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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10185413

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

BLACK WHITE 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 17th May 2016

L

*N10185413A*

The abo e information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006
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% INO1(ef)

Companies House

Application to register a company

Received for filing in Electronic Format on the: 17/05/2016

[TMKEMIRIE

XS575GYKQ
Company Name BLACK WHITE LIMITED
in full
Company Type Private limited by shares

Situation of Registered England and Wales

Office-
Proposed Register 12 HILLBROW ROAD
Office Address BRIGHTON
EAST SUSSEX
ENGLAND
BN1 5JP

1 wish to partially adopt the following model articles Private (Ltd by Shares)

.

Electromcally Filed Document for Compeany Number 10185413
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Company Director

Tvpe
Full forename(s)

Surname

Former names

1

Person
MORGAN DILLON

RASHAND

Country/State Usually Resident ENGLAND

Date of Birth  **/12/1987
Occupation® DIRECTOR

The subscribers confirm that the person named has consented to act as a director

Nationality BRITISH

Electronically Filed Document for Company Number 10185413
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Statement of Capital (Share Captal)

Class of shares = ORDINARY GBP 200.00 Number allotted 180
SHARES Aggregate nominal 36000
value
Currency GBP

Amount pard per share 200
Amount unpaid per share 0
Prescribed particulars

FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION AND DIVIDENDS

Statement of Capital (Totals)

Currency GBP Total number 180
of shares
Total aggregate
nonanal value 36000

| Electronically Filed Document for Compary Number 10185413 Page-3
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Initial Shareholdings

Name MORGAN RASHAND

Address 12 HILLBROW ROAD Class of share ORDINARY GBP 200.00 SHARES.
BRIGHTON
EAST SUSSEX
ENGLAND Number of shares 180
BN1 5JP Currency GBP
Nominal value of '
200
each share
Amount unpard 0
Amount pard 200

Electrontcally Filed Document for Compary Number 10185413 Page-4
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Statement of Compliance

I confirm the requirements of the Compames Act 2006 as to registration have been complied with

Name MORGAN RASHAND
Authenticated, YES
Authorisation
Authoriser Designation- subscriber Authenticated Yes

End of Electronically Filed Document for Company Number- 10185413 Page's




(Page 8 of 14)

SCHEDULE 1
COMPANY HAVING A SHARE CAPITAL

Memorandum of association of
BLACK WHITE LIMITED

Each Subscriber to this Memerandum of Association wishes to form a company under the Compantes Act 2008 and agrees to become a
member of the company and to lake at least one share

Name of each subscriber:

MORGAN DILLON RASHAND

DATED 17/05/2016
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Place of Ansdicbors and Choce of Law

BRVE

THE COMPANIES ACT 2008
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
BLACK WHITE LIMITED

INDEX TO THE ARTICLES

PART 1 INTERPRETATION AND LIMITATION OF LIABLITY

PART 2 DIRECTORS

DIRECTORS POWERS AND RESPONSIBILITIES

DECISION MAKING BY DIRECTORS

APPOINT MENT OF DIRECTORS

PART 3 SHARES AND DISTREUTIONS

SHARES

DIVIDENDS AND OTHER DISTRIBUTIONS

CAPITALISATION OF PROFTS

FART 4 DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

VOTING AT GENERAL MEETINGS

PART S

ADMINES TRATIVE ARRANGEMENTS

DIRECTORS INDEMNITY AND INSURANCE
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PART 1 INTERPRETATION AND LIMTATION OF LIABILITY

Dufinad tarms.

1 inthe arvdes  uniess the context requires otherwae
arhdes™ rrears the compary’s aricien of axsoaabon
"asscqiated compary” Has the mearwng gven namcle 53
‘mnieupicy™ indwvicua! insoivency proceedngs in a junsdcton pther than Engiand and ¥vales or Northerr irsiand which have an effect esmalar to that of bonlouicy
“tharman® hes the meaning gven m ortxle 12
thamTan of the meetng™ has the meanng gven n atde 30
‘Companes Acts means the Companies Acts (23 defined insechon 2 of the Comparves Act 2006 irsofar aa they epply to the company
‘drettor means & drector of the company &nd chuoes any pemon ocasying the poston of dredor by whatever name calied,
" etribubion recywent” ta s the meanag given in arbods 31
Wocmert” rciLides, unie sa othenwse speched, ANy document sert of supplied in elecironc form
‘elecironc formm has the merning grven in secion 1168 of the Campanies. Act 2008
Tutly pacr” m retgbonto a share mezns that the normina! vaiue and 8y presTean o be paxd o te tompany o regoedt of that share fave been paid 1o the compary
“rard copy forrT™ hea the meanng given n sechon 1168.of the Corrparees At 20B
‘holder” n rejebon to shares, mears the person wioee mare )18 entered m e regater of membem as the holder of the shares
ngtnunent” means a document in hard copy form
“ororitty resolubon” has the Mefrg gven in sechon B2 of the Comparses Act 2006
“pad menrs paid of credted as pard
‘parhcipate’ I relhon to a drectors Meeting, has the meanng given in arhcle 10
‘proxy nohee” has the meaning grven in athde 45
Wersholder” means 3 person who is e hoided of 2 share
‘shares” means shanes in lhe comparny
‘special resolution has the mesning gven in section 263 of the Gompanes Act 205
“subssciary” has the meanng gven i sectron 1158 of the Campanes At 2006
TmnsTritee” mearn a pemon ertlied o a share by reason ol the desth or benkruptoy of 8 shereholder or othenmse by operebon of v ad
Wwhbng" mears the representation or rrpraduchon of words, syYThols of other ifonmatron ina visble tomn by ary method or combireben of methods whether sert of supplied in electrenic fonm or otherwise:

Urtess the context othenwise requires, Other wiorms OF eqrecsicns contared N these arbcies bear the same meaning s n the Companies Act 2008 a3 are m frge on the date when these artclee Become binding on the compary
Liability of srevhbary

2 The Iahity of the memiers s lited o the ameurt, d any, unpiud cnthe shares heid by them

PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors genera) authority

3 (%} Suyed to the artides, the drecton are responsbie for the manegement of e CaTPANYS DuSNeas, for wihch pumcss INey May exeftee al the powers of the comaany andthe company ahell cordudt buaness as & gereral comrmerncal
company, and have all of the powers of & reura) person, n accondance with the provisens of the Companes Act 206

{2} § the company has only one drector that drecior snal be the sole iegal representative of the Company In accordance with these artcles

(3} I the company has more than one drector two dreciors shall be the legal representatves of ihe company i accomdance with these arbicles

{4) The direcior of the cormpany shall not permd the company to engape n the buanees of banking o« the trading of financal secunty insnuments ciher than for e own account, nesther shall the represectstves, ror the drectons of a branch
of the company whhis not based or stuate i the UK, be aliowed to undertake ary acton or aciviy in eiher nkingor the dealing n sequnhes

{5) The dire ctore may estabiish one or more branch office s of the company outsioe the geegraphcal termtory of Great Brtain and Northern Ireland

Ghamsholders’ ressrve power

4 (1) The sharehckiers may by specal resclubion, direct the directors to take or refran romtaking speafisd sction.
{2) No such specs! resclution Invalicates anything which the drectors have dore befors the pasming of the nesolubon

Directors oy dalsgata

5 (1) Suyed to e arbcies, the drectors may detegate ny of e powers conferred cnthem by and uncier the arbdes

{a)to such person or com mttee

{b} by such means {induding by power of Etomey)

{2) to such an extert

() N refaton to such mettem of termtores and

{e) on such terme and condions
B they shall thrk fit *
{2 Fihe directors 50 speaty any Buch delegabon may suthonas further delegation of the drettions: powe!s by BNy person Lo whom they are so delegated
{3) The direciors mezy revoke any delegabon inwhcle or part, or atter s terma and condgons, &t any bme such revoceinn o be vatd from ie notficabion by the delegetor to the delegate
{d) The drectors may sppent 8 company secretary of the company for such penod of fme and acconding fo terms ano concirens that they deemn i and the terure of the compnny secretary shall conbinue urtl such bme 23 therr appontme s
termnated
{5) A director may appaint, according to speabic terrms i winbing by gving witten rolice to the company any cther conaenbing person as an atternate director 1o exercse af nghts, funchions and responsbdbies of the agporbng director for a
fxed penod of tme  and such atemate direcior shall be subyedt to &ry resinchons cthenmse appicatie to the Bppombng tirector dunng the e nce of the spponbing dredtor 88 grovided for in these arbcles in retation to the company
Howeves, the altemate chrecior shall be iable for by or her own acts and omiswors andiaha! not be ceerned o be the ngert of nor achng for the appoinbng director fior thoee acts or ormissone Bnd the appowrtment of the stemete drecior
el terminate when revoled Dy the Bppointor o n accortance wth the terme conta:ned in the witten nobce of apportment, or when thewr terure B8 dredior of the appontor termiretee or s lermrated for whatever reason

Commitines

B {1} Commitiees to which the directore delegate any of ther powers must tollow procedures which are based as far as applicable on thoee provisiors of the srbces which govern the takng of decinona by direcios
(2} The directore may make procedurz] ndes for all of ery commitiees, whch shail preval over rides derved from the arbdea 4 they are rol consistent with them

DECISICN MAKING BY DHRECTORS
Diractors to take decizions collectively

7 (1) The general rue about decsion makng by dreciors 1s thal any deasen of the directors mus! be edher B maonty deasion Bt a meeting o & decmon taken in accordance with article 8
14

{a) the company ory hes one drecior ard

{b) NG provimon of the articles requres it to have mone then ore dredtor
the general nie does net apply andthe drecter may take deasiors withou regard to any of the privisions of the arhicies relabng to directors deasion-makng.

Unanimous dacisions

8 (1) A decimon of the directons s taken 10 accondance with thye article when all skgbie drectors incicate to each other by ary means that they share 8 common view on 8 matter

(2) S.ch o decson may teke the torrm of & resolubon nwitrg, copes of which heve been sgned by each sigtie drector or to which each elglble dveclor fas otherwise ndcated agreemert inwriting.
{3) Referevces inths arrde to elghie drectors are to drectore who would Fave been ertried to vole o the metter had ¢ been proposed a3 & reschuibon al 8 drettors meelng

{4) Acecmon may Rot be takar r Accoriarte with s grhdle £ the shgble dreciors windd not Neve fonmied & QuOKUT 3t BUCH 2 Mesting.

Cafling » directors meeting

8 (1) Any director may call B diertors meebng by gwing nohce of the mesting to the drectors or by auhonang the company secretary (it ary) te grve such nobice

{2) Nobice of o d reclors meebing must be pven Lo each drector, but need rot be Inwnbng.

