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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10529695

The Registrar of Companies for England and Wales, hereby certifies that
BIG DATA DOLPHINS LTD

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 on 16th December 2016
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Inaccordance with
Section 9 of the
Companies Act 2006

|N0'] ¥

Application to register a company

%%

Companieg House

A fee is payahle with this form
Please see ‘How to pay” on the last page

& What this form is for ¥ What this form 15 NOT for
You may use this form to register a You cannot use this form to register
private or public company a hmited liability partnershup To do

ths, please use form LL IN
use this form if any indivi
with significant control 1s
or has applied for protecti
having ther details disdo:
public register Contact en
companieshouse gov uk t
separate form

Company details

For further informaticn, please
vefer to our guidance at
www gov uk/companieshouse

TR0

16/12/2016
COMPANIES HOUSE

Company name

Check If a company name 15 available by using our name availability search
www.companieshouse.gov.uk/info

| Please show the proposed company hame below

Proposed company
name i full @

| 1G DATA DoOwPHIMS (TN

For official use

o galigls”

- Filling in this farm
Please complete in typesanpt or in
bold black capitals

All fiedds are mandatary unless
spedified or indicated by *

© Duplicate names
Duplicate names are not permted
Alist of registered names can
be found on our website There
are various rules that may affect
your choice ef name More
information on this s available in
our guidance at
www gov uk/companieshouse

Company name restrictions @

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

{J ! confitm that the proposed company name contans sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at

v gov uk/companieshouse

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’, Cyfyngedig’ or permitted altemative

[ 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with "Limited’,

‘Cyfyngedig’ or permitted alternative

© Name ending exetmption

Only private companies that are
limited by guarantee and meet other
speafic requirements or private
companies that are charities are
ehgible 1o apply for this For more
details, please go to our website
www gov uk/companieshouse
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Application to register a company

Company type®

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

[  Public hrted by shares

5} Prvate limited by shares

[ Prvate imited by guarantee

O Pnvate unlimited with share capital

[ Pnvate unlimited without share caprtal

© Company type

If you are unsure of your company’s
type, please go 10 our website
www gov ukfcompanieshouse

Principal business activity

Please show the trade dassification code number(s) for the principal
activity or activities ©

Classthcation code 1

©l2 (o2

Classification code 2

Glali i lo

Classification code 3

Classification code 4

[T

If you cannot determine a code, please give a bnef description of the
tompany's business activity below,

Prinaipal activity
description

O Principal business activity
You must provide a trade
dassification code {SIC code 2007)
or a description of your company’s
main busimess in this section

A full hst of the trade dassification
codes 1s available on our website
www gov uk/companieshouse

Situation of registered office ©

Please tick the appropnate box below that describes the situation of the
proppsed registered office {only one box must be ticked}

England and Wales
O wales
O Scotland

O Nerthem Ireland

O Registered office
Every company must have a
registered office and thls Is the
address to which the Registrar will
send correspondence,

For England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northern
Irefand companies, the address must
be in Wales, Scotland or Northem
Ireland respectively
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Application to register a company

Registered office address o

Please give the reqgistered office address of your company,

Building name/number

L YSANIDEE HousE

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

Street CATBHER A NS L ANE section A6
—- N You must provide an address in
C ’)\ | 6 e’ S C’P“U SEVAY England or Wales far companies to
Post town 6 R STO L be registered 1n England and Wales.
You must provide an address in
County/Region Wales, Scotland or Northern freland
‘ ‘ | —_ ‘ for companies to be registered in
Pastcode l % St O 7 {T @ Wales, Scatland or Northern Ireland
respectively
m Articles of association @
Please choose one option only and tick one box only @ For dedtauls ofh wc:mh ozmrpamlr type
«an adapt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please g':, 10 our website
only one box veww gov ukfcompanieshouse
O Prvate imited by shares A Community interest Company
O Prvate imited by guarantee (CIC} cannot adapt mode! arndes.
O Public company I you are incorperating a CIC you
must tick option 3 and attach a copy
of the bespoke arudes.
Cption 2 | wish to adopt the following madel articles with addiional and/or amended
provistons | attach a copy of the additional and/or amended prowvision(s) Please
tick only one box.
[ Prvate linuted by shares
[  Pnvate imited by guarantee
O  Public company
Opton 3 [ 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application
Restricted company articles®
Please tick the box below if the company's artides are restnicted © Restricted company articles
O Restnicted company articles are
those containing provision for
entrenchment. For more details,
please go to our website
www gov uk/companieshouse

06/16 Version 7 0




Part 2

Secretary

INO1

Application to register a company

Proposed officers

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

Private compantes must appoint at least one director who 1s an indwvidual Public companies must appoint at least
two directors, one of which must be an individual

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

s1]

Secretary appointments ©

Please use this section 10 hst all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C4.

Title*

Full forename(s)

Surmname

Former name(s) ®

© Corporate appointments
For corporate secretary
appointments, please complete
section {1-C4 instead of
section B

Additional appointments

If you wish 10 appoint more
than one secretary, please use
the "Secretary appatntments’
continuation page

B Former name(s)
Please prowide any previous names
(induding maiden or married names)
wituch have been used for business
purposes In the fast 20 years.

Secretary’s service address ©

Building namelnumber]

Street

Post town

County/Region

Postcode

Country

FTVTTTTV

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Reglstered Offica’ if your sennce
address will be recorded 1n the
praposed company’s register

of secretanes as the company’s
registered office

If you provide your residential
address here 1t will appear on the
public record

06716 Verston 7 §
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Application to register a company

Corporate secretary

Corporate secretary appointments ¢

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

Name of corporate I

bodyffirm l

Building namelnumber’

@ Additional appointments
If you wash to appoint more than one
torparate secretary, please use the
‘Corporate secretary sppointments’
<ontinuation page,

Registered or principal address
This 1s the address that will 2ppear
on the public record This address

Street must be a physical location for the
delivery of documents [t cannot be
a PO box number {unless contamed
within a full address), DX numbser or
Post town LP (tegal Post m Scotland) number
County/Region
Postcade Trrrrrrir
Country
m 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 €3 only
+ No Complete Section C4 only
EEA companies @
Please give details of the register where the company file is kept (induding the °§Efﬁ" 151 of comtries of e EEA <3
IST OT Countr n
relevant state) and the registration number in that register be found in our guidance
Where the company/ I www gov ukicompanieshouse

firm 1s registered © I - -

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

D E
Registration number ‘ irective (68/151/EEC)
Non-EEA companies
Piease give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which 1t 1s govemed. If applicable, please also give details of the register in which
it is entered {including the state} and its regtstration number tn that reqister

Legal form of the

corporate body

or firm

Governing law

if applicable, where

the companyffirm 15
registered ©

Registration number

R . S S—

Where you have prowided details of
the register (including state) where
the company or firm 1$ registered,
you must also provide its number in
that register

06/16 Varsion 7 0




Director
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Application to register a company

Director appointments @

Please use this sectron 1o hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E4,

Title*

NAL S

Full forename(s}

I
| CLizAageTH
I

Surname Sle-~eYyY

Former name(s) @ MM v Py

Country/State of z

residence © tvALES

Nattonality E G Lisnt

Monthiyear of birth @ "o hilalBk

Business occupation
(f any) @

DILECTVL

@ Appointments
Private companies must appoint
at least one director who I1s an
indmwidual Public companies must
appoint at feast two directors, one of
which must be an mdividual

@ Former name{s)
Please provide any previous names
(including marden or marned names}
which have been used for business
purpases in the last 20 years,

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

@ Month and year of birth
Please provide month and year only

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

Additional appointments

If you wish to appaint more than
one director, please use the ‘Director
appontments’ continuation page.

