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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10133169

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

CODIT INTEGRATION LIMITED

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

Given at Companies House, Cardiff, on 19th April 2016

*N10133169B*

The above information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006

Companies House AR A



Companies House

INO1(ef)

Application to register a company

Received for filing in Electronic Format on the: 19/04/2016 X559 AMKI
Company Name CODIT INTEGRATION LIMITED

in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

LANDMARK HOUSE STATION ROAD
HOOK

HAMPSHIRE

UNITED KINGDOM

RG27 9HA

I wish to adopt entirely bespoke articles

Electronically Filed Document for Comparny Number: 10133169

Page:1



Company Director |

Tvpe: Person
Ful]forename(s); MR STLIN JACQUES LUC MAURITS
Surname: DEGRIECK
Former names:
Service Address: C/O BROWNE JACOBSON LLF 6 BEVIS MARKS
BURY COURT
LONDON
UNITED KINGDOM
EC3A 7TBA

Country/State Usually Resident: BELGIUM

Date of Birth: **/11/1980 Nationality: BELGIAN
Occupation: ENTREPRENEUR

The subscribers confirm that the person named has consented to act as a director.
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Company Director 2

Tvpe: Person
Full forename(s): MR SEAN PASCAL
Surname: MACGILLAVRY
Former names:
Service Address: C/O BROWNE JACOBSON LLF 6 BEVIS MARKS
BURY COURT
LONDON
UNITED KINGDOM
EC3A 7TBA

Country/State Usually Resident: NETHERLANDS

Date of Birth: **/02/1966 Nationality: TRISH
Occupation: ENTREPRENEUR

The subscribers confirm that the person named has consented to act as a director.
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Company Director 3

Tvpe: Person
Full forename(s); MR TAIN FREDERICK
Surname: QUICK
Former names:
Service Address: C/O BROWNE JACOBSON LLF 6 BEVIS MARKS
BURY COURT
LONDON
UNITED KINGDOM
EC3A 7TBA

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: **/11/1971 Nationality: BRITISH
Occupation: PRINCIPAL IT CONSULTANT

The subscribers confirm that the person named has consented to act as a director.
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Company Director 4

Tvpe: Person
Ful]forename(s) : MR TIMOTHY MARK
Surname: LEWIS
Former names:
Service Address: C/O BROWNE JACOBSON LLF 15TH FLOOR, 6 BEVIS MARKS
BURY COURT
LONDON
UNITED KINGDOM
EC3A 7TBA

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: **/01/1938 Nationality: BRITISH
Occupation:  SALES PROFESSIONAL

The subscribers confirm that the person named has consented to act as a director.
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Statement of Capital (Share Capital)

Class of shares =~ ORDINARY Number allotted 100000
Aggregate nominal 100000
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL DISTRIBUTTON

(INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF REDEMPTION.

Statement of Capital (Totals)

Currency GBP Total number 100000
of shares
Total aggregate
SETCE 100000

nominal value

Electronically Filed Document for Comparny Number: 10133169 Page:6



Initial Shareholdings

Name:

Address:

Name:

Address:

Name:

Address:

CODIT GROUP B.V.

ATOOMWEG 350
AB UTRECHT
NETHERLANDS
3542

TIMOTHY MARK LEWIS

C/0 BROWNE JACOBSON LLP
15TH FLOOR, 6 BEVIS MARKS
BURY COURT

LONDON

UNITED KINGDOM

EC3A TBA

IAIN FREDERICK QUICK

C/O0 BROWNE JACOBSON LLP 6
BEVIS MARKS

BURY COURT

LONDON

UNITED KINGDOM

EC3A 7TBA

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY

60000
GBFP

ORDINARY

20000
GBPFP

ORDINARY

20000
GBFP

Electronically Filed Document for Comparny Number: 10133169
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Statement of Compliance

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

Name:

Authenticated:

Name:

Authenticated:

Name:

Authenticated:

CODIT GROUP B.V.

YES

TIMOTHY MARK LEWIS

YES

TAIN FREDERICK QUICK

YES

Authorisation

Authoriser Designation: subscriber

Authenticated: Yes

End of Electronically Filed Document for Company Number: 10133169
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AN FREDERICKQUICK': o

ﬁ -THE COMPANIES ACT zoos
: PRIVATE COMPANY LiMiTED BY SHARES. } b

_ MEMORANDUM OF ASSDCIATEON

- OF

-COD{T !NTEGRAT!ON LIM{TED

" Each subscnber to this memorandum of assooatmn mshes o fcrm a company
under the& Companies Act 2006 and agrees to become a member of the company
cand to take at Eeast one share P B

“Name of subscribers

| ;TEM_OTHY MAR&L.EW*_S =

. .:. X-‘ B .
..... : L 4/ ‘Jﬁ’!;f-} Q}Qﬂ(_g{:

. CODITGRQU_P B_v,_‘_' o wﬁu—%ﬂf“:‘z/ ¥ — o N f
ERRSARES .   o gygm‘cﬁjﬁcK G_gg»;rr GROUFP 3\}

| SR c@_g:\’r C:w“\go‘r"ﬁ\hz



C _Introductlon

interpretatxon i : ...........

