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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9651253

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

CHARCO 93 LIMITED

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

Given at Companies House on 22nd June 2015
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THE OFFICIAL SEAL OF THE

Companies House



069 5532

In accordance with
Section 9 of the
Comparres Act 2006

INO1

Application to register a company

>
‘l:aserform

A fee 1s payable with this form.
Please see 'How to pay’ on the last page

< What this form is for

L e S

Y What this form 1s NOT for
You cannot use this form to
a hmited habiiity partnershi
this, please use form LL Ih

You may use this form to register a Ister

private or public company

A ———

Part 1

Company details

For further information, please
refer to olir udanca at

T

12/06/2015
COMPANIES HOUSE

Company hame

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

www.companieshouse.gov.uk/info

Please show the proposed company name below

Proposed company
name In full @

Charco 93 Limited

For official use

olalels] 2[5

<3 Filling in this form
Please complete in typesenpt or n
bold black capitals

Al figlds are mandatory unless
specified or indicated by *

© Duphicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are varous rules that may affect
your choce of name More
information on this 15 available in
our guidance booklet GP1 at
www companieshause gov uk

Company name restrictions ©

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

(] tconfirm that the proposed company name contains sensitive or restricted
words o expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of therr response

© Company name restrictions
A list of sensitive or restricted
words or expressions that require
censent can be found in our
guidance booklet GP1 at
www corrpanieshause gov uk

Exemption from name ending with 'Limited’ or 'Cyfyngedig' ©

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

[ 1 Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permified alternative

€ Name ending exemption
Qnly prvate companies that are
limited by guarantee and mest other
spectfic requirements are elgible
to apply for this For more details,
please go to qur website
www companteshouse gov uk

Company type ©

Please tick the box that descnibes the proposed company type and members'
hratolity (oniy one hox must be ticked)

[] Public imited by shares

[(X] Prvate imted by shares

(] Prvate imited by guarantee

] Private unlimited with share capital
[J Pnvate unhmited without share capital

O company type
If yau are unsure of your company's
type, please go o our website
www companieshouse gov uk

CH1/893275
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INO1

Application to register a company

Situation of registered office @

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

[X] England and Wales

[] Wales
[] Scotland
7] Northem Irefand

© Registered office
Every company must have a
registered office and this s the
add:ess to which the Reqistrar wil
send correspondence

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

For Welsh, Scotlish or Northern
Ireland companes. the address must
be 1n Wales, Scotland o Narthern
Irefand respectively

sl

Registered office address @

Please give the registered office address of your company

Building name/number| Compass House

Street Lypiatt Road

Post town Cheltenham

County/Region Gloucestershire

Postoode st [2[afv

© Registered office address
You must ensure that the address
shown 1n this sectign 1s consistent
with the situation indicated in
section AS

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

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

A7

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
[J Pnvate imited by shares
[J Prvate imited by guarantee
] Public company

Option 2 | wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
] Povate hmited by shares
(] Prvate iimited by guarantee
(] Public company

Option 3 [X] | wish o adopt entirely bespoke articles | attach a copy of the bespake

articles to this application

© For detals of which company type
tan adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles ©

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

O

© Resiricted company articles
Restricted company articles are
those contaiming provision far
entrenchment For mote details,
please go to our website
waw companieshouse gov uk

CH1/893275
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Applicatron to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private companies ihe appointment of a secretary i1s optional, however, 1if you do decide 1o appoint a company
secrefary you must provide the relevant details Public companres are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an indviduatl Public companies must appornt at least

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

Secretary
m Secretary appointments @
Please use this section to st all the secretary appointments 1aken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
Title * secton C1-C5 instead of

Full forename(s)

Surname

Former name(s} ©

secton B

Additional appontments

If you wash to appoint more
than one secrefary, please use
the 'Secretary appointments'
continuaticn page

€} Former name(s)
Please provide any pravious names
which have been used for business
purposes 1n the last 20 years
Marrned women do not need to give
former names unless previgusly used
for business purposes

Secretary's service address ©

Building name/number

Street

Post town

County/Region r

seote | [ [ T [

Country

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

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

of secretanes as the company's
registered office

If you provide your residential
address here it will appear on the
publie record

Eﬂ Signature ©

| consent 1o act as secretary of the proposed company named 1n Section A1.