{3) Notce of a drectors meebng reed not be given to drectors who wave ther entitieme—nt o notice of trat meetng, by ghving nobce to that efiect to tre company not more then seven (7) doys oiter the date on wiich the meetng © held
Where suCh notze B gven Bl the Meeting Mas been held, that does not aftect the vaidiy of the meeang, o of By business conductedat

Purticipation in directors mestings

T (1) Subjedt to the artcles diredors parbcpate in a drectors meetey, or pert of o directors meebng, when
{a) the meeting has been calied and kes place 10 AoCoroNCe with the arbides and
{5} they can each cornmunicale o the others any rformeton or gErtons they heve on any parboular £em of busness of the mesing
{2} 1 deterrmning whether tirectons are partopating i a drsdons meebng, 18 sTetevant whete any tirecion 13 or how they COmmUnCaE wih each other
{3} ¥ &l the directors parbapating in 8 meeting are not iInthe same dace, Fey rmay deade that the meeting 18 o be treated a8 laking plhce wherever any of them s shuate

Cuorum for directors mestings

H (1) Al B direttors meeting, Lniess a guorum s ParhGpatng Mo Rropeasla to be voted on, excect a pFoRoEAl 16 Caf ANOINEY Mesting
{2 The quonum for drectors meebngs mey be foed from lime to ime by 2 detision of the drectors, but it MUst never be lees then two nnuTber — subject Lo arbde 3 (25 above and unless there 13 8 sole drecior - nd wniesy ctherwise fixed
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o be aieasttwo

{3) Kt tofat number of directors for the bme being 13 less than the quonum required the directors must rot take any geosen other than & decmon
{a) to Epponnt fuether cirectom o
{0) 1 cal a general meetng 80 as o erable te semholders to apport
hurther drectors

Chairing of directory mestings

£ {1) The ckrecions may appowt & drecor to char thes mestings

{2} The permon a0 apposrted for the bme bewg is kown as e damrean.

[3) The drectors may termnate Tw Chesmnarts apportment 8t ory tme

(4} I the creurman m not parbcebng « B ciredors meebng witn ten manutes of the kme at whchd was e o fat, e PALORRIND GRCion wheresCoever (¥ esert, Musl apport one of ther rurmber to chae d
Casting vole

B (1) Fthe numbers of votes for 2nd egeunst a proposal e equal, the charman or other director cheenng the meetog Mas a casing vobe
{2) This casting vote ehil not epply f N Accorcance wen the Bricies the CTELTTEN Of othet direclor o not (o b Courtao a3 pantcipaeng i ihe dedeon MaKINg [rocess ftr quonsh of vobiryg purposes.

Coaflicts of intersst

4 A drector shal declare any direct of idirect conflichy of interest = or both = n retehon to sy trarsachon withthe company including aY relevart details relabng therete 1 advance of negobEbons being entered Ko upon the relevart
transachon in wiling to the other directors, d ary, othemwise to all shureholten, And Bl cbtaun wittten Spproval In atvance from all ofher dretions f any or shareholgers 85 may be apgplicatle n refahon to each parboular case, that the
drector mey voie n reiahon to the maiter gt owe

Records of dacislons to be, kept

B The cmcinen must enaure that the company keeps & recort, n wobng for at least ten {10) years from e date of the deason recorded, of every unaremous of mejonty cecrson tokeen by the directors be that decaon mfavowr of o ageomet,
the mobon decced wpon

Ctractors discretion to make furthat rutes
B Subyect to he arides, the drectors may make any nie whch{hey think Rt as (o how they take deagons, and on how e.ch nies are to be recorded or commancted Lo directors.
APPOINT MENT OF DIRECTORS
Msthods of appointing directors .
7 {1} Ay personwho 1s wling Lo act a8 a drector and is perrmatied by law so to do may be apported as a drector
(=) by ordnery resotubon, or
{b) by a decrmon of the directors.

(2 nany case where B3 A MUt of death, the compmny Mes ro shareholoers and no drectory, the peracnal of the Iast J Bharencider 1o heve e hgt by ROl Ce 5y witng 1o the company & s regstered oft:ce recespt of
auch notice o be obtamed, o apport a peson o be a director

{3) For the purposes of sub paragraph (2 sbove where two or more shercholders die n crcumetances rendenng it uncertain who was the et to de a younger shareholdet 13 deerned o have survived an older shereholder or shareholders:

Tarmination of director's appointment

B A person caases to be a drecior upon
(e} that person ceamng Lo be & drector by vutue of any proveson of the Cormpares Agt 2006 or 1s protsixted from benng a diredor by law
(b)a bankupicy order bewng made egeirat tet person
(c} a compoabion being made with that person's uedtors generally in satafachon of that person e debts
{d) a repstered medcal practhonet who 18 reskng that peson ving B witter Opxonto the compary stsbing that that pefson Mas become physically or mentally ncapabie of achng as a drector Bnd may remain 80 for more than
itree monts
{r} the permon's mer izl hertth causing a cowt t make an order which wholly of prtly (¢ events Sat person from pemoraly eceraaing any powers or nghts which the! perecn would otherwae have or
(N robficaton besyg recenved by the company from the director that the drector e reeigring from office and such resignabion has taken effect i accordarce with g5 tenms

Directors rmmuneration

B (1) Directors mary undertake any aervices for the company that the directors deode ‘
{2) Dwedor are endlied o such remunerabon as the drectors detenmine
{m)for ther servces to the compary a9 drecies and
{b)for any ciher sernce which they uncertake for the cormpany
[3) Subect to the arbictes, a drectors rermuneraton may
() ke 2y form ad
{t}) rchude any airangements In crrechen with the payment of 2 persion gfowance o gratuty or _ry depth, scaess or deabity benelfits o, for or in respect of, thai director
(#) Uniesa the directors decide otherwise directors remunerahion Bocrues from gay to day

Directors’ expenses

D The campany may pay &y reanonabie expersen which e drectorn properly NoLr in conmecton with thew attandance &t
{a) meetnge of drectors or committess of drectomns
{t) gereml meetnga or
{c) sepamle mestings of the hoicers of any ciass of share of debentire of the company or othenwise IN connechion with the exercee of ther powen and the discharge of their responetildies N relaon o the company

PART 3 SHARES AND DISTRIBUTIONS
SHARES

Issua and transfer of Shares

2 (1) Shares may be ssuedas edher partly or Fuily peud

(2) Full or partal peryrment of shares by & sharehoider shall be ewdenced by 2 witten recest of the ransfer of he refevant amourt o amounts to e bank eccount of the company Lnless olhenwse detenTened by B resciubon of the