02

Director’s service address ®

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

Buiding name/number; (v < A A D ER HOuLE

Street CATA A A IJ AN E
C_2 & BS (AcUSELIA Y

Post town B RISTO

County/Region I

Postcode [(ABs[ o[ [7Tle

Country | EnG L A

@Service address
This 1s the address that will appear
on the public record This does not
have to be your usuaf residential
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office

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

0616 Version 7 0
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formaton  [@ Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who ts an
Title™ NAZ. S individual Public companies must
appoint at least two divectors, ong of
Full forenamefs) l A SO N which must be an indvidual
S @ Former name(s)
umame | M A Q._ S) A p\ | U Please provide any previous names
—F (including maiden or married names)
Former name(s)® P\ o (& which have been used for business
purposes in the last 20 years
© Country/State of residence
Country/State of I/‘\f ALES This 1s.1n respect of your usual
fesidence @ residential address as stated in
Natranality E™NG s section D4

Monthiyear of birth © [ol'e Milal7Ts

©Month and year of birth
Please provide month and year on'y

Business occupation D1 & o @ Business occupation

(if any) © if you have a business oceupation,
please enter here if you do not,
please leave blank
Additlonal appointments
If you wish to 2ppoint more than
ane director, please use the 'Director
appointments’ continuation page

Director's service address®

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

Building name/number | [~ < A Ay DEX +HO sl

Street CATE R AN LA NIE
| criears CAUSEWA Y
Past town I B R(I(STO —
County/Region I
Postcode B slifol [7ltle
Country lENG A

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Offlce” If your service
address will ba recorded in the
proposed company’s register of
directors as the company’s
registered office

If you provide your residential
address here 1t will appear on the
public record

0616 version 7 0




INO1

Application to register a company

Corporate director

BT

Corporate director appointments ©

|?Iease use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

=

-

Buttding namefnumber

Street

Post town

County/Region

Postcode

(rrreriti

Country

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page

Registered ar principal address
This 15 the address that wll appear
on the public record This address
musi be a physical location for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Lega! Post In Scatland) number

e

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econormc Area (EEA)?

+ Yes Complete Section E3 only
4+ No Complete Section E4 only

B

EEA companies @

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

Where the company/
firm 15 registered ©

=

Registration number

OFEA
A full hist of couniries of the EEA can
be found n our guidance
www govuk/companieshouse

©This 1s the register mentioned in
Article 3 of the First Company Law
Directve (68/151/EEC)

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed. If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

=

Governing law

if applicable, where
the company/irm s
registered ©

—
-

If apphcable, the
registration number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number 1
that register

06/16 Version 7 0
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Application to register a company

Part 3

Statement of capital

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

* No Goto Part 4 (Statement of guarantee)

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate tabie for each currency (if appropriate) For
example, add pound sterling in "Currency table A’ and Euros in "Currency table

Continuation pages
Please use a continuation page
if necessary

Currency

Complete a separate
table for each currency

Cunency table 4N

Class of shares

E g Oidinary/Preference etc

Number of shares

Aggregate nominal value | Total aggregate amount
(£, €5, etd to be ungaid, if any
Number of shares ssued | (E: € 3. €10

muitiplied by nominal value [ ineluging both the nominat
value and any share premium

pages)

STeELing O D /injae Yy (C O (OO
Totals 1O O ( 6’0 O
Totals ‘
Totals l
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Totals (including continuation (oo oD ED

© Please list total aggregate values in different currencies separately,
For example E£100 + €100 + $10 etc

06/16 Version 70
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Application to register a campany

r

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

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

OEDindARY

Prescribed particutars
[1]

EACH SHAeRE HAsS Fuelo
RiGHTs Ing  THE CoMPANY
LvITH RESPECT To ~NDTing,
Divis @Dy Ac A D

DigTR BV TIONMS .

@Prescribed particulars of nghts

attached to shares

The partkulars are

a particulars of any voting nghts,
including nights that anse enly in
certain arcumstances,

particulars of any nghts, as
respects dividends, to participate
n a distnbution,

particulars of any rights, as
respects capital, to participate in a
distnbutron {including on winding
up), and

whether the shares are to be
redeemed or are fiable to be
redeemed at the option of the
company or the shareho'der

o

[l

o

A separate 1able must be used for
each dlass of share

Continuation pages

Please use the next page ar a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

06/16 Version 7 0




INO1

Application to register a company

Class of share © Prescribed particulars of rights
Prescribed particulars attached to shares
] The particulars are

a particulars of any voting rights,
Induding rights that arise only in
certain arcumstances,

b particulars of any nghis, as

respects dividends, to paricipate

n a distnibution,

particulars of any rights, as

respects capital, to partiapate in a

distnbution {including on wanding

up), and

whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company or the shareholder

~

o

A separate table must be used for
each dass of share

Continuation pages

Please use a ‘Statement of capital
{Prescnbed particulars of rights
attached to shares)’ continuabion
page If necessary

08/16 Version 7 0




INO1

Application to register a company

Initial shareholdings

This section shoutd only be completed by comparues incorporating with share capital |  Imitial shareholdings
Please list the company’s subscribers

Please complete the detads below for each subscnber in alphabetical order
The addresses will appear on the public record These do not need to be the Please use an ‘Initial sharehaldings*
subscnbers’ usual residential address continuation page if necessary
Subscnber’s detalls Class of share Number of shares | Currency Nominal value of | Amount (if any) [Amount to
each share tobe unpaid  jbe paid on

on each share  |each share
(ncluding the | (including the
nomnal value | mominal vatue
and any shate | and any shate
premium} premum)

ey e f DD 7OQbrMA£y q GRP * ! O 9 {
_irmaTED ,

el SAND CE Hous
CATHBRAIN LANME
CRI&Zs CAsSaNAY
BrisToL BSio

ST EVERS
PTe ik (a1
s | N CANOBER HOUSC
CATERAIN LANC
CRISBS CAUSAVAY

ArRISTOL
&S to 72 TR

Mame

DAVID TAYLoe [RROINARY I Q&P |4 o 3

Orbinvaeyl 3 1G R P| 4 | ol 3

A  SSAMN DER HDUSE
QATEBRAIN LANE
CeLi1aidy CAUSETAY

IST
6&3\00‘:’7‘7’&1

KYSHEA KHKADIA [CFO'NARY 3 |GRFP | O 3

st N SANIDER. HO USE
CATArRAIA LAanT
Ceiaa; CAUSOVAY

RiSTooL
SO 2T,

0616 Version 7 0
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Application to register a company

Part 4

Statement of guarantee

Is your company hmited by guarantee?
9 Yes Complete the sections below
4+ No Go to Part 5 People with significant control {PSC),

Subscribers

Please complete this section if you are a subscnber of a company hmited by
guarantee The following statement 15 being made by each and every person
named helow

| confirm that if the company ts wound up while | am a member, or withtn
one year after | cease to be a member, | wiil contribute to the assets of the
company by such amount as may be required for

- payment of debts and hiabilities of the company contracted before |
cease 10 be a member,

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

- adustment of the nghts of the contnibutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forenamel(s) @

Sumame ©

Address @

Pastcode

(rrrrr

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber's details

Forenamel(s) @

Sumame ©

Address @

Postcode

(rrrrri

Amount guaranteed ©

Class of member
{if applicable) @

@ Name
Please use capital letters.