O Signature
The person named above consents

Signature Signature to act as secretary of the proposad
company
X pt
CHFP(25
05/12 Version 50

CH1/893275




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to ist all the corporate secretary appointments taken
on formation

Name of coporate | Bayshill Secretanes Limited
body/firm

Bulding name/number| 5

Street ’?leet Place

Posl town London

County/Region

Postcode EjC F—W FI_R-I_D—
Country

@ Addittonal appointments
If you wish to appaint more than one
corporale secretary, please use the
'Corporate secretary appoiniments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public recerd This address
must be a physical locanon for the
detivery of documents It cannot be
a PO box number (unless contamed
within a full address). DX number or
LP {Legat Post in Scotland) number

c2

Location of the registry of the corporate body or firm

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

EEA companies ©

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

© EEA
A full list of countries of the EEA can
be found in our guidance

Where the company/ r England www companieshouse gov uk
firm 1s registered © © This s the register mentoned in
Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number 101445189
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by © Non-EEA
which 1t s govemned !f applicable, please also give detalls of the register in which Where you have provided detais of
it1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm 1s reqistered,
Legal form of the you must aiso provide Its number in
corporate body that register
o firm [
Governing law
If applicable, where
the company/firm 1s
registered ©
Registration number
Signature ©
| consent to act as secretary of the propesed company named in Section Al, © Signature

The person named above consents

Signature Signature to act as corporate secretary of the
x x proposed company
3 CHFPO2S5
05112 Version 5 ¢
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Application to register a company

Director appointments ©@

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

Title * er
Full forename(s) Richard
Surname Norton

Former name(s) @ r

Country/State of K

residence © United Kingdom

Nationality British

Daeatorn [0 [a [t fo [t [e s s
Business accupation | Solicitor

(f any) ©

:

© Appointmenis
Private companies must appoint
at least one director who 1s an
individual Puklic companies must
appoint at least two directors, one of
which must be an mdwidual

€ Former name(s)
Please provide any previaus names
which have been used for business
purposes in the last 20 years
Marned women dic not need fo give
former names unless previously used
for buginess purposes

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

@ Business occupation
If you have a bustness occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appeint more than

one director. please use the 'Director
appontments’ continuabion page

02}

Director's service address ©

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

O Service address
This 1s the address that wil appear
on the public record This does not

Bunldtng name/number! 5 have to be your usual residentiat
address
Street ’;Ieet Place Please state The Company's
Registered Office’ If your service
r addrass wil be recorded in the
proposed company's register of
Post town London directors as the company's registered
office
County/Region
| If you provide your residential
Postcode E !_C— ’T W l— IT ’_Fi— G addrass here it will appear on the
publc record
Country ’Umted Kingdom
E Signature O

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

O Signature
The person named above consents

Signature Signature to act as director of the proposed
X ’b{ ?( corrpany
) CHFP025
05112 Version 50

CH1/893275




Director

INO1

Application to register a company

—

Director appointments @

Please use this section to Iist &l the director appointments taken on formation
For a corporate director, complete Sections E1-ES5.

Title ¥

Full forename(s)

Surname

Former name(s) @

Country/State of
residence ©

Nationalty

Date of birth

T FF PP

Business occupation
(if any) @

@ Appointments
Private companies must appoint
at least one director who 15 an
irdividual Public compan-es must
appoint at least two directors. one of
which must be an individual

€ Former name(s)
Please provide any previous names
which have been used for business
purposes in the lasi 20 years
Marnied women do not need ta gve
former names un'ess previously used
for business purposes

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

@ Business cccupation
If you have a business occupatian,
please enter here If you do not,
please leave blank

Additional appointments

1f you wash 1o appoint more than

one d-rector, please use the 'Director
appointrments' continuatien page

Director's service address ©

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

Building name/number

Street r

Past lown

County/Region ,

Pasicode T rrrrr
Country \

© Service address
This 15 the address that will appear
on the public record This does nat
have to be your usual residential
address

Please state The Company's
Registered Office’ if your senvice
address will be recorded in the
preposed company's register of
directors as the company's registered
ofiice

If you provide yaur residentral
address here It wall appear on the
public record

03]

Signature ©

I consent to act as director of the proposed company named in Section Al.

O signature
The person named above consents

Signature Signature 1o act as director of the proposed
X % company
CHFPOZS

CH1/893275

05112 Version 5 ¢




INO1

Application to register a company

Corporate director

i

Corporate director appointments ©

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

Name of corporate
body or firm

Building name/number

Strest

Post town

County/Region

rrrrrre

Postcode

Country

@ Additional appointments
if you wish to appaint more than cne
carpotate duector, please use the
‘Corporate director appointments’
continuation page

Registered or pnincipal address
This 1s the address that will appear
on the pubhic record This address
must be a physical location for the
delivery of decuments It cannot be
a PO box number (unless contamed
vathin a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
3 Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered ©

© EEA
A full hst of countres of the EEA can
be found in cur guidance
www companieshouse gov uk

€ Triss the regster mentoned in
Article 3 of the First Company Law

e

Directive (68/151/EEC)
Registration number r
Non-EEA companies
Please give detalls of the legal form of the comporate body or firm and the law by | € Non-EEA

which it 1s governed It 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

If applicable, where
the company/firm 1
registered @

If applicable, the
registration number

1
:

Where you have prowided detanls of
the reqister {including state) where
the company or firm 1s registered.
you must also provide its number in
that register

Signature ©

| consent to act as dwector of the proposed company named m Section A1,

©Q Sunature
The persen named above consents

Signature Signature to act as comporate director of the
X X preposed company
CHFPO25
05112 Version 50
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
%+ Yes Complete the sections below

