting must:
(a) either specify the time and place to which it is adjeurned or state that it is to continue at a ime and place to be fixed by the directors: and
(b} have regardtc any directions as to the time and place of any adjcurnment which have been given by the meeting.
(5} If the continuation of an adjourned meeting is fo take place more than fourteen {14} days after it was adjoumed, the company must give at least seven (7} clear days' notice of it (that is, excluding the day of the adjoumed meeting and the day
onwhich the netice is given)
(a) to the same perscns to whom notice of the company's general meetings is required to be given; and
(b} that netice shall contain the same infermation which such netice is required to contain.
(E) No business may be transacted at an adjoumed general meeting which could not properly have been transacted at the meeting if the adjcurnment had not taken place:

YOTING AT GENERAL MEETINGS
Voting: general
42 A resolution puttc the vote of a general meeting must be decided on a show of hands unless a poll is duly dermanded in accordance with the articles
Ermrers and disputes

43, (1) Mo ehjection may be raised to the gualification of any perscn veting at general meeting except at the meeting or adjeurned meeting at whichthe vote chjected to is tendered, and every vote not disallewed at the meeting is valid
(2) Any such ehjection must be referred to the chaimman of the meeting, whose decision is final

Poll votes

44. {1} A poll on a resolution may be dermanded

(a) in advance cf the general meeting where itis to be put to the vote; or

(b} at a general meeting, either before a show of hands on that resclution, or immediately after the result of a show of hands on that resolution is declared.
(2} A poll may be dermanded by

(a) the chainman cf the meeting;

(b} the directors;

(c) two or more perscns having the right to vote on the reselution; or

(d) & person or persens representing net less than one-tenth of the tofal weting rights of all these sharehelders having the right to vete enthe resclution.
(3) A dermand for a poll may be withdrawnif:

(a) the poll has nct vet 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

4. (1) Proxies may only validly be appointed by a netice inwriting (a "proxy netice') which:
(a) states the name and address of the shareholder appoirting the praoxy,
(b identifies the persen appeinted to be that sharehelder's proxy and the general meeting in relation to which that perscn is appeinted,
(c} is signed by or on behalf of the sharehelder appeinting the prexy, or is authenticated in such manner as the directers may determine; and
(d) is deliveredto the company in accordance with the articles and any instructicns contained in the netice of the general meeling to which they relate.
(2) The company may reguire prexy netices to be delivered in a particular ferm, and may specify different forms for different purposes
(3} Proxy notices may specify how the proxy appointed under thern is to vote for that the proxy is to abstain from voting) on cne or more resolutions.
(4} Unless a proxy nctice indicates otherwise, it must be treated as
(a) allowing the perscn appeinted under it a proxy discretion as te how to vote on any ancillary or precedural resclutions put to the meeting; and
(b} appeinting that person as a proxy in relation to any adjicurnment of the general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

4. (1) Aperson whois entitied te attend, speak cr vote (ether on a shew of hands cr on a poll) at a general meeting remains so ertitied in respect of that meeting or any adjicumment of it, notwithstanding that a valid proxy netice has been
defiveredtothe company by or on behaf of that person.

(2} An appointment under a proxy notice may be revoked by delivering to the cormpany a notice inwriting given by or on behalf of the perscn by whorm or onwhose behalf the proxy netice was given

(3) A nctice revoking a prexy appeintment enly takes effect if it is delivered before the start of the meeting or adjourned meeting to which it relates.

(4} If a proxy nofice is not executed by the persen appeinting the proxy, it must be accompanied by written evidence of the authortty of the person who executed it to execute it on behalff of the appointor.

Amendments to resolutions



47 (1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resclution if:
(a) nctice of the propesed amendment is given to the company in writing by a persen entitled to vete at the general meeting at which it is to be propesed not less than 48 hours before the meeting is to take place {or such later ime
as the chairman of the meeting may determine); and
(b} the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resclution.
(2) Aspecial resolution to be proposed at a general meeting may be amended by ordinary rescluion, if
(a) the chainman of the meeting propeses the amendment at the general meeting at which the resclution is to be proposed; and
(b} the amendment does not go beyond what is necessary to correct & grammatical or similar error in the resoluticn.
(3) f the chaimman of the meeting, acting in goed faith, wrongly decides that an amendment to a rescluticn is net in onder, the chairman's errer does net invalidate the vete on that reselution.

PART 5: ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

4. (1) Subject to the articles, anything sent cr supplied by or tc the company under the articles may ke sent cr supplied in any way inwhichthe Companies Act 2006 provides for documents cr information which are authorised or reguired by any
provision of that Act to be sent or supplied by or to the company.

(2) Subjectto the articles, any netice or document to be sent or supplied to a directer in connection with the taking of decisions by directers may alse be sent or supplied by the means by which that director has requestedthat they be sentcr
supplied with such notices or documents.

(3) A director may agree with the company that netices or documents sent to that directer in a particular way are to be deemed as having been received within a specified time of their having been sent, andfor the specified time to be less than
two (2) complete werking days.