1.1 !n these Arucles the fo«l[owmg words have the fcuowmg meanmgs. _
Appmnter ' .h;ag the rr.:e.a.nin.g gwen in art;cle 12 ‘t"

A_r_h;l_e_s_- the Companys artlcies of assnczation for the tzme bemg in

Busmess Day

Conflct:

force

'a day other than a Saturday, Sunday or’ pubhc hcllday in. -
3 England when banks in London are open for bu51ness~ SR

“a suuatmn in whtch a director has or can have a drrect or -
“indirect inferest’ that: conflicts; “or: possibly may confhct '

g -w:th the mterests of the Company, Ci

* Controlling”

Sharefiolder

Adherence

. Efigible Director
I ;ameetmgofdirectors,

hoichng cornpany :

:interested

: _Drrector iy

. Madel Artlc_ies G .
S . contained in Schedule 1 of the Companies (Model. Artictesy

| Regulations 2008 (51 2008/3229) as amended prior to the - -

" date of adoption’ of | these ‘Articles ‘and reference toa ..

" numbered Model Arttcle isa reference to that art:cie of the : o

“any d1rector who would be entitled to vote on {he matter af,

“ i 'the ‘terms. of any: apphcabie Relevant Agreement in such :
. form as Lhe dlrectors may reasonably reqmre, '

the modei art:cles far pnvate compames {lrmted by shares_. :

: G Model Art:cles* :

‘Permittad Group’ - i



is'a member of the Permitted Group. Unless the context

" .Permitted Group 1o a company at any time wilt apply to the
' company as 1t is at that time;

. Relevant hC

haldmg campany— and each ‘company: in; & Perm1tted Group‘ G

; ar!y mvestment or 'shareholders agreement between the

dtherwise . requires, the application of the definition of SR

‘ "f::Agreement_:t B Company and its Shareholders in forée from time to time (as -

: : - the same may have been varied, supplemented adhered to =
‘or suspended fmm time to time in accordance with' 1ts R
tem:s; :

‘;Relevant - _any shares in the Company or other secuntres converuble;.' -

~ Seéichrities Q;; " Tinto, or carrying the right to subsecribe for sharés i the | - :
R w5 s Company, issued by the Company after the -date these

: : Articles are adopted

subﬂéhary ; has the meanmg gwen in artlcle 1. 5

1.2 __H.Save as. other'mse specIﬁcatly prw[ded n - thesé | Artlctes words and A

i expressions which have particular meanings in the Model Articles shall have ¢ )
“‘the same meanings in -these Articles, subject to which and unless the © = *
- context otherwise requires, wards and expressions. which have particular - &

meanings in the CA 2006 shall have those meanings in these Articles but

- excluding any statutory modifi cation of them not in farce on ‘the date when P

 these Articles become binding on I'he Campany

i 3 :Headmgs in these Articles are used for convenience only and shall nat affect i

;the constructmn or mterpretatmn of these Arttcles. -

T4 A referer:ce in these Articles to an artlcle is a reference to the reLevant

* article of these Articles unless expressly pz'owded otherwise. -

1.5 . _‘_;A reference to a holding company or a subsrdmry means 3 holchng ccxmpany o
" br;a subsidiary (as the case may he} as defined in section 1159 of the CA. .
" 2006 and for the purposes only of the membership requirement contained in: .
. -séctions 1159(1)(b] and (c), a company shall be treated as a member of = -
’ fanqther company even If its shares in that other company are registered in

: ithe name of:

-‘151 “another person {or . i ncrmnee) by way of securlty Ur in -,

connectlon wﬁh the takmg of secunty, or

A 5 2 1& normnee

3 s to tlme

L lUnless expressiy prowded otherwnse 4 reference to a. statute or statutoryl Ry
.. provision is a reference to it as amended extended or re-enacted fmm t!me; S

1.7 A reference to'a statute or statutory provrs:on shall lnclude all subardmatef; i
L Leglstanon ‘made from time to tImE under that statute or statutory provision. .