3+ No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 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 €3 Aggregale nominal value (3]
{E g Ordinary/Preference elc ) each share @ on each share €
|Ordinary £100 £ 200
£
£
£
Totals £ 200

Share capital in other currencies

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

Currency

Class of shares
(E g Ordinary/Preference etc )

Amgunt paid up en
gach share @@

Amount (f any} unpaid
on each share &

Fum%r of shares €3

Aggregate nominal value €

=

=

-

Totals li

Currency

Class of shares

(E g Ordinary/Preference efc )

Amount paid up on
each share @

Amount (If any) unpaid
on each share €

Number of shares €

Aggregate nominal value €)

Totals I

&

Totals

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

© Total aggregate nominal value

issued share capltal Please list total aggregate values in
different currencies separately For

Total number of shares 2 example £100+€100 + $10 efe

Total aggregate £2 00

nommnal value @

@ Including both the nominal value and any € Number of shares 1issued multiplied by Continuation Pages

share premum

nominal value of each share

© Total number of 1ssued shares in this class

Piease use a Statement of Capital continuation

page If necessary

CH1/893275

CHFP025

05/12 Version 50
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Application to register a company

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

Please give the prescribed particulars of rights attached to shares for each class
of share shown n the statement of capital share tables in Sections F1 and F2.

Class of share Ordinary Shares of £1 00 each
Prescribed particulars | All the rights as to voting, recelpt of dividends and return of capital
o (whether on a winding up or otherwise) are vested in the ordinary

shares The ordinary shares are not to be redeemed, nor are they
hable to be redeemed, at the option of either the company or the
shareholder

@ Prescribed particulars of rights
attached to shares

The pariculars are

a partculars of any voling nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nights, as
respects dwidends. to participate
In & disinbution.

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on wanding
up). and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Preserbed
partculars of nghts attached

to shares)' continuation page if
necessary

CH1/893275

CHFP(25
05/12 Version50




INO1

Application to register a company

Class of share

Prescnbed particulars

© Prescribed particulars of rights

attached to shares

The particulars are

a parhiculars of any voling nghis,
including nghts that anse only in
certain circumstances,

b particulars of any nights. as
respects dividends, fo participate
In a distribubien,

¢ parhculars of any nghts, as
respects capital, to participate ina
distnbution (Including on winding
up). and

d  whether the shares are to be

redeemed or are liable o be
redeemed at the option of the
company or the shareho!der and
any terms or conditions relating
to redemgption of these shares

A separate table must be used far
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of nghts
attached to shares)' continuation
page if necessary

CH1/893275

CHFPO25
05/12 Version 5 ¢
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subs¢riber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

Iritial shareholdings
Please list the company's subscnbers
in aiphabetical order

Please use an ‘Inmmal shareholdings'
continuation page If necessary

Subscnber's details

Class of share

Number of shares | Currency

Nemnal value of
gach share

Amount (f any) | Ameunt paid

unpaid

Name

Bayshill Management Limited

Ordinary

100

100

Acdress

5 Fleet Placa
London
EC4M 7RD

Name

Bayshill Secretanes Limited

Ordinary

100

100

Agdress

5 Fleet Place
London
EC4M 7RD

Addess

Address

Name

AdcTess

CH1/893275

CHFPQ25
05/12 Version 5 0
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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
4 No Goto Part 5 (Statement of compliance)

Subscribers

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

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

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

[ rTrrrrr

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEEEEREE

Amount guaranteed Or

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

([T rrririr

Amount guaranteed OI

© Name
Plaase use capital letters

© Address
The addresses in this section will
appear on the public recard They da
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a 'Subscnbers'
continuation page If necessary

CH1/893275

CHFPO25
0512 Versicn 50
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go io Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

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

Subscriber's signature

Signature

X ﬁ VAUNSISEIES NV G

Subscriber's signature

Signature

' ke ’

Subscnber's signature

Signature \
X X

Subscniber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of compliance
delivered by the subscnbers
Every subscriber to the
memorandum of assocration must
sign the statement of compliance

CH1/893275

CHFPQ23
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Application to register a company

Subscnber's detalls

Forename(s) @

Surname @

Address ©

Postcode T l_

HEEENE

Amount guaranteed €@

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode B I_

[T

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode _|—|7|7|_|—_r|_

Amount guaranteed @

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode B i— [_ l_

[

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode B l_ r l_

[T

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this secton will
appear on the pubkic record They do
not have to be the subscripers' usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a ‘Subscrbers'
continuation page If necassary

CH1/893275

CHFPO25
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Application to register a company

Subscriber's signature | Signature Continuation pages
Please use a ‘Statement of
X X comphance delivered by the

subserbers' conbnuation page if
fmore subscrnibers need to sign

Subscriber's signature | Signature

X X

Subscnber's signature | Signature

X X

Subscnber's signature | Signature

X X

m Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

Building namez’number|

Street \

Post town

County/Region |

Postcode “[_l—l_l_l—l_—l_

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

Agent's signature ;:mure %

CHFPO2S
0512 Versien 5 ¢
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Application to register a company

E Presenter information

n Important information

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

Comacrname

Company name

Charles Russell LLP

Ades Compass House

Lypiatt Road

Pestsn - Cheltenham

CountyRegen  (Floucestershire

== Te[tls[of [2]afy

Gty United Kingdom

0x DX 7442 Cheltenham

Tekeptoss (01242 221122

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address

shown below

[ ] Atthe registered office address (Given in Section A6)
[] Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

{1 You have checked that the proposed company name Is
avaiable as well as the vanous rules that may affect
your choice of name More information can be found
In guidance on our website

(] It the name of the company s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

(L] 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

] Al relevant attachments have been included

[C] You have enclosed the Memorandum of Association

] You have enclosed the correct fee

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

E How to pay

A fee 1s payable on this form.