O Address
The addresses in this secticn will
appear on the public record They do
not have to be the subscribers’ usual
residential address

@ Amount guaranteed
Any valid currancy is permitted

@ Class of members
Only complete thss if there wili be
more than one class of members
and if the subscnbers are electing to
keep members’ information on the
public register

Continuation pages
Please use a *Subscribers’
cantinuation page 1f necessary

06/16 Version 7 0
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Application to register a company

Subscriber’s details

Forename(s) ©

Surname ©

Address &

Postcode

EEERENE

Amount guaranteed ©

Class of member
{f applicable) @

Subscriber’s details

Forename(s) ©

Sumame ©

Address @

Postcode

(rrrrrr

Amount guaranteed ©

Class of member
{if applicable) @

Subscriber’s details

Forenamels) ©

Surname @

Address &

Postcode

rrrrrrr

Amount guaranteed ©

Class of member
{f applicable) @

Subscnber’s details

Forename(s) ©

Surname ©

Address @

Postcode

rrrrrir

Amount guaranteed &

Class of member
(if apphicable) @

© Name
Please use capital {etters.

@ Address
The addresses in this sectron wall
appear on the public record They do
not have to be the subseribers” usual
residential address

€ Amount guaranteed
Any valid currency 1s permitted

O Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing 1o
keep members' information on the
public register

Cantinuation pages
Please use a "Subscnbers’
continuation page if necessary

06/16 Version 7 0
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Apphication to register a company

People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any individual people with significant control whose particulars must not
be disclosed on the public record  You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on incorporation there will be someone who wll count as a person with
significant control {erther a registrable person or registrable relevant legal entity
(RLE)} in relaticn to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box 1n H2 and go to
Part 6 Election to keep information on the public register

Statement of nitial significant control ©

[;2_ On incorporation, there will be someone who will count as a person
with significant control (either a reqistrable person or registrable RLE) in
relation to the company

@ Statement of Initlal

significant control

If there will be a registrable person
{which indudes “other registrable
persons’) or RLE, please complete
the appropnate details in sections
H1&)

Please use the PSC continuation
pages If necessary

Statement of no PSC

{Please nick the statement below if appropniate )

[ The company knows or has reason to beheve that there will be no person
with significant control (esither a registrable person or RLE) in relation to
the company

0616 Version 7 0
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{ndividual PSC

ING

Application to register a company

H3

Individual’s details

Use sections H3-HS as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title® | MR

Full forename(s) l ArRLony

Surname l BAnLS

Country/State of

residence® ENGLAND

Nationality ENGLILH

Month/year of birth @ I%Ig Wﬁmm

0 Country/State of residence
This 1s in respect of the usual
residential address as stated tn
section H6

@ Month and year of birth
Please provide month and year only

Individual‘s service address ©

Please complete the individual's service address below You must also complete
the individual’s usual residential address in Section H6

Building namemumber | (N SANID C £ HOousc

Street CATHa AN Lanc
CR I&BS CAVSELIA Y

Post town BRISTOC

County/Region !

e A sl lol [2Frla.

Country | ENeCAND

© Service address
This 1s the address that wall appear
on the public record This does not
have to be the individual’s usua!
residential address

Hf you provide the indwidual’s
residential address here it will
appear on the public record

0616 Version 7 0
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Application to register a company

Nature of control for an individual ®

Please indicate how the individual is a person with significant control gver the  [@ Tick each that apply.
company

Ownership of shares

The indiidual holds, directly or indirectly, the following percentage of shares
in the company ({tick only one).

[ more than 25% but not mare than 50%

O more than 50% but less than 75%

[ 75% or more

Ownershlp of voting rights

The individual holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[0 more than 25% but not more than 50%

[} more than 50% but less than 75%

3 75% or more

Ownership of nght to appoint/remove directors

3 Themdvidual holds, directly or indirectly, the nght ta appoint or remove

a majonty of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
0 Theindwdual has the nght to exerase, or actually exerases, significant
influence or control over the company

Nature of control by a firm over which the individual has
significant control ©

The individual has the night to exeraise or actually exercises significant © Tick each that apply

influence or control aver the actities of a firm that 1s not a legal person under
its governing iaw, and

the members of that firm (in thew capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

O more than 25% but not more than 50%
[OJ more than 50% but less than 75%
O 75% or more

the members of that firm (in their capaaity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 00O

the members of that firm (in thewr capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm {in thewr capacity as such) have the nght to
exerase, or actually exeraise, sigmficant influence or control aver the
company

06416 Version 7 ©
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The ndividual has the nght to exeraise or actually exercises sigrificant
influence or control over the activities of a trust and

the trustees of that trust {in their capacity as such) hotd, directly or indiractly,
the fellowing percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O O0oag

the trustees of that trust (in their capacity as such) hold the nght, directly
or indrectly, to appoint or remove a majonity of the board of directors of
the company

O

the trustees of that trust (in their capaoty as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply
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Individual PSC

INO1

Application to register a company

m

ndividual’s details

Use sections H3-HS as appropniate to tell us about indmiduals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

l
l
l

Country/State of
residence®

Nationality

Monthiyear of birth @ IT'\-'l'rn— P‘P__IT_I-Y_

@ Country/State of residence
This 1s in respect of the usual
residential address as stated in
section HE

@ Month and year of birth
Please provide month and yeas only

ol

Individual’s service address ©

Please complete the individual’s service address below You must also complete
the inddual’s usual residential address in Section H6

Building name/number

O Service address
This is the address that will appear
on the public record This daes not
have to be the indwidual’s usual

Street

Post town

County/Regton

Postcode

[T T

Country

|
|
|
|
|
l

resid | address

if you provide the individual's
residential address here it will
appear on the public record
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Apphcation to register a company

Mature of control for an individual®

Please indicate how the individual 15 a person with significant control ever the
company

Ownership of shares

The indrvidua! holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

[J more than 25% but not more than 50%
[ more than 50% but less than 75%
O 75% or more

Ownership of vating rights

The individual holds, directly or indirectly, the following percentage of voung
nghts in the company (tick only ane)

O more than 25% but not more than 50%
O more than 50% but less than 75%
B 75% or mare

Ownership of nght to appoint/remove directors

{3 The individual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

O The ndivideal has the right to exeraise, or actually exercises, significant
influence or control over the company

© Tick each that apply

Nature of control by a firm over which the individual has
significant control ©®

The indivtdual has the right to exercise or actually exerases significant
influence or control over the activities of a firm that 1s not a fegal person under
its governing law, and

the members of that firm (in thew capacty as such} hold, directly or mdirectly,
the following percentage of shares in the company (tick only one)

[J more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectty,
the following percentage of voting nghts in the company (uck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 ooo

the members of that firm (in therr capacity as such) hold the nght, directly
or indrectly, to appoint or remove a majority of the board of directors of
the company

(m

the members of that firm (in their capacity as such) have the nght to
exercise, or actvally exercise, significant mfluence or control over the
company

©Tick each that apply
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The ndividua! has the night to exercise or attually exercises significant
influence or control over the activities of a trust and

the trustees of that trust (in their capacity as such} held, directly or indirectly,
the following percentage of shares in the company (tick anly one}