1;§e§=éf. A reference to writmg ar wntten exctudes fax and emaﬂ. v




1.9

_Any wards fauumng the terms mc!udmg, mclude, in - partmular, for

3 exampie or any similar expresswn shall be construed as iliustrative and shall

" not fimit the sense ‘of the words, ciescnptlon defmmon, phrase or term:
' :Zprecedmg those terms § a ; R :

.10

Where the context permlts, other and othemse are- 1l1ustrat|ve and shalLf =

© - not inmt the sense of the, wcnrds precedmg them P

";2,1

22

2.3

2.4

| Co2E 3

Dtrectors

3

31

32

33

: and mdernmty A

3 Adapt:onoftheModelArﬁc[es 1 o ; ; . ;3 f T

. The Model Articles shalt appiy to the Cnmpany, except in so far as they meE -

modified or excluded by these Articles or are inconsistent with these Articles s

- or any then -applicable Relevant. Agreement and, sub;ect to any.-such,

Articles consntute the “articles of assoaatlon “of the Company to the ..
: _exclus:on of.any other articles or regulations set.out i any 5tatute ar m any:
: _statutory instrument or other subordmate legxslatmn o

: ln Mode£ Artxcle 25(2)((.), the wcrds e\ndence mdemmty and the payrnent -
© of-a reasonable fee” shall be deleted and reptaced w1th the wcrds e\ndence -

i decide™. Model Artsc{e 31(1}(d} shali be amended by the deletion of the
- ‘words” euther and nr by such other means as the dlrectom dec:de : '

.D}recmrsmeetmgs

Any decision of the dzrectors must be taken at a meetmg of drrec’cors in

wrthartmiezt ";;;- R j'i"'

- accordance with these Articles: or must-be a dec}smn taken m accordance o

.Sub;ect as pro\nded - these Art:cles the dlrectors may partmpate in .
+ directors’. meetings. for. the despatch of busmess adjourn am:i otherwrse :
B 'regu!ate the1r meenngs as they thmk fies oo R B L

the du’ectors shail be made’ only by fesolution and resolutions at: any

o ‘meeting of the directors or committee of the: directors shall, unless any °

-Unantmous decisions of directors

. ﬂelevant Agreement provudes otherwzse be demded by 8 rna;onty of votes




A:f‘ 4.1 L A.dedision ‘directors is taken m'accordance with this artice’ when aEEJ -
S Etagrble Dtrectors indicate to gach’ other by any means that they share a
,mcn view-on a matter

v Su::h ‘a deision may take the form of a resoiutlon n wnhnﬂ where each L
.- Eligible Director has signed. one or more capies of it, or: to which each
- Eltgxble Drrector has otherwrse lndacated agreement in writing.. ©

S A demnon may not be taken in ‘accordance wrth thrs artlcie lf the Ehg1blef
Directors would not have formed a quorum at 2 d1rectcrs meeting tovote on
) the matter in accordance with amcie 7 '

:Numbernf durectars .

f.The number of dlrectors shall not ‘be Eess than ané and there shal be: 0. raxiFum
",nurnber of directors. No shareholding qualification for d:rectors sbau; Le reqmred

i*'Cthng a chrectors meetmg

: -G;‘Lrl;:‘ j]-Any director may call a meetlng of d1rectors by gmng ot lm thart seven.'i‘ :
. " ‘Business Days’ potice of the meeting {or such shorter. périod of notice.as.
©¢ agreed in writing by the directiors) to each director or by authoﬁsmg thef, :
g Company secretary (lf any) to give such notice: g -

) 6‘52 thtce of any dlrectors meetmg must be accompamed by.

'6-.2;'1 T an agenda spemfymg in reasonable detail the rnatters to be ratsed‘ .
e g:‘at the meeting; and - , J ; A

.Icop]es of any papers to be dlscussed at the meetm_ :

Matters- not on the agenda, or bumness conducted' 0 relatm ‘to! those, . ©
o Timtiers, may not be rajsed at a meetmg of directors unless all the directors
. ;;adree in wnhng ;

6.3

- Quo ‘ mfar directors' meehngs , Qf

The quorum at any meeting of the d1rect0rs (mcludmu ad]oumed meetmgs) :
shall be the quorum provided for in any then applicable Relevant Agreament -
.. l.or, if there is no Relevant Agreement in force or the Relevant Agreement :; -,
. 'does not provide the quorum for a meeting of the directors, shall be two - °
d]rectors. w

No busmess shall be conducted at any meetmg Df the chrectors unless a .
quorum is present at the begmnmg of the rneetmg and also when that . -
busmess is vol:ed on. . : :

Ifa quorum is| not present wn'hm 30 mmutes of the time spec1ﬁed “far i:he
Televant meeting in the notice of the meeting then the meeting. shall be
.adjoumed for 5. Busmess Days at the same time and place. .