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

E Where to send

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

For companies registered in England and Wales:
The Registrar of Compantes, Companies House,
Grown 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 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Sechion 243 exemption

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

The Registrar of Companues, PO Box 4082,

Cardiff, GF14 3WE

Further information

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

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

CH1/893275

CHFP025
0512 Version 50




The Companies Act 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Charco 93 Limited

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

Name of each subscnber Authentication by each subscriber

Bayshill Management Limited \[‘\ ) l/b\ M\N"Vl

Bayshill Secretaries Limited Q

Dated this Hh"dayof June 2015
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PART 1: INTERPRETATION

DEFINED TERMS
In the Articles, unless the context requires otherwise
I(Act!!

or any numbered section of it, means the Companies Act 2006 or such section as
amended, restated or re-enacted from time to time,

"Articles"

means the company's articles of association,
"chairman"”

has the meaning given in Article 10,
“chairman of the meeting"

has the meaning given in Article 25,
"Companies Acts

means the Act and every other statute or statutory instrument, law or regulation for the
time being in force and concerring companies In so far as they apply to the company,

"director"
means a director of the company,
"document"” or “notice”

Includes, unless otherwise specified, any document or nofice sent or supplied by
electronic communication,

"electronic communication”

means any document or information sent or supplied in electronic form within the meaning
of section 1168 of the Act,

“fully paid"

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

“group company”
means any holding company of the company or any subsidiary of such company,
"holder"

In relation to a share means the person whose name i1s entered In the register of
members as the holder of that share,
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"ordinary resolution”

has the meaning given in section 282 of the Act and includes such a resolution passed by
written resolution,

“proxy notice"
has the meaning given in Article 31,
“secretary”

means the company secretary (if any) and includes any joint, assistant or deputy
secretary,

“shareholder"

means a person who I1s the holder of a share,
“shares"

means shares in the company,

"special resolution”

has the meaning given 1n section 283 of the Act and includes such a resolution passed by
written resolution,

"transmittee"

means a person entitied to a share by reason of the death or bankruptcy of a shareholder
or otherwise by operation of law, and

"writing"

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

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Act

The model articles in Schedule One to The Companies (Model Articles) Regulations 2008
and any Table A to the Companies Act 1985 or any former enactment do not apply to the
company

The Interpretation Act 1978 shall apply to these Articles in the same way it applies to an
enactment

PART 2: DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

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

RWN/CH1/1607320 1



42

43

52

62

63

3

SHAREHOLDERS' RESERVE POWER

The shareholders may, by ordinary resclution, direct the directors to take, or refrain from
taking, specified action

No such ordinary resolution invalidates anything which the directors have done before the
passing of the resolution

DIRECTORS MAY DELEGATE

Subject to the Articles, the directors may delegate any of the powers which are conferred
on them under the Articles

411 to such person or committee,
412 by such means (including by power of attorney),

413 to such an extent,

414 in relation to such matters or terntones, and
415 on such terms and conditions,
as they think fit

If the directors so specty, any such delegation may authonse further delegation of the
directors' powers by any person to whom they are delegated

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

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the Articles which
govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over
rules derived from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
MEETINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may meet together for the
despatch of business, adjourn and otherwise regulate therr meetings as they think fit

At any time any director may, and the secretary on the requisition of a director shall,
summon a meeting of the directors

Any such notice shall specify where, when and how the meeting will be held Any director
may walve notice of any meeting and such waiver may be retrospective

QUORUM FOR MEETINGS AND VOTING

The quorum necessary for the transaction of business of the directors may be fixed from
time to time by the directors and, unless so fixed at any other number or there i1s only one
director, shall be two
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A meeting of the directors at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the directors

Questions ansing at any meeting of the directors shall be determined by a majonty of
votes In case of an equality of votes the chairman shall have a second or casting vote

MEETINGS BY CONFERENCE TELEPHONE ETC

All or any of the directors or any committee of the directors may participate in a meeting of
the directors or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear
and speak to each other throughout the meeting

A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted In a quorum accordingly

Such a meeting shall be deemed to take place where the largest group of those
participating 1s assembled, or, If there 1S no such group, where the chairman then 1s

RESOLUTIONS IN WRITING

A resolution executed by the directors, or by the members of a committee constituted
under these Articles, entitled to vote thereon, shall be as valid and effectual as if it had
been passed at a meeting of the directors, or (as the case may be) at a meeting of that
committee, which in every case was duly convened and held