[0 more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capaaty as such) hold, directly or indirectly,
the following percentage of voting nghts 1n the company (tick only ane}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0Ooog

the trustees of that trust {in therr capaaity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

(]

the trustees of that trust {in their capaaity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

OTick each that apply
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Application to register a company

Relevant legal entity (RLE)

m RLE details ©
Cormporate or firm l © Registered or prinapal office
address

name |

Building name/number ’

This 1s the address that will appear
on the public record

Street |
Post town |
County/Region |
Postcode (rTrrrrrr
Country |
Legal form and governing law
Please give details of the legal form of the RLE and the law by which 1t 1s governed. © Registration number
If applcable, please also give details of the register of companies (n which it i Where you have provided detaits
entered (including the country/state) and its registration number in that reqister of the register (including couritry/
state) where the RLE Is registered,
Legal form you must also provide s number in
Governing law that register

If applicable, register
in which RLE 15
entered ©

|
|
Country/State © |
|

Registration number @
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Application to register a company

Nature of control for the RLE ©

or control over the actvities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

O more than 25% but not more than 50%
0 more than 50% hut less than 75%
O 75% or more

the members of that fm (in their capaaty as such) hold, directly or indirectly,
the fallowang percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 Doo

the members of that firm {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the members of that fizm (in their capacity as such) have the nght to
exercise, ar actually exercise, sigmficant influence or control over the
company

Please indicate how the RLE has significant contral over the company @ Tick each that apply
Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the
company (trck only ane)
[0 more than 25% but not more than 50%
3 more than 50% but less than 75%
O 75% or more
Ownership of voting rights
The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one}
[0 more than 25% but not more than 50%
O more than 50% but less than 75%
[ 75% or more
Ownership of right to appotnt/remove directors
{1 The RLE holds the nght, directly or indirectly, to appoint or remove a
majonity of the board of directors of the company
Significant influence or control (only tick if none of the above apply)
[ The RLE has the nght to exercise, or actually exerases, significant
infleence or control aver the company
Nature of control by a firm over which the RLE has
significant contro| ©
The RLE has the nght to exercise or actually exeraises significant influence © Tick each that apply
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Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the right to exercise or actually exerases significant influence or
contro! over the activities of a trust and

the trustees of that trust (in their capacity as such) held, directly or indirectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) haold, directly or mdirectly,
the following percentage of voting nights in the company (t:ck only one).

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, ta appoint or remove a majonty of the board of directors of
the company

[0 the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company

© Tick each that apply
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Application to register a company

Other registrable person (ORP)

ORP details

An ‘other regqistrable person’ 1s

a corporation sote

a government or government department of a country or temitory or a part
of a country or terrrtory

an international erganisation whose members include two or more countries
or territones (or their governments}

a local authonty or local government body 1n the UK or elsewhere

Name of ORP

Principal office address ©

Building name/number |

Street

l

Post town

County/Region

Postcode

T rrrri

Country

l

@ Principal office address
This is the address that will appear
on the public record

Legal form and governing law

Lepal form

l

I

Governing law
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Application to register a company

Nature of control @

Please show how the ORP has significant control over the company O Tick each that apply

Ownership of shares
The ORP holds, directly or indirectly, the following percentage of shares in
the company {tick only one)

O more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of voting
nghts (n the company {tick only one)

O more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% ormore

Ownership of right to appoint/remove directors

O The ORP holds, directly or indirectly, the right to appoint or remove a
majonty of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

3 The ORP has the nght to exeraise, or actually exerases, significant influence
ar control over the company

Nature of control by a firm over which the ORP has
significant control @
The ORP has the nght to exeraise or actually exeraises significant influence © Tick each that apply

or controf aver the activities of a firm that is not a legal person under its
governing law, and

the members of that firm (in their capaaty as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one),

O more than 25% but not more than 50%
[0 wmore than 50% but less than 75%
O 75% or more

the members of that firm (in therr capacity as such) hold, directly or induectly,
the following percentage of voting nghts in the company (uck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 000

the members of that firm {in thewr capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

g

the members of that firm (in thewr capacity as such} have the nght to
exercise, or actually exercise, significant influence or control over the
company
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Apphcation to register a company

Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exercises significant influence or
control over the actvities of a trust and

the trustees of that trust {in their capaaty as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[0 morethan 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capaaity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (uck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 000

the trustees of that trust (in their capacity as such) hold the nght, directly
or mdirectly, to appoint or remove a majorsty of the board of directors of
the company

[] the trustees of that trust {in their capaaty as such) have the nght to
exercise, or actually exeraise, significant influence or control over the
company

O Tick each that apply
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INO1

Application to register a company

Election to keep information on the public register (if applicable)

The subscribers of a pnvate company can agree to efect to keep certain
information on the public register at Compamnes House, rather than keeping
their own registers. Tick the appropnate box to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this information en the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

[J All subscribers elect to keep secretaries’ register information on the
public reqister

Qonty apphes if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election iIs in force will
have their full date of birth available on the public record @

{1 Al subscribers elect to keep directors’ register information on the
public register

B 1{ the subscnbers don't make this
election, only the month and year of
birth will be avaitable on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

{0 Al subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election is 1n place will have thesr
name and address available on the public record
[0 All subscnbers elect to keep members’ register information on the

pubkic register
[ The company will be a single member company (Tick sf applicable)

Election to keep PSC register information on the public

register

IMPORTANT,

If the subscribers elect to keep this tnformation on the public register,

everyone who is an individual PSC while the election 1s in force will

have their full date of birth available on the public record©

O Al subscnibers elect to keep PSC register information on the public
register

3 No objection was recewved by the subscnibers from any ehgible person @
within the notice penod befare making the election

911 the subscribers don't make this
election, only the month and year of
burth wilt be available on the public
record

O Ehgible person
An eligible person 15 a persen whose
details would have to be entered in
1he company's PSC register
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Apphication to register a company
Part 7 Consent to act
Consent statement
Please uick the box to confirm consent i
The subisenbers confirm that each of the persons named as a director or \
secretary has consented 1o act in that capacity '
]
Part 8 Statement about individual PSC particulars
m Particulars of an individual PSC @
Please tick the box 1o confirm [ognlly Iuckixhi; f you have d(im:plll'!ed
e subscnbers confirm that each person named tn this appheation etails of one: of more individua
as an indindual PSC knows that their particulars are being supplied as | PSCs 1 sections HI H9
part of this application |
]
Part 9 Statement of compliance
i This section must be completed by all companies
Is the application by an agent on behalf of all the subscribers?
+ No Goto Section N1 (Statement of compliance delivered by the
subscnbers)
+ Yes Go o Section N2 (Statement of compliance delivered by an agent)
m Statement of compliance delivered by the subscnibers @
Please complete this section if the application 15 not delivered by an agent @ Statement of compliance
for the subscnbers of the memorandum of ascociation delwared by the subsenbers
Every subscrioer to the
| confirm that the requirements of the Compantes Act 2006 as to registration memorandum of asseaation must
have been complied with sign the statement of compliance
Subseriber's signature | s ur v | Continuatlon pagas
9 'Y L S’ jem—— e = x Plaase use a 'Statement of
For aad on behalf of complhiance deliverad by the

D m subscribers’ cantinuation page if
{ ﬁy:‘ge(:lcg EM LDGE T LM T D ) more subscribers need to sign