: Chamhg of dlrectors meetmgs




9.3

: fThe chawman shait mt have a castmg vote it the chau"man is not pammpatmg ina
: dzrectors meetmg wuthin ten mmutes of: the. time - at wmcn 1t was to. srart the :

: Directars mterests

%1 -

jThe chrectors may, fin accordance wﬂ:h the requarements set’ out. m thxs:
article; authorise any Conflict’ propﬂsed 1o them by any director’ which -
¢ “would; if not. so. authorised, “involve' a direcror {the interested Director) .

breaching his duty under section 173 of the CA 2006 to avmd conﬂmts of

: -mterest

03

: Aﬂy authansatton under th!s amcte mli be effectwe only lf

924 0 the extent permltted hy the CA 2096 the ‘matter in questmn

“ishall have been proposed by any director for: consmlerahon inthe ;:
- same way that any other matter may be proposed to the directors =
" under the provistons of these’ Art1ctes or m such other manner- as -

- the :;hrectors may determine; .

19.2.2  any requirement as to the quorum for c'onsider'ati'on of the retevant

 matter is met without counting the Interested Director; and

. 9.23 the matter was agreed to without the Interested Director voting or

P 9 3 1 extend to any actual or potentlai confhct of interest which may:
- “reasonably: be expected to arise! out of the matter or: s1tuatmn so

932 prmnde that the Interested DIrector be excluded from the receipt. -+
' < of documents.and information and the participation. in discussions
{ (whether at meetmgb of the chrectors ot chermse) retated to the

. 9,3-3 ::'prmnde that the Enterested Dsrector will gr w:ll not be an Ehgtbie :

-‘9;3..4 : :tmpose upon the: Interested: Director such cther tefms for thef

- would have been agreed to if:the tnterested Director's vote had not;

'Zbeencounted I OO A '3'111'

: ;Any authorusatmn of & Conflict under: thts amcle may (whether at the ttme§

of gmng the authonsatmn or. subsequently) """""""

. ,authonsed

CGnﬂ'lCt'

- pirector- in -respect of any future decision of -the. directors .in
ST re{ation to'any resolution related to the Conﬂict' """ B

"purposes of dealing wﬂ:h the Conﬂfct as the dlrECtora Lhmk ﬁt— :

9.3.5 .. 'prowde that where the | lnterested Dtrector obtams or has S
.. obtained (through his involvement in. the Conflict and otherwise - -
" than through his pasition as a darectur of the Company) information -
‘that is confidential to a third party, he will not be obliged to~
disclose that-information. to, the Company, .or to use it in relation'to
“the Company’s affairs. where to do so wc:uld amount to a breach of ;

' .that conf!dence, and




94

discussion of fatters relating to the Conflict ‘at - any meeting of the ;::_ s
ifectors and be excused from reviewing papers prepared by, o -
: _for, the directors to the extent they retate to such matters, : o

Where the dlrectors authonse a Confhct the interested Director wa[l be .
obliged to conduct himself in accordance with any terrns ancl condmons'; |
_1mposeci by the d:rectors in retation to the Conflict. .. == 1

jéj’j‘l‘he directﬂrs may revoke or vary such authonsatlon a‘t any ttme but thlS will
- not’affect anything donie by the interested Director prior to such revocation
or vanatmn in accordance mth the terms. of such authonsatton

A dlrector nutmthstandmg h;s office, may be & drrector or other ofﬁcer af o
employed by, or otherwise interested (including by the holding of shares) in, R
the shareholder whio appointed him as & divector of the Company, or any
other member of such shareholders Permitted Group, and no authorisation -
under arncte 9.1 shall. be necessary in respect of any such interest. B

0.6 -

K7 ﬁA dtrector is nat requ!red by reasen of bemg a chrector {or because of the .
-- [ fiduciary relationship established by reason of being a director), to account
to the” Company for any remuneration, profit or other benefit which he . ¥
" derives from or in connection with a relationship involving a Conflict which = ;
‘-has been authorised by the directors in accordance with these Articles or by
" the- Company in general meeting (subject in each case to any terms and
- ronditions attaching to that autharisation) and no contract sha[l be liable to

© 7 be avolded on suich crour;ds.

f'dSubJect to secnons 177{5) and 1?7(6) of the CA 2006, a drrector ‘who rs 1n i
any.way, whether directly or indirectly, interested in a proposed transaction .
or arrangement with the Company shall declare the nature and extent of his’
‘ interest’ to. the other directors before the - Company enters into the
i ‘-transaction or arrangement in accordance with the CA 2006.

:1'Sub]ect to sect1ons 182(5) and 182(6} of the CA 2006 A d1rector “Wha is: m:;m .
. any way, whether directly or indirectly, interested in a transaction ori 7
i arrangement that has been entered into by the Company shall declare the .