Company seals

5. {1) Any common seal may only be used by the authority of the directors
(2) The directors may decide by what means and in what form any commen seal is to be used
(3) Unless othenwise decided by the directors, f the company has a commen sea and it is affixed to a doecument, that docurment must alse be signed by at least cne autherised persen inthe presence of a witness who attests the signature of that
person
(4) For the purpeses of this article, an autherised persen is:
(a) any director of the company;
(b) the company secretary (if any);
(c) any person autherised by the directors for the purpose of signing documents to which the commen is applied

No right to inspect accounts and other records
0. Except as provided by law, or authorised by the directors or an ordinary resclution of the company, no persen is entitled to inspect any of the company's accourting or other records or documents merely by virtue of being a sharehcider.
Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of perscns empleyed cr formerly employed by the company cr any of its subsidiaries {other than & director or former director or shadow director} in connection with the cessation or
fransfer to any person of the whele or part of the undereking of the company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

52 (1) Subject to sub-paragraph (2) below, a relevant director of the company or an asscciated company may be indemnified cut of the company's assets against:
(a) any liahility incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation to the company cr an asscciated company;
(b} any liability incured by that director in connection with the activities of the company cor an asscciated company inits capacity as a trustee of an cccupational pensicn scheme {as defined in section 235(8) of the Companies Act
2006); or
(c) any other liahility incurred by that director as an officer of the company or an asscciated company.
(2) This article does nct authense any indermnity which weuld be prehibited or rendered veid by any prevision of the Companies Acts or by any other provision of law.
(3} Inthis article:
(a) companies are asscciated if one is a subsidiary of the cther or both are subsidiaries of the same body corporate; and
(b) & "relevant director” means any directer or former director of the company or an asseciated company.

Insurance

53. {1) The directors may decide to purchase and maintain insurance, at the expense cof the company, for the benefit of any relevart directer in respect of any relevant loss.
(2) Inthis article:
(a) a "relevant director” means any directer or former directer of the company or an asseciated company;
(b} a "relevant loss" means any loss or liability which has been or may be incurred by a relevant director in connection withthat director's duties or powers in relation to the company, any asscciated company or any pension fund or
employees' share scherme of the company or asscciated compary; and
(c) companies are asscciated if one is a subsidiary of the cther or both are subsidiaries of the same body comorate.

Lien

4. (1) With respect to any shareholder indebted to the company inany way, the company shall refain a first and parameunt lien with respect to all shares registered in the name of the indebted sharehclder, irrespective of whether the relevant
shares are fully paid or cthenwise

(2} Unless determined otherwise by the directors, the company's ien over shares falling within the ambit of sub-paragraph 54 {1) above shall have pricrity cver any third party claim or claims cr interest with respect to the relevant shares and
includes any dvidends payable by the company inrelation to the said shares and the

proceeds of sale in the event that the company's lien is ultimately enforced

(3} Inthe event that the company has decided tc enforce the ien with respect to the shares falling within the armbit of sub-paragraph 54 {1} above, the director or directors shall send a written nctice of enforcement of the lien to the registered
helder or helders or the legally entitled beneficianes of the relevant shares, and such nefice shall specify the monetary ameunt cutstanding, include a final dermand for full payment within fourteen (14) days and state the company's intention to
sell the shares in the event of non-payment

(4} In the event that the company has scld the shares falling within the armbit of sub-paragraph 54 (1) above, the directors may such take action necessary to

implement and give effect to the transfer of the said shares in accordance with the provisions of these articles

(5} Inthe eventthat the proceeds of the sale of the said shares falling within the ambit of sub- paragraph 54 (1) exceed the debt cwed to the company, the surplus

menetary amount, less all reascnable costs of enforcement incurred by the company, shall be returned te the registered helder or holders or the legally entitied beneficiaries of the relevant shares, previded that the relevant share certificate or
certificates have been returned to the company for cancellation.

(B} A statutory declaration by a director or company secretary confinming the office held by the signatory in relationto the company and that the said shares subject to the lien have been scldto a third party shall constitute sufficient evidence as
to the same.

Flace of Jurisdiction and Choice of Law

5. Subject to the articles, tc the Companies Acts and to other local legislative provisicns that may be applicable in any particular relevant circumstances, all legal disputes between or involving one or more sharehclders, directors, company
secretary andthe company, the disputed subject matter which is an issue or issues involving cne or more transactions between some or all of the aforementicned parties and the company involving matters relating to these articles or govemed
by the Companies Acts, shall require that formal legal preceedings in each case be commenced in the legal jursdiction where the company's principal cperations are cenducted, as evidenced from the filing and content of the taxaticn returns
of the company during the previcus three (3} years, or since the date of incerporation of the company in the case of a period being less than three {3) vears, prior tc the date of the filing of the relevant legal proceedings, and such proceedings
shall be geverned inaccordance with the laws of the termtory where the registered office of the company is situate, be that in England and ¥Wales, cr Nerthern Ireland, or Scetland