Subscnber’s signature | bR -

S =R

Subscriber's signature | v T

X I wgtar X

Subscriber's signature | S
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Application to register a company

Statement of complhiance delivered by an agent

Please complete this section if this application is delivered by an agent for

* the subscnbers to the memeorandum of asseciation

Agent's name I

Buillding name/number r

Street r

Post town

County/Region ]

Postcode rrrrirrr

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

Agent's signature Signare

X
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Application to register a company

BTresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
wisible to searchers of the public record

Contact name

DALINL LI i an s
Company name =~
EL.Dorg  IntSvrRAN
See vices CAMIUTED
[*™ e N SsAnOEr HOuSE
l QATER A LANE
| C2138S CAUSOAAY

Posl 1own

BRISTOC
CourryfRegion
= Tel ol FFR

Itxx

"™ O 263
Certificate

We will send your certrficate to the presenters address
(shown abave) or if indicated to another address

shown below

O At the registered office address (Given in Section A7)
O At the agents address (Given in Section N2)

u Checkiist

We may return forms completed incorrectly or
with information missing

22072

Please make sure you have remembered the -

following

2 You have checked that the proposed company name 15
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

O If the name of the company s the same as one

already on the register as permitted by The Company

LLP and Business {Names and Trading Disclosures)

Regulations 2015, please attach consent

You have used the correct appointment sections,

Any addresses given must be a physical location

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

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

number

The document has been signed, where indtcated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

aaog

coaoao

Please note that all iInformation on this form
will appear on the public record, apart from
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register

How to pay

A fee 1s payable on this form.

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

Where to send

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

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scetland, EH3 SFF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies reglstered in Northern ireland’
The Registrar of Companies, Cempanies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

if you are applying for, or have been granted a section
243 or 790ZF exemptron, please post this whole form
to the different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
an the website at www gov uk/companteshouse
or emai) enquines@companieshouse gov uk

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

This form has been prowided free of charge by Compames House
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COMPANY HAVING A SHARE CAPITAL
Memeorandum of association of Big Data Dolphins Ltd

Each subscriber 1o 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

Name of each subscriber Authentication by each subscriber
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BIG DATA DOLPHINS LTD

Company Number [INSERT]
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BIG DATA DOLPHINS LTD

1 INTERPRETATION
11 In these Articles, the following words have the following meanings

Act the Companies Act 20086,

Acting in Concert has the meaning given in the City Code on Takeovers
and Mergers 1ssued by the Panel on Takeovers and
Mergers (as amended from time to time},

Articles the Company's articles of association for the time being
in force,

Board: the beard of directors of the Company as constituted
from time to time,

Business Day any day (other than a Saturday, Sunday or public
holiday in the United Kingdom) on which clearing banks
in the City of London are generally open for business,

Expert: has the meaning given in Article 21 3

Good Leaver: a person who ceases to be an employee where such

cessation occurs for any of the following reasons
{1) that person's death,

(I Niness or disablement of that person which, n the
sole optnion of (and confirmed in writing by) a registered
medical practtioner or the Board, gives rnse to
permanent incapacity to continue In employment,

(m) that person's retirement at the Company's normal
retirement age, or
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12

13

14

15

16

{v} the termination of that person's employment in
circumstances that are determined by an employment
trnibunal or court to be or amount to wrongful dismissal
or unfair dismissal (other than where such dismissal is
found to be unfar solely as a result of precedural or
administrative irregularnty), or

notwithstanding the other reasons for or circumstances
of such cessation of employment, the Board confirms
that he/she 1s to be treated as a “Good Leaver”

Individual Shareholder: a natura! person that 1s a Shareholder
Market Value* has the meaning given in Article 21 1
Model Articles the model articles for private companies lIimited by

shares contained in Schedule 1 of the Companies
{Model Articles) Regulations 2008 (S| 2008/3229) as
amended prnor to the date of adoption of these Articles,

Sale: means the bona fide acquisition, whether through a
single transaction or a seres of transactions, by a
person or any such persons Acting in Concert with each
other, or of any Interest in or nghts attaching to any
Shares, as a result of which such person or persons
acquire(s) 50% or more of the entire 1ssued share
capital of the Company,

Shareholder means a holder of ordinary shares of £1 each In the
Company,
Shares’ the Ordinary Shares in 1ssue from time to time

Save as otherwise specifically provided in these Articles, words and 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, words and expressions which have
particular meanings In the Act shall have the same meanings In these Articles

Headings in these Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles

A reference in these Articles to an "article" (s a reference to the relevant article of these Articles
unless expressly provided otherwise

Any phrase introduced by the terms "including”, “include”, “in particular” or any similar
expression shall be construed as Illustrative and shall not imit the sense of the words preceding
those terms

Unless the context otherwise requires, a reference to one gender shall include a reference to
the other genders
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2 ADOPTION OF THE MODEL ARTICLES

21 The Model Articles shall apply to the Company, except in so far as they are modified or excluded
by these Articles

22 Mcdel Articles 7, 8, 9(1) (2) and (3), 11,13 to 14, 27 to 29, 36 and 52 to 53 shall not apply to
the Company

Directors

3 DIRECTORS' MEETINGS

31 Any decision of the directors must be taken at a meeting of directors in accordance with these
Articles or must be a deciston taken in accordance with article 4

32 Subject as provided In these Articles, the directors may participate in directors' meetings for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit

33 The directors may hold meetings by telephone or video conference or such other suitable
means as they think fit provided all participants may communicate with each other
simultaneously

34 All decistons made at any meeting of the directors shall be decided by a majornty of votes and
the charrman shall have a casting vote

4 UNANIMOUS DECISIONS OF DIRECTORS
A resolution in writing signed by all the directors entitied to receive notice of, and vote at, a
meeting of the directors shall be as valid and effectual as if it had been passed at a meeting of
the directors duly convened and held and may consist of several documents in the ke form
each signed by one or more directors The date of a wniten resolution of the directors shall be
the date on which the last director signs it

5 CALLING A DIRECTORS' MEETING

51 Any director may call a meeting of the directors by giving not less than seven Business Days'
notice of the meeting to each director or by authorising the Company secretary (if any) to give
such notice

52 Notice of any directors' meeting must be accompanied by
521 an agenda specifying in reasonable detail the matters to be raised at the meeting, and
522 coples of any papers to be discussed at the meeting

53 Matters not on the agenda, or business conducted in relation to those matters, may not be
raised at a meeting of directors untess all of the directors present unanimously agree

6 QUORUM FOR DIRECTORS' MEETINGS

61 The quorum at any meeting of the directors (including adjourned meetings) shall be two

drectors or such tugher number as determined by the directors
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62

71

72

73

10

1

12

121

No business shall be conducted at any meeting of the directors unless a quorum is present at
the beginning of the meeting and also when that business Is voted on If a quorum i1s not present
within 30 minutes of the time specified for the relevant meeting in the notice of the meeting then
the meeting shall be adjourned for five Business Days at the same time and place

DIRECTORS' INTERESTS

If a proposed decisien of the directors 1s concerned with an actual or proposed transaction or
arrangement with the Company in which a director 1s interested, that director may be counted
as participating tn the decision-making process for quorum, voting or agreement purposes

Each director shall comply with the obligations to disclose his interest in contracts under the
Act

The directors have authority to authorise matters giving rise to an actual or potential conflict for
the purposes of section 175 of the Act and all directors must declare all actual or potential
conflicts that they may or do have