. natire apd extent of his interest fo the other directors as soon as is .
-.. ;reasonably. practicable i accordance with the CA 7_0{36 unless the interest
has already been decLared Under artlcke 9.8.

Sub}ECt where" appllcable to any terms’ and condrtmns zmposed by the' o
frectors in ‘accordance with article’ 9.3, and " pr' Aded “a .director - has- - -
declared the .nature and extent of his interest .in actordance with the. .
- r'eqmrements of the CA 2006, a director who i is In any way; whether directly -
. .2 or indirectly; interested in an exustmg for pmposed transactzon or i
- ‘arrangement wuth the Company S

9

L9104 may be a party to, or othermse mterested in, any such transactlon _
“ - er arrangement with the ‘Company, or in whu:h the Company s
other\mse {directly or indirectly) interested; G A

3 :§;10j.2 shali be an Ehgible D:rectar for the: purpases of any proposedf : :
S5 deciston of the dlrectors {or comrmttee ‘of dtrectors) n respect of o




0

L1

112‘.

' Appomtment and remuval of d1rectors

_Alternate d1rectors

. stch transactmn or arrangement or proposed transactlon m»: o

:arrangement an whlch he s mterested

9.10.3 .shall be entwtled to: vote at'a meetmg of directors for of a
‘committee. of : directors) or ‘to participate, .in. -any - unanimous
- decision, in respect of such transaction or arrangement or propaseci 1

- transactmn or arrangement m wh!ch he is mterested

9.;10.4' 'may act by himsetf -or: h1s firm in a professmnal capac:ty for the. :
.. . Company. (otherwise thain as: auditor)' and he or his firm shall be

-entitléd to nz-muneratmn for professwnal services as 3f he were not
‘A d1rector, Dol R :

9.10.5 rnay be a drrector or other offzcer of, or employed by, or a, party o,

body corporate in which' the Company is: otherwnse (dlrec!:ly or
mdtrectly} mterested and: | i ST

9.10.6. shali net, save as he may ethemse agree be accountable to the

- Company for any benefit which he (or a persen. connecled with him - ¢
{as defmed in section 252 of the CA 2006)) derives from any such -
contract, transaction. or an’angemeni: or from: any such office or .
employment or from any interest in any. such body corporate ‘anid

. o such cont:act -transaction or arrangement shalt be tiable to be
avoided on the grounds of any such interest or. benefit nor shall the

réceipt: of -any “such remuneration or. other: beneﬁt c:onsmute a -

_breach of ms duty under section 176 of the CA 2006

;Records of dec:smns to be kept :

. .Where deC}SIDI‘lS of the dlrectors are taken by electromc means; such decas:ons shaﬂ
- be recorded by the di rectors ina furm that enables the Company to- retam acopy. of
: such decasmns : : s .

121 Any chrector (other than an aEtemate d]rec:tor) (the Appomtor} may appomt j

C'any person (whethier or not a_ director) other. than an -existing director

representing the other class of shares, to be an. alternate’ director 16

‘exercise | the: Appomtofs powers, | and © carry ‘lout: the Appmntofs -

respnnmbthtles, inrelation to the taking of decrsmns by the directors, in the .
.+ abserice. of thé Appointor.. A person- may. be appointed an alternate director -
* by more than one director provided that each of his Appointors. represents :

the same ciass of shares but not cther\mse‘ o

:12.'2'._ : ‘Any appomtment of removal of an altemate dlrectcr must be effected by :
T L0 Thotice in writing to the Company (and to the alternate, on removat}: mgned :

_by the Appointor, orin any ather manner appmved by the directors:

12.3 - The. notlce must. R



1231 1dent1fy the propGSEd altemate- anc{' i

‘ ”-:i'Z.S.Z .are liable far their own acts and 0m1ssmns, _
o ;‘-1_'2.5.3 ':;are subject to the same restncmons as thelr AppointorS' and

RIS :1 2. 4 ;;- are not cteemed to be agents of or for their Appomtors,

- bemg an Eligible Director:

‘12.61 Be couuted as part1c1patmg for the purposes “of . detenmnmgf_--‘"‘-f

127 |/ |
: = Appointor(s), to a separate vote on behalf of each Appt}’lrltot‘ (prmnded that - -
“ an_Appeintor is an Eligible Director in relation to that decrsmn), in addltmn

_An alternate director has the same nghts in retatmn to any deaslon of the o 3
: directors, as the alternate s Appointor, o

and in pamcuiar (Without hrmtatzon), ‘each alternate. dtrector shakl be R
entitled to receive notice of all:meetings of directors and of alt meétings of Sy

. 'by the proposed alternate that he is w1ll1ng to act as the aitemateﬁ :
of the dlrector giving the hotice.” : i