For the purposes of this Article 9

921 a resolution shall consist of one or more written instruments (including faxes) or
one or more electronic communications sent to an address specified for the
purpose by the secretary, or a combination of them, provided that each such
written Instrument and electronic communication (if more than one) 1s to the

same effect,
922 a written instrument 1s executed when the person executing it signs 1t
923 an electronic communication ts executed when the person executing it sends 1t

provided that it has been authenticated in such manner (if any) as the secretary
shall prescribe,

924 the directors, or (as the case may be) members of a committee constituted
under these Articles, need not execute the same wntten instrument or
electronic communication,

925 a resoluton shall be effective when the secretary certifies that sufficient
evidence has been received by him/her that the resolution has been executed
In accordance with this Article 8,

926 unless the holders of a majonty of the shares or the directors have previously
otherwise resolved, such a resoluton need not be executed by all the directors
entitied to vote thereon and can be passed by execution {indicating approval}
by a majenty of the directors so entitled and the chairman shall, in the case of
equalty of votes of all the directors so entitled, have a second or casting vote,
and

927 If no secretary is appointed, the chairman shall perform the functons of the
secretary under this Article 9
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CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings

The person so appointed for the tme being 1s known as the chairman
The directors may terminate the chairman's appointment at any time

If the chairman 1s not participating in a directors’ meeting within ten minutes of the time at
which it was to star, the participating directors must appoint one of themselves to chair it

DIRECTORS’ CONFLICTS OF INTEREST

A director must declare to the other directors any situation of which he 1s aware in which
he has, or could have, a direct or indirect interest that conflicts, or possibly might conflict,
with the interests of the company unless it relates to a contract, transaction or
arrangement with the company or the matter has been authonsed by the directors or the
situation cannot reasonably be regarded as likely to give nse to a conflict of interest

The directors may (subject to such terms and conditions, If any, as they may think fit to
impose from time to time, and subject always to their nght to vary or terminate such
authonsation) authonse, to the fullest extent permitted by law any conflict or potential
conflict disclosed under Article 11 1 Provided that for this purpose the director in question
and any other interested director are not counted in the quorum for any resolution at any
board meeting pursuant to which such confhict or potential conflict 1s authonsed and it 1s
agreed to without their voting or would have been agreed to if their votes had not been
counted

A director shall not, by reason of his office, be accountable to the company for any benefit
which he denves from any matter where the confict or potential conflict has been
authonsed by the directors pursuant to Article 11 2 {subject in any such case to any limits
or conditions to which such authonsation was subject)

DIRECTORS’ INTEREST IN A CONTRACT WITH THE COMPANY

A director who becomes aware that he 1S in any way, directly or indirectly interested in a
proposed or existing contract, transaction ar arrangement with the company must declare
the nature and extent of that interest to the other directors unless 1t cannot reasonably be
regarded as likely to give nse to a conflict of interest

Save as herein provided or all the directors otherwise agree in wnting, a director shall not
vote in respect of any contract, transaction or arrangement with the company 1n which he
has an interest which 1s to his knowledge a matenal interest otherwise than by virtue of
his interests in shares or debentures or other secunties of or otherwise in or through the
company A director shall not be counted in the quorum at the meeting in relation to any
resolution on which he 1s debarred from voting

Subject to the provisions of the Act and always to the provisions of Article 11, a director
shall (in the absence of some other matenal interest than i1s indicated below) be entitied to
vote (and be counted in the quorum} In respect of any resolution concerning

1231 the giving of any secunty, guarantee or indemnity in respect of a debt or
obligation of the company or any subsidhary for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the
giving of security,

1232 any arrangement for the benefit of directors or employees of the company or
directors or employees of any subsidiary which does not award him any

RWN/CH1/1607320 1



124

125

13

14
14 1

14 2

15

16
161

17

&

privilege or benefit not generally awarded to the other persons to whom such
arrangement relates

If any question shall anse at any time as to the matenality of a director's interest or as to
the entitlement of any director to vote and such question i1s not resolved by his voluntanly
agreeing to abstain from voting, such question shall be referred to the chairman of the
meeting (or If the director concemed is the chairman to the other directors at the meeting)
and his or their ruling {(as the case may be) shall be final and conclusive except In a case
where the nature or extent of the interests of such director has not been fairly disclosed

Subject as otherwise provided in the Act or these Articles, a director may be in any way,
directly or indirectly, interested in any contract or arrangement or transaction with the
company or any group company and he may hoid and be remunerated n respect of any
office or place of profit (other than the office of auditor of the company or any group
company) under the company, any group company or any other company in which the
company 1s in any way interested and he (or any firm of which he 1s a member) may act in
a professional capacity for the company or any group company or any such other
company and be remunerated therefor and in any such case as aforesaid (save as
otherwise agreed) he may retain for his own absolute use and benefit all profits and
advantages accruing to him thereunder or in consequence thereof