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the number of directors (other than

alternate directors) shall not be more than 4
RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form, so that they may be read with the naked eye

COMMITTEES

The directors may delegate any of their powers to any committee consisting of such member
or members as they think fit Any such delegation may be made subject to any rules or
conditions that the directors may impose which will prevall over any rules denved from the
Articles if they are not consistent with them

APPOINTMENT OF ALTERNATE DIRECTORS

Any directar (appointor) may appoint as an alternate any person to

1111 exercise that director's powers, and

1112 carry out that director's responsibilities,

tn relation to the taking of decisions by the directors, in the absence of the alternate's appointor

Any appointment or removal of an alternate must be effected by notice in wrnting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must
11 31 dentify the proposed alternate, and

1132 in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate's appointor
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123

124

125

13

Shares

14

141

Except as the Articles specify otherwise, alternate directors

122 1 are deemed for all purposes to be directors,

122 2 are hable for therr own acts and omissions,

12 2 3 are subject to the same restrictions as their appointors, and
122 4 are not deemed to be agents of or for their appointors

and, in particuiar {without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his appontor
1S a member

A person who I1s an alternate director but not a director

1231 may be counted as participating for the purposes of determining whether a quorum 1s
present {but anly if that person's appeintor 1s not participating),

12 32 may participate in a unanimous decision of the directors (but only if his appointor 1s an
eligible director in relation to that decision, but does not participate), and

12 3 3 shall not be counted as mcre than one director for the purposes of article 12 3

A director who 1s also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his cwn vote on any decision of the
directors (provided that his appointor 1s an eligible director in relation to that decision), and shall
count as more than one director for the purposes of determining whether a quorum i1s present

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as his appointor but shall not he entitled to receive any remuneraticn from the
Company for serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice in writing made to the Company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate terminates

13 11 when the alternate's appointor revokes the appointment by notice to the Company n
wnting specifying when it is to terminate,

1312 on the occurrence, n relation to the alternate, of any event which, if it occurred In
relation to the alternate’s appointor, would result in the termination of the appointor's
appointment as a director,

1313 on the death of the alternate's appointor, or
13 14 when the alternate's appointor’s appointment as a director terminates

ISSUE OF SHARES

Subject to remaining provisions of this article 14, the directors are generally and unconditionally
authorised, for the purpose of section 550 of the Act, to exercise any power of the Company to

14 1 1 offer or allot,
14 1 2 grant nghts to subscribe for or to convert any secunty into, or
14 1 3 otherwise deal in, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and conditions
as the directors think preper
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143

144

15

151

152

153

16

161

16 2

If the Company wishes to 1ssue further shares, the Company shall first offer them to the
Shareholders in the proportion as near as may be to the number of the existing shares in the
same class held by them respectively Such offer shall state the number of shares to be i1ssued
and the price of the shares

Each Sharehoider may accept the offer by giving notice to the Company, at any time within
fifteen Business Days following the Company's notice, accompanied by a banker's draft made
payable to the Company n respect of full payment for the shares to be subscribed for

Any shares referred to in the Company's offer, for which the Shareholders do not subscribe,
may be issued by the Company as it thinks fit, provided that any such issue 1s completed within
twenty five Business Days after the Company’s notice of the offer

RESTRICTIONS ON TRANSFERS OF SHARES

No Shareholder shall be permitted for a period of two years from the date of adoption of these
Articles to transfer or otherwise dispose of, the whole or any part of or any interest in or grant
any option over any share save in accordance with Article 15 2

No Shareholder shall be entitled to transfer any Share unless the transfer 1s made pursuant to
1521 Arhcle 17 (Transfers subject to pre-emption),

1522 Article 18 (Compulsory transfers),

1523 Article 19 (Tag along), or

16 2 4 Article 20 (Drag along)

The directors may refuse to register any transfer of a Share other than a transfer in accordance
with these articles

INFORMATION REQUEST

To enable the Board to determine whether the articles relating to the transfer of Shares have
been complied with, the Board may require

16 1 1 any Shareholder, or
16 12 the legal personal representatives of any deceased Shareholder, or

16 1 3 any person entitled to any Shares in consequence of the bankruptcy or insolvency of a
Shareholder, or

16 1 4 any person named as transferee in any transfer lodged for registration, or

16 1 5 any other person whom the directors reasonably believe to have relevant information,
to provide the Company with any information that they may require for this purpose

If the information requested under article 16 1 1s not provided 1n writing, within such peniod as
the directors may reasonably allow, to enable the directors to determine to their reasonable

satisfaction that no breach of these Articles has occurred, or if as a result of the information
provided the directors are reasonably satisfied that a breach has occurred, the directors may
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171

17 2

173

174

175

176

immediately notfy the holder of the Shares in question in writing of that fact and a Transfer
Notice shall be deemed tc have been given n respect cf the Shares at a time determined by
the directors

TRANSFERS SUBJECT TO PRE-EMPTION
Service of Transfer Notice

Any Shareholder wishing to transfer any of his Shares (a “Selling Shareholder’) must first give
a notice In writing (a “Transfer Notice”) to the Company, specifying

17 11 the number and class of Shares that he wishes to transfer (the “Sale Shares”),
17 12 the proposed price for each Sale Share,

17 1 3 the name of the third party {if any) to whom he proposes to transfer the Sale Shares,
and

17 1 4 whether the notice 1s conditicnal upon all, or a specified number of, the Sale Shares
being sold to other Shareholders or the Company (the “Mimimum Transfer
Condition”),

but this shall not apply to a transfer pursuant to any of articles 19 (Tag along) or 20 (Drag along)
unless or to the extent descnbed in any of those articles

A Transfer Notice appoints the Company the agent of the Selling Shareholder for the sale of
the Sale Shares at the Market Value, subject iIf applicable to the Minimum Transfer Condition

Offer of Shares

As soon as practicable and in any event within 15 Business Days following the determination
of the Market Value pursuant to arlicle 21, and after expiry of any nght of the Seling
Shareholder to revoke his Transfer Notice under article 17 9, if apphicable, the Company shall
give nottce In writing to all the Shareholders (other than the Selling Shareholder) offering the
Sale Shares for sale at the Market Value on a pro-rata basis according to the number of Shares
they each hold

The offer to each Shareholder made pursuant to article 17 3 shall

1741 state the number and class of Shares offered and the Market Value per Sale Share,

17 4 2 invite the Shareholder to state in writing within 10 Business Days of the date of the offer
whether he 1s willing to purchase any, and If so what maximum number, of the Sale
Shares, and

17 4 3 state the Mimmum Transfer Condition, 1f any

Completion of sale

If the Company, after making the offers under articles 17 3 and 17 4, finds, within the penod

limited for acceptance, a Shareholder or Shareholders willing to purchase any Sale Shares, it

shall, provided any Minimum Transfer Condition has been satisfied or waived, give notice to all

those Shareholders and the Selling Shareholder of its allocation of Sale Shares (an “Allocation
Notice’) The Allocation Notice shall be in writing and shall specify the name and address of
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178

179

1710

17 11

each purchasing holder of Shares, the number of Sale Shares to be purchased by each of them
and the place and time (being, in the case of the sale to purchasing holders of Shares, not
earher than five Business Days and not later than 20 Business Days after the date of the
Allocation Notice) at which the sale of those Sale Shares to purchasing Shareholders shall be
completed (the "Completion Date")

