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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10634303

The Registrar of Companies for England and Wales, hereby certifies that
RIBBON BIRMINGHAM 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 1s in England and Wales

Given at Companies House on 22nd February 2017
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In atcordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

Olaserform

A fee1s payable with this form
Please see 'How to pay' on the last page

< What this form s for X What this form is NOT for
- “= - - You may use this form to register a You cannot use this form 1o register
“ G2 FALD ipnvate or public company a hmited hability partnership To do
T s this, please use form LL INO1 Do ng
. - .' | use this form if any individual persq

with significant control 1s applying [
| or has applied for protection from |3
having their details disclosed on the

Fer further information, please
refer to our guidance at
www gov ukicompanieshouse

AR

Y
- . public register Contact enquines(@=
COMPANIES HOUSE companieshouse gov uk to geta [ 2210202017
S O_LS 6 separate form COMPANIES HOUSE
Part 1 Company details
W Company name =» Filling in this form

Check if a company name i1s available by using our name availabihty search
www.companieshouse.gov.uk/info

l Please show the proposed company name below

Proposed company |RIBBON BIRMINGHAM LIMITED

pame in full @

For official use

|
[ blel3ulzlolz

Please complete in typesonpt or in
bold black capials

All fields are mandatory unless
specified or indicated by *

€ Duplicats names
Duplicate names are not permitted
A list of registered names can
be found on owr website There
are vanous rules that may affect
your choice of name More
information on this s avalablen
our guidance at

www gov uk/companieshouse

m

Company name restrictions ©

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

(J  1confim that the proposed company name contains sensitive or restricled
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 restnctions
A tist of sensitive of restntied
words or expressions that require
consent can be found in our
guidance at
www.gov uk/companieshause

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 alternative

(7] 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 exemption
Only pnvate companies that are
limited by guarantee and meet other
specific requirements or pavate
companies that are chanties are
eligible to apply for this For more
details, please go to our website
www gov uk/companieshouse

#
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INO1

Application to register a company

Company type ©

Please tick the box that descnibes the proposed company type and members'
hability {only one box must be ticked)

(] Public imited by shares

[v} Pnvate limited by shares

] Prvate mited by guarantee

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

© Company type
if you are unsure of your company's
tvpe, please go to our website
www gov uk/companieshouse

Principal business activity

Please show the trade classification code number(s) for the prncipal
achvity or activibes

Classification code 1 IT |T [T [—0_ 'T

Classificaion code 2 [_— |—|—— I’—I—

Classification code 3 ’_l__ |_ r_ l_—

Classification code 4 F l_—l— F I—

If you cannot determine a code, please give a bnef description of the
company’s business achwity below

Prnncipal achwity
descnption

|
[
[
[
|

© Principal business activity
You must provide a trade
classification code (SIC code 2007)
or a descnption of your company’s
man busmness in this section

A full list of the trade classification
codes 15 avalable on our websile
www gov ukicompanigshouse

Situation of registered office ©

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

[+1 England and Wales
] wales

[] Scotland

O  Northem Ireland

© Registered office
Every company musthave a
registered office and this s the
address to which the Registrar will
send correspondance

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

For Welsh, Scottsh or Northem
Ireland companies, the address must
be th Wales, Seotiand or Northem
Ireland respectively

CHFPD25
0616 Version 70
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Application to reqister a company
m Registered office address ©
I Please give the registered office address of your company © Registered office address
You must ensure that the address
Building namelnumberl 26 shown in this section 1s consistent
with the situation indicated in
Street lRed Lion Square section AB
I You must provide an address in
England or Wales for companies to
Post town I London be regisiered in England and Wales
You must provide an address in
County/Region I Wales, Scotland or Northem ireland
for companies to be registered in
Postcode l W I c I 1 |R ' ' 4 I A | G Wales, Scotland or Northem lreland
respechvely
W Articles of association ©
I Please choose one option only and tick one box onty © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
an one box www gov uk/companieshouse
A Community Interest Company
(] Pnvate imited by shares (CIC) cannot adopt model articles
D PnVate Ilm'ted by guaral‘llee If yOu are incorporating a CiC you
[J Publc company rust lick option 3 and attach a copy
of the bespoke arhicles
Optien 2 | wish to adopl the following model articles with addibonal andfor amended
provisions | attach a copy of the addthonal and/or amended prowision{s) Please
tick only one box
(] Pnvate imited by shares
[C)  Pnvate hmited by guarantee
{J  Public company
QOption 3 (v] 1 wash to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this apphication
W Restricted company articles ©
Please tick the box below f the company's arlicles are restncted © Restncted company articles
D Restncied company articles are
those contaning provision for
entrenchment For mare details,
please go to our website
www gov uk/companieshouse