Except as the Amcles specrfy ctherwme a[temate dlrectors

-‘_!2.5.1 ' ;are deemed for all purposes to be dlrectors

' ammittees of dlrectors of whlch his Appmntor is a member.

person who is an a[ternate d!rector but not a. dH’ECtOT may, sub]ect to h}m S

.whether a quorum is present at a meeting of Hirectors (but only if -
‘thal person’s Appeintor is an Ehgmie Dwector and s not I
: "pammpatmg}, and . : L

:Partmpate in 2 unanimaus decision'of the directors (but only‘n“ “his
“Appointor is an Eligible Director in retation to that dec;smn, and
;;does not himself partlr:lpate} \ =

he absence of hrs:? o

A dU"ECtm' who is ailso an atternate dlrector is enntled m

- .~to his own vate on any decision of the directors.

© A28

: ,partlcular Appomtor) termmates-

: -.512.9 1 .when the alternates Appmntor revakes the’ appomtment by nohce :

;iiAn a[temate d:rector may be paid expenses and may be Indemmﬁed by the . i

Company to the same extent as if he were a director but shall: not be; -

riting to the Company frum time to time direct.

An altemate dxrectnr’s appomtment as - an altemate" {m respect of a;;

tothe Company and the altemate i in wntmg specﬂ‘ymg when itisto ;!
terrmnate or . 3 e

n the case of a notice of appomtment contam a statement Slgned SR

entitled to receive from the Company any remuneration in his capacity as d@n’
alterriate director except such part (if any) of the remuneration otherwise  :. °
‘payable to the altérnate’s Appointor as the Appmntor may by notice in . ¢ -




12.9.2 on the occurrence in reLatmn to the alternate, of. any event whtch :

Sharas

13

132

133

o whatever reason

: 1‘3” : Pre—empt:on nghts on thei issue of further sbares

Save to the extent authonsed by these Art!{:les the dlrectors shall not ‘save

S iwith the consent of the ControLimg Shareholder, exercise dny power to allot |
: :shares in the Company or to grant rights to. subscnbe for or-ta copvert Lany
: §secur§ty mto any shares in the Comparty o

;Unless othervﬂse agreed by specnal reso[ution if the Company proposes tu j
. .allot any Relevant Securities, those Relévant Securities shall not be allotted .
_+ .to any person unless the Company has’ first offéred them to the holders {on

: ‘the date of the offer) iof any share(s} in the cap!tal ‘of the Compaﬁy (each an -

~ Offeree) on a pari passu basis and i the respective proportions: that the
" number of, shares hetd by each such holder bears. to the total number of .

~shares held by all such. holders : (as nearly as possible ' watheut nvolving
. fractions).and on the same terms, ‘and ot the same price, as those Rélevant
o }Secuntles are berng, ar are to be offered to any other person. .

jAn offer made under armde 13 2 shall. s

 price (mcludmg any share premtum} of the Relevant Secuntses
“ being offered s

132._93; 'when the a{ternate dtrector’s Appomtor ceases 1o be a director for. -

E13.3.”1 b in wntmg and gwe details of the number, class and subscnptmn .

. 1332 ' rema.m open fer a penod of at: ieast: t:en Busmess Days frum the g

date of service of the offer; and

'13.3.3  stipulate that any. Offeree who wishes to ‘subscribe fof'a humber of

' Relevant Securities in excess of the humber to which he is entitled
“under grticle13:2 shalli in his acceptance, stale the number of

| excess Relevant Secunt\es {Excess Secuntles) for whu:h he wzshes o

3tosubscnbe

If, on the explry of an offer made in accordance 'Mth artche 13 2 the totai B :
-number of Relevant Securmes appiled fs::r is less than the total number of

- Securities to the Offerees in accordance w;th their apphcat:ons sub;ect wa =

135

- aximum of each Offeree s proporttonate ennttement

;Any Relevant Secuntles not accepted by Offerees pursuant to an offer made e

in . accordance with article 13.2.shall be used’ to satisfy any requests for ..

f . Excess Securities to satisfy. such requests, the Excess Securities shall be
| “allotted to the applicants in the: respective proportiofs that the humber of
- - shares held by:each such applicant bears to the total number of such shares:

| Excess Securities magde pursuant io drticle-13.3.3; If there are insufficient

: : held by all applicants (as nearly as possible- ‘without involying fractions. or ..

o -mcreasmg the number of Excess Securmes altotted Lo any: Sharehotder'j o




%z

mj, ":.After those ai[otments any ExcessT

i Securities shalt: sub]ect‘ to-article 13.6, be offered to any ather person(s) as

. “ithe directors: may, ‘with the consent of the Controlling Sharehalder,

- .determine at the same price and on the same terms as the offer to the
-}Shareholders in accordance with artrcle 13.2. .