The Selling Shareholder shall be bound, upon the payment of the Market Value, to deliver the
relevant certificate(s} for his shares and transfer the Sale Shares as specified in the Allocation
Notice on the Completion Date

Selling Shareholder’s right to sell Sale Shares to third party

In the event that any Sale Shares are not sold In accordance with the preceding provisions of
this article 17 (either through the Company not finding purchasers for Sale Shares foliowing the
offers under articles 17 3 and 17 4, or through the Minimum Transfer Condition not being
satisfied or waived, or, through no default of the Seling Shareholder, the purchase of any of
the Sale Shares not being completed in accordance with the Allocation Notice), the Selling
Shareholder may, within 40 Business Days after recewving wntten notice from the Company of
that event, transfer the unscld Sale Shares, at a price at least equal to the Market Value, to
any person, whose identity the Board have approved (such approval not to be unreasonably
withheld or delayed)

Revocation of Transfer Notice

In the event that the Market Value specified in any Expert’s certificate obtained in accordance
with article 21 1s less than 90 per cent of the proposed price specified by the Selling Shareholder
in his Transfer Notice pursuant to article 17 1, the Selling Shareholder shall, subject to article
17 10, have the nght, by notice in wnting to the Company given within five Bustness Days after
the copy of the Expert's certificate 1s sent to him in accordance with article 21 5, to revoke his
Transfer Notice A Selling Sharehclder may revoke his Transfer Notice at any other time with
the written consent of the Board who may impose such conditions on any such consent as they
see fit, including a condition that the Seling Shareholder bear all the related costs The
revocation of a Transfer Notice by the Selling Shareholder pursuant to this article will not entitle
such Selling Shareholder to otherwise transfer or sell those unsold Sale Shares

If the Selling Shareholder within 12 months of revoking a Transfer Notice pursuant to article
17 9 serves a further Transfer Notice, the nght of revocation contained in that article shall not
apply in respect of such further Transfer Notice

Failure by Selling Shareholder to transfer Sale Shares

If the Seling Shareholder fails to transfer any of the Sale Shares in accordance with article
177

17 11 1 one of the directors, nominated by a resolution of the Board for the purpose, shall be
deemed to be duly appointed as the agent of the Selling Shareholder, with full power
to execute, complete and deliver, in the name and on behalf of the Selling Shareholder,
alf documents necessary to transfer the relevant Shares to the purchasing holder of
Shares and/or the Company (as the case may be),

17 11 2 the appointment referred to in articte 17 11 115 rrevocable and 1s given to secure the
petformance of the obligations of the Selling Shareholder under these Articles,
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17 11 3 the Board may receive and give a good discharge for the purchase money on behalf of
the Selling Shareholder and (subject to the transfer being duly stamped, or as
approprate certified) enter the name of the purchasing Sharehaolder in the register of
members as the holder by transfer of the Shares so purchased by him and/or treat
those Shares as cancelled in accordance with section 706 of the Act (as the case may
be),

17 11 4 the purchasing holder of Shares shall then become indefeasibly entitled to those
Shares on such a purchase and, on a purchase by the Company, those Shares shall
not be available for reissue, and

17 11 5 the directors shall then pay the purchase money into a separate bank account in the
name of the Company until the Selling Shareholder sends his certificate for the relevant
Shares (or an indemnity, In a form reasonably satisfactory to the directors, in respect
of any lost certficate) to the Company at which point he shall be paid the purchase
money without interest and less any sums owed to the Company by him

COMPULSORY TRANSFERS
Deemed Transfer Notice in respect of Shares

Whenever a Shareholder 1s deemed to have given a Transfer pursuant to article 18 2 the
provisions of article 17 apply, with appropnate modifications, including

18 11 the deemed Transfer Notice concerns all the Shares held by that Shareholder, or in
which that Shareholder i1s interested,

18 12 there 1s no Minimum Transfer Condition,
1813 the nght of revocation in article 17 9 does not apply,
18 1 4 the price payable for the shares is therr nominal value,

18 1 5 If that Shareholder subsequently acquires further Shares, or an interest in them, then
he 15 deemed to have given another Transfer Notice in respect of those further Shares,
on the terms of this articte 18 1, on the date of that acquisition

Any Individual Shareholder 1s deemed to have given a Transfer Notice in respect of all of the
Shares held by him/her if

18 21 hefshe ceases to befan employee of either Eldon Insurance Services Limited, Rock
Services Limited or Southern Rock Insurance Company Limited and 1s not a Good
Leaver within the period of 2 years following the adoption of these Articles, or

18 2 2 s declared bankrupt

As from the date on which a deemed Transfer Notice 1s deemed to have been given and until
completion of the sale of the relevant Shares, the holder of the Shares in respect of which the
Transfer Notice 1s deemed given, or any further Shares issued in nght of such Shares, shall not
be entitled to

18 31 receive notice of, attend or speak at, any general meeting of the Company or of a
separate meeting of any class of those Shares, or

18 32 exercise any veting or other nghts attaching to such Shares
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191

192

193
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195

20

201

202

TAG ALONG

If the effect of any proposed transfer of Shares would be a Sale, the intending transferor of such
Shares may not complete that transfer unless it has first procured the proposed acquirer under
the Sale to make an offer {the “Tag Offer") to buy from all the other Shareholders all the Shares
held by them, together with all their interests in such Shares, in accordance with this aricle 19

The Tag Offer must be in writing and specify

1821 that the proposed acquirer under the Sale i1s offenng to buy from all the other
Sharehoiders ali the Shares held by them together with all their interests in such
Shares, in accordance with this article 19,

1822 the purchase price per Share, which must be at least equal to the highest price per
Share, to be satisfied in the same form and on at ieast as favourable terms, as under
the proposed Sale,

1923 that completion of the purchase will be conditional on, and wili occur
contemporaneously with, the completion of the proposed Sale,

192 4 that it 1s open for acceptance for a period which must be not less than 10 Business
Days, and

1925 that the offeree Shareholder shall not be required to give any warranty or indemnity in
relation to the transfer other than a warranty as to title to the Shares transferred

If any offeree Shareholder fails to transfer his Shares pursuant to the Tag Offer which he has
accepted, the provisions of article 17 11, with appropnate modifications, apply

The purchase of Shares pursuant to the Tag Offer 1s not subject to any of the other restrictions
on transfer of Shares under these Articles

No Tag Offer need be made if a Drag along Notice has been served under article 20

DRAG ALONG

If the effect of any proposed transfer of Shares would be a Sale, the intending transferor of such
Shares has the rnight to give notice to all the other Shareholders requirng them to transfer all
the Shares held by them, together with all therr interests in such Shares, to the proposed
acquirer under the Sale (the "Drag along Notice”) in accordance with this articte 20

The Drag along Notice must be in wiiting and specify that

2021 the other Shareholder is required to transfer all the Shares held by him, together with
all therr interests in such Shares, to the proposed acquirer under the Sale, in
accordance with this article 20,

2022 the purchase price per Share, which must be at least equal to the highest price per
Share, to be satisfied in the same form and on at least as favourable terms, as under

the proposed Sale,

2023 that completon of the purchase will be condtional on, and will occur
contemporaneously with, the proposed Sale,
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202 4 the other Shareholder shall not be required te give any warranty or indemnity in relation
to the transfer other than a warranty as to title to the Shares transferred