Epard of Directons of the Gornpany

13} Inthe evert that B srarchoider proposes, o s legally required, Io sedl, trancter, or otherwiae dspoee of, a9 or part of his, her, or i, sharesin the company by whatever mearns that rersfeming charenicier shall Bovise all oiher
sharehoides of fxs proposal of requirement on each 0CCAR0N NWITaNG, wath corfirmation of recest of such nobf:cabon (o be obtamed Inwnbng

{4) Cther shersholtiers n the company recenang such wiitsn nobficalin referred to 1n artrcle 21 {3) above, shall heve 8 pencd of thity {30 cay 8 i which i notly the trarafamng srareholzsr in witing, with confimmabon of recot of such
notificabon to be pbtzuned In witing, of any iIrtenbon o Acqure the relevant ahares m whole of N part

{5) I all of the other sharehoidens ind:cate a vakd nterbon to acqure the sheres subject to the transfer then they shal be entitled to acgure the said shares N proportion te ther then exisling shavetwiting i the compary

[} t 20me of the other srarenciders cackne the opportLy to Acquire the Kad shams, or do nof respond within the presonbed thity (20) day penod, the 5210 Breres sl be ofisred 1 Ee FATEINING RHarphoiders, who mzy At st the sad
srphus shares iIn proportion to e hen exisbng shareholdng nthe company

(7} The coraderation payahie for the sud shares by the other sharehoider of eareholders o the transtemng shareholder dall be the nomral value of the shexes, o $he Bur market vahue of the shares detammned hnang regard o al nelevant
economuc fzctoty and i acs ofdarce with objedive crtena, at he dacrebon of tre ransfernrg stareholder

(83 Fnere i n dapute between the mnsieror Bt the: imnafiere s} as to the monetary smount of the faor manaet value of the sad shares teeg e sutsect of e arster the fzr maket valoe stall be cetermined by an mdepende~t insncaal
expert, acceptanie to both the ransferor and transferee within & reasonable period of tme that shadl not exceed thirty {30) cys from the date cnwhich the matter was oMaally refermied Lo the exppeft for getanminabon N wilng

() If the transteror and transferee cannot agree Lpon an ndepencent financial espert for the pumposes of aricle 21 (B) above arndspendent hinancial expert shall be sopoinied by the local Cresriber of Cormrterce 10 the ares where e
company's pnnopal operations are concucted, and the determinabon of the sar iIndepencien] francal expert, made havng regard b &) elevart sonomic considenborn, Bhall be firal and brding Lpon the tranefenr and rarsfee e

(10) The trarsfercr shall eell, transier or tapose of the sed shares &l Ehe same pece per share to a8 ciher sharehoidens who have vady rocated an rterton to acquire the sd shares N Bocomiance with these amides provaded thet the
same s&ie rarsfer or dsposa of the sad stares g concered A subsequenl dsposal wiukd requne a new share vahuoton

{11) # ro shareholders vahdy rotdy the ransfeming shereroider of anunterhon to acure the smd shares within the tharty (30 day notce penod, the tramfeming sherehoider shed be then entitied to s, tramater or obhe rwise tixpose of the:
ed shame wthout restnchon ard as he whe, or d ceermefit.

Powwrs to lssus different classes of share

2 (1) Subzect o the arbcles, but without presucice to the ngits ettachedto any easting share the company may meue shares wihswh rghts of restnchons a8 miy be detenmuned by ordrarny restiLbion
{2) The compmary mey msue shares whech are to be redeemed, or are kehie o be receemed Bt the optiondl T corrparny or The hofder and the diedons rrary deteamine the tears, corditom and marrer of redemgtion of any auch shenes

Company not to be bound by less than absoiuts interests

I Exeert uy moured by itw 1o person s to be recogrissd by the compary as hoidng any share upon any inust, and except 28 othenvse required by izw or the Brticles, the company s nct in any way I be bound by or recogrise any interestin
B share odher than the holder's abeolute ownership of |t and afl the nghts altachingte

Share certificates

2 (1) The company may issue to each shareholder free of charge one or more cerbficates inrespect of the stares wiseh $hat sharehoider holts.
(2) Eachard every ahare cettficate must specily
{a)in respect of how rmany shares and of what cless, ts1seued
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(D) the nomral vahue of hose sharee

{c) that the shamee are Ay pad and

{cf) any disbinguishing NUTbers attibuted to them
[3) Mo sryjie Cedificate may be maued reapect steres of more than one clzes
(4} ¥ more than one person holds a share oty one certficate ety be reeued 10 respect of
[5) Al certficates must

{2} heve dfxed to them the company’s seal, or

Be ahenwige execuled in eccomance wilh the Comparses Acls

Raplacwment share certificates

S facenficate ssed m resped of & sheveholter s shares |s
{8} damaged of detaced of
{by smd to be loe, stcien or destroyed
that sheretiider 13 enbtied to be issued with 2 repiacemert certficete inrespect of the same shares free of crarge

Sham ttansfers .