MEANS OF DISCLOSURE

An interest of a director to be disclosed under Articles 11 or 12 may be declared at a
meeting of directors, by notice in writing pursuant to section 184 of the Act or by means of
a general notice under section 185 of the Act

CONNECTED PERSONS INTERESTS AND WAIVER

For the purposes of Article 11 and 12 above an interest of a person who 1s, connected
with a director (within the meaning of section 252 of the Act) shall be treated as an
interest of the director

The company may by ordinary resolution suspend or relax the provisions of Article 12 to
any extent or ratify any transachon not duly authorised by reason of a contravention of
Article 12

RECORDS OF DECISIONS TO BE KEPT

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

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS

Any person who 15 willing to act as a director, and 1s permitted by law t¢ do so, may be
appointed to be a director

1611 by ordinary resolution, or
1612 by adecision of the directors, or

1613 by notice or notices in writing to the company's registered office or secretary
from the holder or holders of more than 50% of the shares in the company

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as
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that person ceases to be a director by wirtue of any provision of the Act or 1s prohibited
from being a director by law, or

notification 1s received by the company from the director that the director is resigning from
office, and such resignation has taken effect in accordance with its terms, or

a resolution 1s passed or a document i1s signed by all the other directors to that effect, or

a notice or notices in wnting to that effect is/are delivered to the company’s registered

office or secretary from the holder or holders of more than 50% of the shares in the

company

DIRECTORS' REMUNERATION

Directors may undertake any services for the company that the directors decide

Directors are entitied to such remuneration as the directors determine

1821 for their services to the company as directors, and

1822 for any other service which they undertake for the company

Subject to the Articles, a director's remuneration may

1831 take any form, and

1832 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of any
other group company or of any other body corporate in which the company 1s interested

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

1911 meetings of directors or committees of directors,
1912 general meetings, or

1913 separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of therr
responsibiiies in relation to the company

The company may also fund a director's expenditure for the purposes permitted under the

Act and may do anything to enable a duector to avold incurnng such expenditure as
provided in the Act

RAWN/CH1/1607320 1



20

21

211

212

213

22
22 1

222

223

23
231

232

24

25
251

8

PART 3: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
GENERAL MEETINGS

The directors may whenever they think fit convene a general meeting and shall, following
requisitton in accordance with the Act, proceed to convene a general meeting In
accordance therewith

CALLING GENERAL MEETINGS

A general meeting of the company shall be called by nolice of at least such length as 1s
required in the circumstances by the Act

The company may give such notice by any means or combination of means permitted by
the Act

A general meeting, notwithstanding that it has been called by a shorter notice than that
specified above, shall be deemed to have been duly called if it 1s so agreed by a majonty
in number of the members having a nght to attend and vote thereat, being a majonty
together holding not less than 90 per cent in nominal value of the shares giving that nght

NOTICE OF GENERAL MEETINGS

Every notice calling a general meeting shall specify the place and the day and hour of the
meehng

There shall appear with reasonable prominence in every such notice a statement that a
member entitled to attend and vote 1s entitlied to appoint a proxy or (if he holds more than
one share) proxies to attend, speak and vote instead of him and that a proxy need not be
a member of the company

The text of each special resolution to be proposed at the general meeting shall be set out
in the notice Either the text of, or sufficient information to enable a shareholder to
understand the purpose of, each ordinary resolution shall be set out in the notice

ATTENDANCE BY CONFERENCE TELEPHONE ETC.

All or any of the shareholders or persons permitted to attend under Article 26 may
participate in the meeting by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear and speak to each
ather throughout the meeting

A shareholder so participating shall be deemed to be present in person at the meeting
and shall be entitled to vote or be counted in quorum accordingly

QUORUM FOR GENERAL MEETINGS

The provisions of section 318 of the Act shall apply No business other than the
appointment of the chairman of the meeting wiil be transacted at a general meeting if the
persons attending it do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and wiling to do so
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If the directors have not appointed a chairman, or if the chairman i1s unwilling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to
start

2521 the directors present, or

2522 (if no directars are present), the meeting,

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

The person chainng a meeting In accordance with this Article 15 referred to as “the
chairman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permit other persons who are not
2621 shareholders of the company, or

2622  otherwise entitled to exercise the nghts of shareholders in relation to general
meetings,

to attend and speak at a general meeting
ADJOURNMENT

if the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum
ceases to be present the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present if

2721 the meeting consents to an adjournment, or

2722 It appears to the chairman of the meeting that an adjournment i1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting is conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting

When adjourning a general meeting, the chawman of the meeting must

27 41 either specify the time and place to which 1t 1s adjourned or state that it is to
continue at a time and place to be fixed by the directors, and

2742 have regard to any directons as to the time and place of any adjournment
which have been given by the meeting

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

2751 to the same persons to whom notice of the company's general meetings 1s
required to be given, and
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2752 containing the same information which such notice i1s required to contain

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

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

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

ERRORS AND DISPUTES

No ohjection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid

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

POLL VOTES
A poll on a resolution may be demanded
3011 in advance of the general meeting where it will be put to the vote, or