CHFP025
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

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

Private companies must appoint at least cne director who is an individual Public companies must appoint at least

For a secretary who 15 an indwidual, go to Section B1, For a corporate secretary, go to Section C1; Fora
director who 1s an individual, go to Section D1; For a corporate director, go to Section E1.

B

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections G1-C4,

i

Title *

- ]

Full ferename(s)

a

Sumame

B

Former name(s) © I

€ Corporate appomments
For corporate secretary
appointments, please complete
section C1-C4 instead of
section B

Additional appontments

If you wish to appoint more
than one secretary, please use
the "Secretary appontments’
confinuation page

© Former name(s)
Please provide any previous names
{including maxden or mamed names)
which have been used for business
purposes i the last 20 years

52

Secretary's service address ©

Building name!number|

Street

-

Post town

County/Region

Postcode

Country

-
I
Frrrrrrr

© 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
Regestered Office’ if your service
address will be recorded in the
propesed company’s register

of secretanes as the company’s
registered office

If you provide your residental
address here it wil appear on the
public record

CHFPO25
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©
Please use this section o list all the corporate secretary appontments taken © Addstional appointments
on formation If you wish to appoint more than one
corparate secretary, please use the
Name of corporate [Haysmacintyre Company Secretaries Limited ‘Corporate secretary appointments’
body/firm continuation page
Registered or pnncipal address
26 This 15 the address that will appear
Building namefnumber on the publc Th 2o
Street Red Lion Square must 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
Post lown London LP {Legal Post in Scotland) number
County/Region
Postcode ch‘llRl |4IA|G
Country England
E Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section C3 only
% No Complete Section C4 only
E EEA companies ©
Please gwe detats of the register where the company file 15 kept (including the [ @ EEA
relevant state) and the registration number in that register A full st of countnes of the EEA can
be found in our guidance
Where the company/ [Engl and & wales www gov ulicompanieshouse
firm is registered © © This ts the register mentioned in
, Articte 3 of the First Company Law
Directwve (68/151/EEC)

Registration number [04 682161

m Non-EEA companies
[Please give details of the legal form of the corporate body or firm and the law by |€) Non-EEA

which it is governed If applicable, please also give details of the register in which | Where you have provided details of

it 15 entered (including the state) and its registration number i that register the regsster (ncluding state) whers
the company or firm 15 registered,

you must also provide 15 number in
that register

Legal form of the
corporate body
or firm

If applicable, where
the company/firm 15
registered

Registration number

|
I
Governing law [
]
|

CHFPOZS
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INO1

Application to register a company

Director

B

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title * I Mr

Full forename(s) l Justin Bruce

Sumame [ Robinson

Former name(s) © l

|

g‘;‘;‘é‘é’ggtaote of ‘Unlted Kingdom

Nationality lBrlt:Lsh

Monthiyear of birth © o e Pafofafe
Business occupation | Director

{(fany) © I

© Appontments
Private comparies must appomt
at least one director who s an
ndvidual Pubkc companies must
appoint at least two directors, one of
which must be an mdvidual

© Former namefs)
Please provide any previous names
(including maiden or mamed names)
whuch have been ysed for business
purpases in the last 20 years

© CountryiState of residence
This 1s in respect of your usual
residential address as stated in
section D4

© Month and year of birth
Please provide maonth and year onty

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

Additional appointments

If you wish to appoint more than

one director, please use the 'Dector
appointments’ continuation page

o

Director's service address ©

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

Building namelnumberl The Company's Registered Office

Street |

Post town |

County/Region l

Posicode

rrrrrrrr

Country

© Service address
This & the address that will appear
on the public record Thus does not
have to be your usual residental
address