B (1) Sares rrey be ransferred by megrs of an snetument of transter n any usual form, or any other torm approved by the dredons, whch B executed by o on beiaf of the tranateror

{2) No fee may be charged for regiatening any inetrument of banefer or cther documert refatng o or affeciing the irtle to by share

{3) The company may retan any instnument of trarefer whichis registersd

{4) The trareteror rermains the holder of & share unbl the rarsferes's narme 10 £ntered 1 the regeler of members as holder of &

[S) The directors may refuse © regster the imrwster of A share transtemed other than M scoordance wih fhese arbcies and ¢ they do 8o the instrument of Innefer Must b retumed to the transferee with awntten nohice etating the reasons for
o= rafunal

Transmission of shares

Z (1) ¥ ttle to a share passes to a traramittee the ompany may only recognise the ransmitee 28 havng ary erttiernent to thet share

{2 A tmremitre whe prodiuces such evdence of ertiiement 1o sheres a3 the dinectors may properly regure
{a)may sujed tothe arbcles, chooee edher tobecome the holder of those shares or to have them trarslerred to arolher person, &d
{b) subyedt to the arhces, and pending ary transfer of the shares to ancther person, has the same nghts as the ongral holder had

{3) However traremitiees shall not have the nght o atterd or vite at a gereral meebng, o agree Lo a progoeed witlen resoiulion, w reeped of shares to which they are enttied, by reason of the Moider's deathor banknuploy or otherwse Unless

ey betorme the holders of those shares

Exercise of ransmittess rights

B {1) Trremitres who wish to become the holders of sheres to whith ey heve become enttied must rotfy the compeny nwnbng of thet wash

(2) ¥ a trremiise wighea io have a share tranefemed to arcther perecn, the ranemitiee must execute an nerument of ransfer m respect of  and the transachon mUBt be N accordance with oiher proviscns concerning the rsrefer of shares.
cortzaned N these arbdes

‘Ffransmittees bound by prior noticas

3 ¥anchee 18 gvento a sharehoiderin resped of sheres ard & ranamittee s entted Lo thoee sheres, he tansmittee 18 bound by the noboe £ & wea grven 1o the sherehoider betore the ranemities's name has been enteredd iIn the regeter of
mermbers

DIVIDENDS AND OTHER DISTRIBUTIONS.

P durm for declarig dividend:

D (1) The company may by ordnry resokdon dectae dvdends and the direclons mey decde Lo pay intenm dvidends

(2} A dwidend m.et not be cectared unleas the drectom have made a recommendahon g3 o ks emourt Such a dvidend must ot exceed e amount recommended by the dreciors

{3} No dviderd may be gectared or paio uriess ¢ 49 in recormance with charehelders regpechve rights

(4) Uriesa the sharetolders resolution to declare of threcion deciaicn o pay 8 didend, o the terma on which shares ore maued specly olierwrae f must be pasd by reference 1o each shareholder's holding of sheres onthe dete of the
respiubion o cecmon to dedlare of pay

({5) Fthe cormpany's Bhare caprial 3 draded into different dasses no nEnm drcend Mey e pad on shares camyng defermed or non preferrednghts ¢ &t the bme of paymernt, any preferental csdenals) s or are m areans

{6) The directors may pay at rtervals any dividend payable at a fced rate f t xppears to them that the profits available for dsinbubon sty the payment

{7) Fthe dwectors acd in good fadh they ahell notincur any by to the holders of shares confernng preferred nights tor any losa they may sufter by the: tawfl peyrment of en rterm chadend on sharea with deferred or non-prefered nghia

Pay of and other *

31 {1) Where a dividend or ot sum besng B distrbution s payable o
regpect of B ghare £ must be pad by one o more of the foowang means
{a) by trarefar to a bank of bulding soosty accourt specfied by the disinbugon recipent ether in wnbing o BS the dirtGtom mary othenmine decide
{b) by sending & cheque macdke payable Lo the dstribubion recpent by post to the distribution recimert Bt e her or ds last regstered address (if the distnbubion recigent = a holder of the ehare) or in any other case o an
nackdress specd-d by the datntuton reopient ether 10 witng o Bs the drecioms may olferwse decide
(C) by sencing & cheque made payahie t such penson by poe to such person st the adtress the distribton reapient hes apectied edher in wring or as the drectors may otherwise dedide or
(o) by ary othws means of payment &s the cirecion agree with the distnbution recipeert etther in wring or by such other meens es the drectors decde
12) nthe ertcies, the dstnbution recpent” means inrespect of a share i respect of which a dhdend or other gum s payabie
() the holder of he share or
{o) f the share Mas wo oF more it holders, whichever of them 8 namad first in the regeter of memben or
{c) Fthe holder 1 ro lorger ertlied to e share by reason of desth o bankrucy o
oherwee by operston of Bw e tanemtee

Ho interest on distibutions

'3 Trpmmmmmwmmma-ywasuuwmpaymemmpeddumuie&mmsemdedw
() the termms on which the share was maued of
{bj the provimors of ancther agresment between the bolder o holders of that shere ard the compary

Unclaimed distributions

B {1) Al dadends or oher suTe whch are
{a) paryabie in reapect of shares and
D) Urclaimed afteY haviny Deen deciared of become payable
may be rvested or othetwise riade e of by the directons for the beneft of the company urti demed
{2) The payment of any Such dividend or other sum irto & separate accourt coes not meke e compeany a Yustee In respect of &
(&1
{a) twelve {12) yezrs or more have paseed from the ciate uporiwhich a dhadend of oifer sum became due for payment, and
{b) the disinbubon reapent has not damed ¢
the distnbuton reapiert s no longes entfied to hat dwdenc or other gum and f CeaSES 1O MEMan owing by the company

Non cesh distributions

31 {1) Sutyect o the terme of iIssue of the ehare in Queetion, the company mary, by oroknary resolubon on the recommencaton of the drector deade to pay 28 or part of a dwidend or other distribubion payabis in respect of a share by
transfemng non cash assets of aquvalent value (including wehout kmiabon, shases or other securdies nany
{2 Fot the purposes of pying 8 non cash disinbubon, the directons may make whatever amargements they think i, Incuding where any dificutty anses regaring the distniution

{n) foong the value of ery assets

{0} paying cash 1o Ary distnbubon reopent on the basis of that vatue in onder to adjust the nohis of recperts and

{c) vestng &y masals In rustess

Walver of distributions

T Distnbution recprents may wave thew erktiemer t to 8 dvidend or cther distrudon payebie wn respec of a stare by gving the company nobce inwrdng to tha efled, but d
{a) the srare has more than one hofder o
{b) more than one permon m erttied to Mk shane whether by reasen of the deain of bankruptcy of one o more oirt Foiders, oF othersnme

the nolce 18 rot pffective uniess & 19 expressed to be gven, and sgnet]. by ail the hoide s or persons otherwise entiied to the share