;::13-,:35;3 ‘No ‘Shares’ shal[ be! allotted to any current or. prospectwe employee or o -

:director of any Group Company unless such person shall. first have-entered 5 &
;1 into-a joint election with the relevant Group Company under section 431 of i
- the income Tax (Earnlngs and Pensions) Act 2003. ‘

:Shar ‘transfers genera[ :

- In these Artlcies reference to the transfer of a share mcludes the tr‘azr'lsfer1l R

assignment ar other dispasal of a béneficial or other interest in that share, -+, ) .-
- or the creation of a trust or encumbrarice over that share, and reference to SRR S
“a share Includes a benef1c1al or other lnterest ina share- L

'No share shall be transferred and the 'dl'rectors shall refuse to register a @
transfer of any share, unless it is made in accordance with the terms of any”
Athen applicable Relevant Agreement and, where a Relevant Agreement sin
farce, the proposed transferee has executed and delivered to the Company a: ¢
Detd of Adherence. Subject to that, the directars shall register any duly "
: ‘stamped transfer made in accordance with such Relevant Agreement (if * i
. any), unless they suspect that the proposed transfer may be frauduient

i 11 ,lf &' Shareholder transfers {or purports to transfer) a share other than in . B

o :accordance with any then applicable Relevant Agreement (if any) such -
. transfer. shall be null and void ab initio and the directors shall refuse ta -
- regi 3 _er any such transfer.

14.3. To: enable the directors to determme whether o_r , ST
" trarisfer of shares in the Company in breach of these Articles, the directors & ..
. firay from time to time require any sharehotder to prcmde the Company with .
+ . such information and evidence as they may reasonably require relevant to -
. 'that purpose. If a shareholder fails to provide information or evidence in: - :
o respect of any shares registered in its name to the reasonable satisfaction of
- -such directors within 14 days of their request such directors {with the &
" consent of the Controlling Shareholder) may serve a notice on the S
. * . . shareholder stating that the shareholder shall not in relation to those shares: .-~
(. be entitled to be present or to vote in person or by proxy at any general .
. _meeting of the Company ar any meeting of the holders of shares of that S
- #¢lass, or bo vote on a written resolution of the shareholders or to receive -
'dmdends on-the shares until such evidence or information fras been
provided to the d:rectors satlsfactron.:Sur:h d]rectors may re:nstate these -
nghts atany time.” . : : . R

Decmon makmg by shareholders

: 1'5'

Quorum for general meemngs
The CUOTLITE,, at any general meetmg ef thes Company, or’ ad]oumec! genera!.: '

- meeting, shall be two persons present in person or by proxy of whom one i
- shall be the Controllmg Shareho{der._ ) . : o

10




votedon . IR
16 _Chamng general meehngs

iThe chau'“mah c')f the' I:'vo'ard'of diféf:idx’é sh'étl'chan% gehérél meétlr}gs' it thé chairman -

DT 17;?§vbﬁhg:" ......

At a: generai meetmg, _on a show c-f hands every sharphoider wha is present m:
. - person.or by proxy: shall have one vote;: unless the proxy. is himself a shareholder'
. entitled to-vote; on.a polt every. shareholder present in person or by proxy. shall.
" have one vote for edch share of which he is the holder; and on a volte on a written'
: resolutmn every sharehalder has one vote for eacb share of which heis the holder :

18 - Pailvotes . : . ; ; T L ST T I PR
o _18;1 ; .A poll fmay be demanded at any general meetmg by a quallﬁhhg péi'son (as S
¢ 1 defined in section 318 of the CA 2006) present and entitled to vote at the
'meetmg :

- 182 : .Arucle 44(3) of the Model Artxcies shalt be amended by the msemon of the 3

of that amcle

-f‘lé'ji'PmX!ES: : ::':;_:‘:_:'.:: ‘:';j':'vif:

18 % | CArticle 45(1}(6) of the MocEel Ar‘czdes shaﬂ be cie{eted and replaced W‘lth the :
o iwords s delivered 1o the Company in accordance with the Articles not less

: ‘than . 48" hours: before: the time appointed. for: holding the meeting or -
: ad]ourned mieeting at: which the right to vote is to be exercised and in

-0 accordance with any: instructions contamed in the, natrce of genemi meetmg

- dacument or r other mformattort shall be. deemed sewecE on, or ciehvered to,ﬁ B
;themtendedrecrpmnt jj_._‘._‘_. R S

: 20 14 4 delwered by hand an mgnature of a dehvery rece1pt or at the : o
' tiime. . the notice, document or. other mformatmn Is left at theg Lo
addresg, or . : : : o R

'_1.1'-_55?.:5'--5: e B
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3 : ;-;V'th-e time recurded by the de[wery service; or

3 - ;fhsent by pre paid airmail to an address outside the ccuntry from‘f '

s . 'le’r‘t at the address or

{5 ' i sent ar supphed by emati at the tirne of transrmssmn, ar

ireceives (or is deemed to have received) natice of the fact that the. .~
i ‘materfal is avadable on the wehs:te' and’ ‘

20‘{7 -:If deemed rece1pt under the previous pamgraphs of - this articte.