If any of those other Shareholders fails to transfer his Shares pursuant to the Drag along Notice,
the provisions of article 17 11, with appropnate modifications, apply

The purchase of Shares pursuant to the Drag along Notice is not subject to any of the other
restrictions on transfer of Shares under these Articles

DETERMINING MARKET VALUE
The “Market Value” in relation to any Sale Shares shall be such price per Share

2111 as s agreed between the Board and the relevant Shareholder within five Business
Days after the gate on which the Board become aware that a Transfer Notice 1s given
or deemed given, or

2112 failing such agreement as descrbed in article 21 1 1, as 1s certified by an Expert in
accordance with the following provisions of this article

If the directors and the relevant Shareholder are unable to agree the Market Value pursuant to
article 21 11, an Expert shall be appointed to certify the Market Value of the Sale Shares
disregarding any premium ar discount by reference to the size of the holding

For the purposes of this article 21, the “Expert” 1s the auditors of Eldon Insurance Services
Limited or, in the event that they are unable or unwilling to act, an independent firm of
accountants or valuers, which I1s chosen and appointed as follows The Board and the relevant
Shareholder may agree on the identity of such a frm and approve and sign its terms of
engagement, but If no such firm 1s agreed and/or if its terms of engagement are not signed by
all the parties within 15 Business Days after the date on which the Board become aware that a
Transfer Notice 1s given, or deemed given, the Board or the relevant Shareholder may apply
for the nomination and/or appointment of such a firm, and/or for the determination of its terms
of engagement, by the President for the time being of the Institute of Chartered Accountants in
England and Wales If either the Selling Shareholder or the Board on behalf of the Company
fail to sign reasonable terms of engagement of the firm nominated by the said President within
10 Business Days after the date they are sent those reasonable terms, the nominated firm shall
he deemed to have been appointed and shall be permitted to act upon such terms of
engagement as If they had been signed by each of the parties

The Expert will certify the Market Value of the Sale Shares on the following assumptions and
bases

214 1 valuing the Sale Shares on an arm’s length sale between a willing vendor and a willing
purchaser,

214 2 f the Company i1s then carrying on business as a going concern, on the assumption
that it will continue to do so,

214 3 that the Sale Shares are capable of being transferred without restriction,

21 4 4 without taking into account whether the Sale Shares compnse a majonty or mincnty
interest in the Company and the nights and restrictions of each class of shares
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If any difficulty shall anse n applying any of the foregoing assumptions or bases then such
difficulty shall be resolved by the Expert in such manner as he shall in his absolute discretion
think fit

On appointment, the Expert shall be requested to deliver its certificate of the Market Value of
the Sale Shares in writing to the Company, so that the Company receives it within 25 Business
Days of the appointment As soon as the Company receives the certficate it shall send a copy
of it to the relevant Shareholder

The Expert shall act as an expert and not as an arbitrator and its determination shall be final
and binding on the parties (in the absence of fraud or manifest error)

The Expert may have access to all accounting recerds or other relevant documents of the
Company, subject to any confidentiality restnctions

The cost of obtaining the Expert's certificate shall be borne equally by the Company and the
relevant Shareholder, except that if the relevant Shareholder, within 12 months of revoking a
Transfer Notice under article 17 9, gives a further Transfer Notice, the cost of obtaining the
Expert's cerificate 1n relation to such further Transfer Notice shall be borne wholly by the
relevant Shareholder

Decision making by shareholders

22

221

23

24

CORPORATE SHAREHOLDERS

Any corporate organisation that 1s a shareholder of the Company may nominate any person to
act as its duly authonsed representative at any meeting of the Company by resolution of its
directors provided that

2211 the organisation must giwve wntten notice to the Company of the name of its
representative The nominee shall not be entitled to represent the organisation at any
meeting unless the notice has been received by the Company The nommee may
continue to represent the organisation until written notice to the contrary 1s received by
the Company, and

2212 any notice given to the Company will be conclusive evidence that the nominee I1s
entitled to represent the organisation or that his or her authonty has been revoked The
Company shall not be required to consider whether the nominee has been properly
appointed by the orgamsation

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting, shall be
Shareholder’s holding at least of 55% of the shares present in person, by an authonsed
representative or by proxy

VOTING

At a general meeting, on a show of hands every holder of Shares who is present in person, by
an authorised representative or by proxy shall have one vote, on a poll every shareholder
present in person by an authonsed representative or by proxy shall have one vote for each
share of which he 1s the holder, on a vote on a written resclution every shareholder has cne
vote for each share of which he 1s a holder
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251
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POLL VOTES

A poll may be demanded at any general meeting by a qualfying person (as defined in section
318 of the Act) present and entitled to vote at the meeting

Article 44(3} of the Model Articies shall be amended by the insertion of the words "A demand
so withdrawn shall not invahdate the result of a show of hands declared before the demand was
made" as a new paragraph at the end of that article

Administrative arrangements

26

261

262

27

28

281

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on, or delivered to, the
intended recipient

2611 f properly addressed and sent by prepaid United Kingdom first class post to an address
In the United Kingdom, 48 hours after it was posted or five Business Days after posting
either to an address outside the United Kingdom or from outside the United Kingdom
to an address within the United Kingdom, if (in each case) sent by reputable
internabional overnight couner addressed to the intended recipient, prowided that
delivery in at least five Business Days was guaranteed at the tme of sending and the
sending party receives a confirmation of delivery from the couner service provider,

26 1 2 f properly addressed and delivered by hand, when it was given or left at the appropriate
address,

26 1 3 f properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied, and

26 14 if sent or supphed by means of a website, when the material 1s first made available on
the website or {If later) when the recipient receives (or I1s deemed to have received)
notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

In proving that any notice, document or informatton was properly addressed, it shall be sufficient
to show that the notice, document or information was addressed to an address permitted for
the purpose by the Act

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of a special resolution and
any other sanction required by the Act, divide among the shareholders in specte the whole or
any part of the assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the shareholders or different classes
of shareholders

INDEMNITY AND INSURANCE

Subject to article 28 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled
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28 3

28 4

2811

2812

each relevant officer of the Company shall be indemnified out of the Company's assets
agamnst all costs, charges, losses, expenses and habilities incurred by him as a relevant
officer

{a) in the actual or purported execution and/or discharge of his duties, or in relation
to them, and
{b} in relation to the Company's activities as a trustee of an occupational pension

scheme (as defined in section 235(6) of the Act),

including (in each case) any hability incurred by bim in defending any civil or cnminal
proceedings, In which judgment 1s given in his favour or in which he I1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach 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 liability for negligence, default,
breach of duty or breach of trust in relation to the Company's affarrs, and

the Company may provide any relevant officer with funds to meet expenditure incurred
or to be incurred by him in connection with any proceedings or application referred to
in article 28 1 1 and otherwise may take action to enable any such relevant officer to
avoid incurring such expenditure

This article does not authonse any indemnity which would be prohibited or rendered void by
any provision of the Act or by any other provision of iaw

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

In this article

2841

2842

a “relevant officer " means any director or other officer or former director or other officer
of the Company but excluding in each case any person engaged by the Company as
auditor {(whether or not he Is also a director or other officer), to the extent he acts in his
capacity as auditor, and

a "relevant loss" means any loss or liability which has been or may be incurred by a

relevant officer in connection with that relevant officer's duties or powers in relation to
the Company or any pension fund or employees' share scheme of the Company
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