CAPITALISATION OF PROFITS

¥y o s, nd bpp 1 of lised sums

% (1) Subect D the arsdes, the aredtors may  they are so authonsed by

an ordirary resciubon
{a) decde 1o captaine Any profis of the cormpany (whether of rot they are avalabie for distnbubon) wisch Bre not fegured for paying a preferential didend of ary sum standing to the credt of he company’s share premium
sccourt o captal redempbon reserve 8rd
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{b} epproprate any sum which they 86 detde t captalise (a "t aptalised eum' to the persons who would have been entted thereto  Rwere distributed by way of dvdend (the ‘perecns enbied ) ard i the sarme proporbiors.
{2) Capstabacd mams must be rppiied
{a) on betet! of the peraons enttied and
[0} n the s2me proporbong 25 8 dviderd would have been disrbued bo lhem
{3) Ary capxinkeed ST mEY be appied N A3YING-UpNew shres o a NOMeed Bmount ecuil i the: copbaised sum whch are then Blicited credted B fully pRud 1o the perons enbiied o 28 they may drect.
{4) A cppiaised aum which was apEo(rRd FOM profits avatatie for detnbuton may be appied @ pEyng up new cebertures of the company which are then aicited crecied as fully peod 1o the perascns entdied or as tey may tirect.
{S) Subyect o the arbcles the directors mey
() apply capiained sums by payng-up a mox of new shares and debenhures Ba sat out paragraphe (3) and (4) shove
() make euoh amangements as they ik fi to deal wih shares or debertires becomng distnbutable in facions under thes arbd e (inchuding the 1esueng of frachional gecbicates, or the maiung of cash payments) axd
{c} authorse By person (o erter nip &n agreermert wih the company on behall of all the persons ertdled whach s binding Lpon them Nresped of the: eftobment to thern of shares or debentures unces s ancle

PART 4 DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

and sp g ot ganersl
F (1) Aperson e able ip execrse e nght to apeai &t a genenal meebng when thal permon 18N 2 poston tp communcats dunng the meetng (o al thoae giencing any ntormaien of ornons witch ihat person fas pn the busness of tre

meetirg
{2) Apmmon s able to exerires the nght 10 vote 81 B Qereral imeebng when
{2} that perecn o abie to vole dunng the meetng, on reeciubons Ut Io the vole B the meebng and
{0} thet person’s vote can be taken o ACCouUnt N determinng whether of not s.ch reschizons are pasmed 2t the same bme as the voies of all the other persors attending the meebng
{3) The directors mary ke whatever amangesme s they conader appropnate to enabie those stirnding a geneml mecting to exercise ther nghis ko speak or vote et
{4} In deterrrning Ettendance ot a genersl meebng # is Immatenzal whether zny two or more members attendngit re in the seme ctace a8 each other
{5} Two or more peracrs wio are not i the same pince as each other siterd & general meehng § their croumstances are such et 4 they have (or were to heve) nghts to spesk andvote at theat meebng, they are (or would be) atte to exeraee
fem

Guorum for general meetings

3 () No busnesa sther than the apportment of the chasmzan of the meetng s to be transacted at a general meeting f the peraons ett=nding & do not conethute a guonum
(2) The quorum tor shareholder mestngs shefl not be l2es than two, uriess there 18 2 a0 shareho!der and uriess ctherwse foeed i shall be two

Chalring general mestings

B {1} I the directors have ecponted 8 chamman, (he chaannan shall char general meetngs if pregert and willing eo to o

{2) Fihe director have rot appoerted a charman, o d the chairman 13 unwling to charr the meebng, of 13 Not presert within ten mnuies of the ime Bt which a meebng was dueto siat
(&) the directon present of
{b) {¢ no cirectors ere present) the meeting

must appoirt 2 drecior or sharehoicier to chay [he meetng, and the apponiment of e chourman of the mestng must be the frst busmess of the meebng

{3) The person channg 8 meeting in Bccondance wikh the Bricle 1 referred to B9 The chanTan of the meebing'

Attendance and speaking by direcions mnd non-sharshokd e

€ (1) Drectors may attend and speak & general meetngs, whether or ot they are srareholders
{2) Tre charrnen of the meelng May penmt olher peraon who & not
(m) shereholden of the comoany o
(b) ctherwise erttied to exeroae the nghis of sharehotaers in relsbon to general meetngs
1 aitend ard epeak at a general meeting -

Adjournment

41 (%) #the peraons attendng a peneral meebing within half an hour of the tme &t which the meeting was due to start da not conetbute a guoum, or # dunng B meetng & quonum ceases to be presert, the charman of the me etng must adoum
3
{2) The chestan of the Metong may adoum a general Meehng ot which 2 Qo 13 presernt
{a)the meedng coneerts to an adounment, or
{b} t appears to the charman of the meetingthat an adourrrernt s necesaary to protect the safety of any pemon attending the meetng or eneure that the buainess of the meetng is condudted inan crderty manner
{3} The charman of e meetng muet adioum a gereral meeting ¢ direcied to do so by the meebng
{4} When agoumsng 2 general meetrg, the drainman of the meetng must
{a) edner specty the tme arc place to whach s 2ourned or state et & i bo conbnue at a §me and place © be fed by the drectors and
{D) have regard to any drections as o the tme: and place of ony agourmment which have been given by the meetng.
(5} ¥ the corbnuation of 2n adouned meetng s Lo ik place mof e than fouteen (14} Gays ater d was BOOUMEd, thie COMPAY MUBl rve &t (ea keven (7) dear deys netce of 4 (that s, exdudrg he day of the adpumed meebng and the day
onwhich the notoe 18 gven)
{m} to the same persors to whorm nobice of he comparny's general me cbings @ reqgured to be gvert and
{b) that not:ce ehall cortaun the =ame irforrraton which such notice 18 regured o contun
(6} No bumness may be tranvsadzd &t an adpumed general meebng which could not ropery have been ransactedat the meetrg f the adgurnment had rot taken place