* i 20.1 would occur outside business hours {meaning 9.00 am. to 5.30 %

~.;pm Monday to Friday on a day that is not a public hotiday in the -

* . place of deemed: receipt), at 9.00 am on the day when business

. next starts in the place of deemed receipt. Far the purposes of this

article, all references to ttme are to local time in the place of
deemed rece1pt i ‘

,To prove‘semce it is SUffTCJE'I"lt t prove that‘

;'ZE}';

l;I',Z{)21 if delwared by hand or by reputahle mternatlonal overmght';_; -

courler the notice was delwered Lo the correct address or

2 i‘lf sent by post or by a1rrna11 the enveiope z:ontalnmg the notice:: ‘-:-: -
: jwas properly addressed, paTd for and posted' or ‘ -

E iif sent by emait, the notlce was proper{y addressed and sent ta the
- emaﬂ. address of the rez:lplent =

311 ;::ro\nng that any notice, document or mformatlon was properiy addressred L
~ it will suffice to show that the- notice, document or Infcrmahon was N
- .addressed tu an address penmtted for the purpose by the CA 2006 -

” _21 1 SubJect to artlcle 21 Z; but mthout pre}udlte to any mdemmty m wlm:h a,;': o

v relev:ant officer is otherwsse entztled

L 21-;1.1 each reievant ofﬂcer of the Company shall be mdemmﬁed Qut of 5 : :
[ the Company's assets against all costs, cha:ges tosses, expenses | ¢

and labilities incurred by him as a relevant officer in the actual or -+

i - defending any civil or criminal proceedings, in which judgment s " :

12

2 lIf sent by pre—pard United ngdom f:rst c!.ass past;or another nextiﬁ- T
- Working day delivery service'delivery to an address i the United - .
<1 Kingdom, at 9.00 am on the second Business Day aﬂ:er pastmg orat- :

,Jch itis sent, at 9 UO Am o the ﬁfth Busmess Day after pestmg— L ] '

};Jf—sent by reputab{e intermational ovemtght cotifier to an addressf'é" -
.- outside the country from which it s sent, on signature of a del:very R
" . receipt of at the time the notice_. dacument or other information is |- -

) ‘f sent or supplied by means of a wabmte ‘when the matena[ i first B
made available on the website or (§if later) when the recipient, . i

purported execution and/or discharge of his duties, or in relation .
to them including (in each case) any ability incurred by Rm in: .



2.2 o
= rendered void by any. prowmon of the CA 2006 or by any other ;::rcmswn of -

213

214

igwen in hIS faVOur or in. whzch he is acqmu.ed or the pmceedmgs N
are otherwise disposed of. without -any finding or admission of any: -
.material.hreéach- of duty:on’ his part’ or in connection  with: any.. |

‘application in which' the. court ‘grants him,. in his capacity as a .

‘relevant | officer, relief from | habmt\_f for negligence,: default, . °

- - breach’ of duty’ or breach of trust in relation to the. Company’s:
:_a‘ffa\rs and B S :

L2112 the, Campany may provide : any relevant ofﬁcer wrth funds to meet o
Co70 L eXpenditure incurred of tobe incurred by him in ¢onnection with L
~ahy. proceedings or application referred to in article 21.1.1 and

-otherwise: may: take action to enable: any such relevant offlcer to :
o avmd mcumng such expenditure, : s

This art;cle does not’ authanse ariy. mdemmty whlch wauld be prohlbued or
iaw.ﬁ...ﬁﬁ"ﬁﬁﬁ'ﬁ. e :

The dtrector‘s may dGC!dE to purchase and matntam msurance at the
expense of the Company, for the beneﬁt of any. re[evant ofﬁcer m respect of-
any relevant loss. : _ oo '

in this artx_c_te._- o

- 21.4.1 -a-relevant officer " means any director or other officer of the

‘Company but excluding in each case any’ person’ engaged by the-
-Company as audrcor (whether or not he ts also. & drrector or othe_r-

c .21:.4;2 _a relevant loss” means any. loss or: habﬁ*sty whlch has been or may' _

‘becincinred by a-relevant officer in connection with that relevant.

‘officer's duties‘or powers in relahon 0 the Company or any pensmn_ TR

fund of the Company