3012  at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

3021 the chairman of the meeting,

3022  the directors,

3023  two or more persons having the nght to vote on the resolution, or

3024 a person or persons representing not less than one tenth of the total voting
nghts of all the shareholders having the right to vote on the resolution

A demand for a poll may be withdrawn if
3031 the poll has not yet been taken, and
3032 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in writing (a "proxy notice") which
3111 states the name and address of the shareholder appointing the proxy,

3112 identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person 1s appointed,

3113 15 signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and
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3114 15 delivered to the company in accordance with the Arhicles and any
instructions contained in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form and, subject
to the Act, by a particular time and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the
proxy 15 to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

3141 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

3142 appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who i1s entitled to attend, speak or vote {either on a show of hands or on a poll)
at a general meeting remains so entitted in respect of that meeting or any adjournment of
it, even though a valid proxy notice has been delivered to the company by or on behalf of
that person

An appointment under a proxy notice may be revoked by delivenng to the company a
notice in wrnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy nolice 1s not executed by the person appointing the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed 1t to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If

3311 notice of the proposed amendment 1s given to the company in wnting by a
person entitled to vote at the general meeting at which it will be proposed not
less than 48 hours before the meeting 1s to take place (or such later time as the
chairman of the meeting may determine), and

3312 the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if

3321 the chairman of the meeting proposes the amendment at the general meeting
at which the resolution will be proposed, and

3322 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting. acting in good faith, wrongly decides that an amendment
to a resolution 1s out of order, the chairman's error does not invalidate the vote on that
resolution
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PART 4: SHARES AND DISTRIBUTIONS
SHARES
SHARE CAPITAL
The company's shares are ordinary shares of £1 each and are unlimited in number

Unless the shareholders have either in respect of any particular offer of shares or
generally by ordinary resolution otherwise resolved, the directors may exercise the
company’'s power to allot shares (whether for cash or otherwise) provided that they are
first offered to the existing holders 1n proportion to their eéxisting holdings in such manner
as the directors may determine

Unless the shareholders have by ordinary resolution otherwise resolved, all powers of the
company to grant nights to subscnbe for or to convert any secunty into shares are
excluded, save that the directors may grant options or nghts under an employees’ share
scheme

The liability of the members 1s imited to the amount, if any, unpaid on the shares held by
them

ALL SHARES TO BE FULLY PAID UP

Unless the company otherwise resolves by ordinary resolution, no share will be 1ssued for
less than the aggregate of its nominal value and any premium to be paid to the company
in consideration for its i1ssue

This does not apply to shares taken on the formation of the company by the subscribers
to the company's memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the nights attached to any existing share,
the company may 1ssue shares with such nghts or restnctions as may be determined by
ordinary resolution

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
condittons and manner of redemption of any such shares

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person will be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the
company 13 not In any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

Every certificate must specify
3821 in respect of how many shares, of what class, 1t 1s iIssued,
822 the norminal value of those shares,

3823  whether the shares are fully paid, and
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3824 any distinguishing numbers assigned to them

No one certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

3851 have affixed to them the company's common seal, or

3852  Dbe otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a shareholder's shares is

3911 damaged or defaced, or

3812  said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the rnight to be issued with such a replacement certificate

3921 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

3922  must return the certificate to be replaced to the company if it 1s damaged or
defaced, and

3923 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the ttle to any share

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

The transteror remains the holder of a share until the transferee's name 1s entered in the
register of members as holder of it

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

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the company may only recognise the transmittee
as having any title to that share

A transmittee who produces such evidence of entitiement to shares as the directors may
properly require

4121 may, subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person, and
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4122 subject to the Articles, and pending any transfer of the shares to ancther
person, has the same nghts as the holder had

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

EXERCISE OF TRANSMITTEES' RIGHTS

Transmittees who wish to become the holders of shares to which they have become
entitled must notfy the company in writing of that wish

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

Any transfer made or executed under this Article will be treated as if it were made or
executed by the person from whom the transmittee has derved nghts in respect of the
share, and as if the event which gave nse to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a nohce 1s given to a shareholder in respect of shares and a transmittee 1s entitled to
those shares, the transmittee s bound by the notice if it was given to the shareholder
before the transmittee's name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Unless the shareholders by ordinary resolution otherwise resclve, the directors may
declare and pay dividends

Any dividend resolved to be declared by the shareholders must not exceed the amount
recommended by the directors

No dividend may be declared or paid unless 1t 1s in accordance with shareholders'
respechive rights

Unless a shareholders' resolution to declare or directors' decision to declare and pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, it must be pad by
reference to each shareholder's holding of shares on the date of the resolution or decision
to declare or pay it

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

The directors may pay at intervals any dividend payable at a fixed rate «f it appears to
them that the profits available for distribution justfy the payment

If the directors act in good faith, they do not incur any hability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interm
dividend on shares with deferred or non-preferred nghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distnibution 1s payable in respect of a share, it
must be paid or settled by one or more of the following means
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4511 transfer to a bank or bulding society account specified by the distnbution
recipient either in writing or as the directors may otherwise decide,