VOTING AT GENERAL MEETINGS
Voting genera
4 Areaciubon put to the vote of 2 gereral meeting must be deaded on a show of herds uriess a poll e duly dermanded i accordance with the arbces

Emors nnd disputes

6 {1} No chyechion may be rased to the qualfficaton of any person voling &t general meebng excepl at the meebry o adiowurned meebng ot whichthe vale oyeded Io 15 tendered, 2nd every vole rot disalowed at the mecting s valid
{2) Any such ohyedion must be refesred to bhe chesrrand the meeting whose deasion s finel

Poll votas

4 (1) A pall on a reaolubon mey be dertanded

[m) in rovance of the gereral meelng where 4 s 1o be put i the vote o

(b} at @ general meekng Edher befone B show of hands on that resoiudon, of errnedkately aftet the resut of B show of Nends on thet resolubon i dedared
{2) A poll ay be germanced by

{8} the chaiman of lhe rheeting’

() the drectors.

{c) o or more persorn hivng the it vk on the resolubon, or

() a pereon or persoma representing not less han one terth of the iphl vobng nghts of A thoee starehalders Faving the nght to vote on the resolubon,
{3) A dermand for a pol rmay be withdrawn ¢

{8} the poll has rat yet been taken, ard

() the chawran of the meetng consents to the withdrewsal
(4) Poha must be akenmmedately and in such manmes a3 the charman of he meetng drects

Contant of proxy notices

6 {1) Proxes may orly vakdy be 2ppowrted by B notce i wilng (8 “prosy rolce™) which
{n) atetes the revTe &nd gddrese of the shereholder apporting the poxy
{b) idertdies the person epponrted to be that shareholder’s priey ard the general meetng i retabron to which that person o spporied
{c) 13 mgned by or on behal of the sharetoider apportng the prosy, o o authenteaied 0 such mamer a3 the drectors mey determee ard
(d) ra delvered Lo the compary In atcordance wehthe arbcles ard vy setruchors contained m the nobea of the gereral meetng towhch they relate
{2) The company may requare arosy nobces to be delivered in a parbcutar form, end may specfy dfierent forrm for different puposes
(3) Prosey notes may specrly how the provy apposnted under theem s to vole {or that 3w proxy 3 i sbsian fromvebrg) on one of mone resoliubore.
{4) Uriets a prony nobce o oaies otherwne # Must e treateg an
{a} alowng ther person apported under & & prexy dacrebon 2 10 how 1o vole on any ancltary of procedural resolubons put © the mesbng and
(b} apporting that peracn 1S B proxy m relebon to Bny adoumment of the general meeting to which d relates &s well as ihe meeting tsett

Dellvery of proxy notices

4 (1) Aperson who s ertdled to aftenc, spenk or vote {ether on a show of hands or on & poll) ot . general meeting remans so erttied in respedd of that meetng or any adjounment of 1, notwathstanding thet a vakd prosy notrce has been
delvered o the company by or on beraf of that person

{2) An sprowtmert uncer a provy rotce may berevoked by detverng o the company a nohce nwrkg gven by or on bebedt of the person by whom or enwhose betelt the prosy notce was given

[3) A robce revolerg a proxy apposkment only takes effect i # 15 detvered before the start of the meetng or adourned meetng to whch it refates

[4) B m proxy nobes 18 rot execUted by the parmon appoining the proxy ¢ must be actormpanied by witten evderce of the: Buthonty of e pereon who exacUled ] D execute € on beral of the apportor

Ammndrents to resolutions




(Page 14 of 14)

& (1) An ordimary resolubon o be propesed 2t 2 general meeting mixy be amended by crnary resoiubon f
{a) notice of the [Toposed amenciment m gvento the company N wrting by & fermon enttied to vole &t e geneml meetng & wich ¢ 18 to be poposed rot kess fmn 4B howrs before the meeting 1s to take place (or such later tme
as the charan of the meebng may determing} and
{b) the proposed arfendiTent 0oes nof, 1 the reasonable opinon of the chasmen of the meetng, matenaly ater the scope of the reschhon
(3 A specat resolubon 1o be proposed &t 8 general mestng may be amended by oroinary resciubon, §
{a) the cheman of the meetryg proposes the amenament &t the peneral meetng ot which the resciubion is to be proposed and
{B) the amendment does not go beyond whet [s necassary o corect B prammabcal or smilar error 10 the reaoiution
{3) Fthe chasmman of the meetng, achng n good fadh, wongly decdes that 2n mmendmernt b a resoiution 1 not in ordey the cherman's enor does not valicate e vote on that resciubon

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to ba ussd

4 (1) Sutyect to the arcles nn,mngmu'ummdbfummmmhmmmmuwwnwmmwhhmuMmm;!wmwmhnthMmMnﬂmmbﬂw
prosneecn of that Act o be sent o supphec by o b the company
{2) Subjed to the artcies, ary nobce or docurmert to be sent or suppbed 1 & Arector N connechon with the lng of decA10ns by drector May 230 be sert or wUDpied by the meens by which that areclor has requesied net they be sertor
supphed wih much notces of dopuments.
QSiAdmmrmwmmcmmnuweuormmmtomuremnurnh:unrnrayuetoued:ﬂmdasrnnmbemmoemdmhnnspenﬁenmdhermvruhcm:mnmlwhnuﬁ:dmmuelmm
WO [2) Compiste werking days
Company ssals
4 {1) Ary commen see! may oty be used by the authonty of he directors )
{2y The dreciors may decide by what smeans and N whet form any commen sedl 15 to be used
133 Unkess othemwise deated by the directons, | the company has a comeron sed and it 15 affaed i a document, thet documernt must siso be egned by at least one acthonsed person i the presence of 8 witness wiho atesls the sgrature of et
person
{4 For the purposen of this arbde en authoneed person s

(a)rry direchor of the company

{6} the cormpany secretary (1 any)

{c) By person authonsed by the directon for the purpoee of 8y COCLMEeNs 1© Which e Common M appied
No right to inspect accounts and other records

T Except as provided by law o suthorsed by the drecion or an orirery resolubon of the company no person i enitied 1o rspect any of the company’s accounting or cther recorcs or documents merely by vt of besng & starehoider

P for employses on of busi

1 Tre drectom may decde to make provimon for he benefit of persore ermpioved o farmerty empicyed by he comparny o any of s subadianes (other than a drector of tormer cirecior or shadow duecior) n cormechon with the cessahon or
‘erefer to any person of the whole o port of the undertaiang of the company or thet subadary

DIRECTORS INDEMNITY AND INSURANGE
ndermity

2 {1) Suyect to sub-paragraph (2) below a relevant drector of the company o 8n asociated company may be mderrndied out of the compeny’s assels ageerst
{a)any habdty roured by that direcior in connechon with @y regipence, defaut, breach of duty or breach of U In reiahen 1o the company of an assocted compary
{b}any kahdty ncummed by trai director m cormeckon with the acinibes of the comparny or en awsoustzd Ganpary inids @paaty as atrustee of an occupatonal persmn scherme (a3 deéned i sechon 235(6) of the Companics Ad.
2006) or
{c) any other bty incurmed by thet director e an officer of the comparny of an assocated cormpany
{2) Trea arucle coes not auhonse any indermraty which woud be prohioted or rendered voud by any provison of the Compenees Acts o by any other prowisren of ke
[3) nthe arhcle
{2) comparies are associated f ore © & subsdary of the ciher o both oe aubsdanes of the same body comorate and
{b) & ‘relevari drecter” means any drector of lomer director of the company or Bn Bssoqated compeny

S (1) The drectom may deade lo puchase shdmantan insurance &t the expense of the company, for the benefit of any relevant drector in respect of any retevart ives
{2} Inths arcie
{2) a “relevant drector means any director o former director of the cormpany or an assoozted corpRNY
{b) & “relevart osa” means any as o ettty which has been or may be wcured by  relevannt drectas in connection withthat drectors dubies of powers i reation bo the company any assocated company of any penmon nd o
employees shars acheme of the compeary of aasoceted compary and
{C} cOMPANES Bre Beaocciated If one IS a eubsdeary of the other or both are submdianes of the same body corporate

Lisn

5 (1) With respact D By shareholder indebbed to the company inany way the compeny shall retain a first and paramount len withresped o all shares registened in the name of the indetted shareholder imeepedive of whether the relevart
shares are fully pad or othenwise -
12} Undeas determrined otherwiae by the drectors, the company’s ken over shares ling withn the amixt of oub paragraph 54 (1) abcwve shat have pronty over any thid party caim or s or rterest with respect [o the retevant shares and
nchacles ory thviderly payable by the company mrelaton bo the sord shares and the
proceeds of aale i the event thet the company's Tier s ubmately enforced
{3} In the evert that this company has decided [0 erforce the fgn with respect to the shares fating wittsn the amixt of sub-paragraph 54 (1) above the drector or directors shat send 8 wrtten notice of enforcement of the kento the regeatered
hoidet of hokdera o the legally enbitted beneficanes of the relevant shares, 2nd such nobce sl spedly the rnoretaey amouwnt oubstiandng, Incude a fral dererd for ull payment withn foureen (14) deys and siate the company'sinterton to
nell the shares n the event of ron payment
{4) In the: event that the cormpany has scid the shaves falkng winin the amot of sub paragragh 54 {1) above, the dineciors oy & .ch xke achon recessary (o

ard grve effect to the ransfer of the saxi sares N accomance with the provisons of theee ariicles
(5) Inthe evert that the proceec of the saie of the sexd shares faling within the amint of sub- pemgraph 54 {1) exceed the dett owed to the compeny the supha
monetary amourt, lews 2 rearonabie coste of erforcerment Nauted by the company anall be returned to the regstered holder or holoers or the tegally enbitied beneficanes of the relevert shares, provided ihal the relevarnt share certficate or
certificates have been returned to the compery for cancelizhon
{6) A statitory dedaration by a drector or cormpany secretary confimng the office held by the sigratony in reizhonto the compary and thet the smd shares sutyect 1o the ken have been sold o 2 third party shall coretdute suficent evidence as
10 e sarne

Piace of Jurisdiction ond Choice of Law

F Sutyect o the araces, tnthe Comparses Acts and to other local legastatve provistons that may be appheable m any parieufar relevart creumsiances al legal cieputes belween of voling one or more sharehdlders, drectors. company
gecretary Brdthe company the deputed subject matter which = Bn IS5Ue OF ISSUES INvoiving one or more transactions between some o a1 of the sforemenboned pases and the compary rvolving maiters retaing (o these arbicles or govemed
by the Companea Acts, shall requre that forrmal legal proceedings In each case be comrmerced in the legat uunadichon where the company's pincpel cperatons are conducted, a9 evdenced kom the: fiing and content of the taxahen rehrms
of the company dunng the previous three (3) years, o since the date of incorporaton o the company In the case of a period being lesa than theee (3) years, prior to the: tate of the Fling of the relevant legai proceedings and such proceedings
shall be governed in accordance with the laws of the termtory where the regsizred office of the compony iy stuate: be thetin England end Wales, & Northern reland o Scotiand
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