4512 sending a cheque made payable to the distribution recipient by post to the
distnbution recipient at the distnbution recipient's registered address (if the
distnbution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient either in wnting or as the
directors may otherwise decide,

4513 sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified either in wnting or as
the directors may otherwise decide, or

4514  any other means of payment or settlement as the directors agree with the
distnbution reciprent either in wnting or by such other means as the directors
decide

In the Articles, "the distnbution recipient” means, in respect of a share in respect of which
a dividend ar other sum I1s payable:

4521 the holder of the share, or

4522 if the share has two or more joint holders, whichever of them 1s named first In
the register of members, or

4523 if the holder 1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

UNCLAIMED DISTRIBUTIONS

All dwvidends or other sums which are

4611 payable in respect of shares, and

4612  unclaimed after having been declared or become payable,

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

The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

If

46 31 twelve years have passed from the date on which a dwvidend or other sum
became due for payment, and

4632  the distnbution recipient has not claimed it,

the distnbution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dvidend
or other distnbution payable in respect of a share by transfernng non-cash assets of
equivalent value (including, without imitation, shares or other secunties in any company)
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For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution

47 21 fixing the value of any assets,

4722 paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

4723 vesting any assets In trustees
WAIVER OF DISTRIBUTIONS

Distnbution recipients may waive their entittement to a dwvidend or other distnbution
payable in respect of a share by giving the company notice in writing to that effect, but if

4811 the share has more than one holder, or

481 2 more than one person I1s entitled o the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

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

PURCHASE OF OWN SHARES

The company s authonsed under section 692(1)(b) of the Act in any financial year to
purchase with cash its own shares up to an amount of £15,000, or, If lower, the value of
5% of its nominal share capital

The company shall immediately cancel any shares acquired under Part 18 of the Act
CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the Articles, the directors may, If they are so authonsed by an ordinary
resolution

5011 decide to capitalise any profits of the company (whether or not they are
avallable for distnbution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company's share premum
account or capital redemption reserve, and

5012 appropnate any sum which they so decide to capitahse (a "capitalised sum') to
the persons who would have been entitled to it f it were distnbuted by way of
dividend (the "persons entitled") and in the same proportions

Capitahsed sums must be applied

5021 on behalf of the persons entitled, and

5022 in the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares {or unpaid amounts on

existing shares) of a nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct
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A capitalised sum which was appropnated from profits avaiable for distribution may be
apphed in paying up new debentures of the company which are then allotted credited as
fully paud to the persons entitted or as they may direct

Subject to the Articles the directors may

5051 apply capitalised sums in accordance with paragraphs 49 3 and 49 4 partly in
one way and partly in another,

5052 make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable in fractions under this Article (including the i1ssuing of
frachional certificates or the making of cash payments), and

5053 authorise any person to enter into an agreement with the company on behalf of
all the persons entitted which 1s binding on them in respect of the allotment of
shares and debentures to them under this Article

PART 5: ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supphied by or to the company under the Articles
may be sent or supphed in any way in which Act provides for documents or information
which are authornised or required by any provision of that Act to be sent or supplied by or
to the company

Subject to the Articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may aiso be sent or supplied by the
means by which that director has asked to be sent or supphed with such notices or
documents for the time being

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

COMPANY SEALS

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and i what form any common seal will be used
Unless otherwise decided by the directors, if the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authonsed
person In the presence of a witness who attests the signature

For the purposes of this Article, an authonsed person 1s

5241 any director of the company,

5242 the company secretary (if any), or

5243 any person authonsed by the directors for the purpose of signing documents to
which the common seal I1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person IS entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder
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PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

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

DIRECTORS' INDEMNITY AND INSURANCE
INDEMNITY

Subject to paragraph 55 2, a relevant director of the company or an associated company
may be indemnified out of the company's assets against

5511 any labity incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relaton to the company or an associated
company,

55612  any hability incurred by that director in connection with the activities of the
company or an associated company in his capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Act), and

5513 any other hability incurred by that director as an officer of the company or an
associated company

This Article does not authonse any indemnity which would be prohibited or rendered void
by any prowvision of the Act or by any other provision of law

In this Article

5531 companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

5532 a "relevant director’ means any director or former director of the company or
an associated company

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

In this Article

5621 a "relevant director" means any director or former director of the company or
an associated company,

5622  a"relevant loss” means any loss or lability which has been or may be incurred
by a relevant director in connection with that director's duties or powers In
relation to the company, any associated company or any pension fund or
employees' share scheme of the company or associated company, and

5623 companies are associated If one is a subsidiary of the other or both are
subsidianes of the same body corporate
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Francis Richard Seton Rundall
For and on behalf of

Bayshill Management Limited
5 Fleet Place

London
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5 Fleet Place
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Dated this day of J Nne
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Sarah Parkes
5 Fleet Place
London
EC4M 7RD

Legal Secretary
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