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

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

CHFPO25
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INO1

Application to register a company

Director

Director appointments ©@

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title * ﬁar

Full forename(s) ‘Elmon Michael

Sumame ﬁeasdale

Former name(s) © r

-

Country/State of United Kingd
residence © ed Tangdom
Nationality | British

Month/year of birth LY I'—"O_ IT [T ,"_9_ E— F

Business occupation ‘glrector

(if any} © r

© Appoiniments
Private companies must appont
at least one director who 15 an
indnidual Public compamies must
appoint at least two directors, one of
which must be an indvidual

© Former namefs)
Please previde any previous names
{(including maiden or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 10 respect of your usual
resdential address as statedn
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

1 you wish to appoint more than

one director, please use the Director
appointments’ continuation page

oz}

Director's service address ©

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

Building namelnumberl The Company's Registered Office

Street r

|

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

Please state The Company's
Registered Office’ f your service
address will be recorded in the

proposed company’s register of
Post town r duectors as the campany’s
istered office
County/Region ] 3
If you prowide your residental
Postcode ] , | I , ' I address here it will appear on the
public record
Country |
CHFPO25
0616 Version 7 0
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INO1 - continuation page
Application to register a company

Director

Director appointments ©

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title * [Mr

Full forename(s) [Pat rick Thomas

Sumame [ Mabry

Former name(s) @

[
[

Country/State of

Luxembour:
residence © ‘ v

Nationality |german

Monthiyear of birth ©@ F‘l_j’“z—

[ o rs

Business occupahon fmrector

{f any} © r

[ 1) Appointments
Prvate companies must appent
at least one director who 15 an
indwdual Public companies must
appoint at least two directors, one of
which must be an indwidual

© Former name(s)
Ptease provide any previous names
{including maiden or mamed names)
which have been used for business
purposes i the last 20 years

€ Country/State of residence
This 15 n 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 [f you do not,
please leave blank.

Director's service address O

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

Building namelnumberFrhe Company's Registered Office

Stree [

-

Post town I

County/Region r

T rrrrr

Postcode

Country r

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

Please state The Company's
Regsstered Office’ f your service
address will be recorded wn the
propesed company’s register of
directors as the company's
registered office

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

CHFP(O25
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

l Please use this section to list alt the corporate direclors taken on formation

Name of corporate
body ar firm

|
|

Building namefnumber|

Street

|
|

Post town

County/Region

Postcode

|
rrrrrrr

Country

© Additional appointments
If you wish to appoint more than one
corperate director, please use the
‘Corporate director appoimtments’
contnuabion page

Registered or principal address
Thus 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number (unless contaned
within a full address), DX number or
LP {Legal Post n Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state} and the registratton number in that register

© EEA
A fuli Iist of countnes of the EEA can
be found in our guidance

Where the company/ [ www gov uk/companieshouse
firm 1s registered © © This s the register mentioned In
[ Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number [
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (€ Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered (incfuding the state) and its registration number n that register

Legal form of the
corporate body
or firm

Govermning law

If applicable, where
the company/firm is
registered O

If apphicable, the
registration number

T 1T 1T 1T 17

Where you have provided details of
the regester (mcluding state) where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPO25
06/16 Version 70
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INO1

Apphication to register a company

Part 3

Statement of capital

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

2 No Goto Part 4 (Statement of guarantee).
m Statement of capital
Complete the table(s) below to show the share capital Continuation pages
Please use a continuation page
Complete a separate table for each currency (if appropnate). For If necessary

exampte, add pound sterling in ‘Currency table A' and Euros in ‘Currency table
Bl

Cumrency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Comlete a separate E g Ordinary/Preference etc (E €3, etc) t: I;e :"pa'd' f any
table for each curency Number of shares issued | & & $ €1¢)
muttiplied by nominal value | Including both the nominal
value and any share premwm
'i Sterling IOrdlnary l 1 | 1
Totals | 1] 1 00 0 00

Currency table B [

| |

| [

ey — — s

——— ) ——

|

Tolal aggregate
amount unpaid @

Total number Total aggregate

of shares nominal value @

I 2]

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

Totals (including continuation

1 I 0 00
pages)

CHFPO2S
06/16 Version 7 0
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INO1

Application to register a company

W Statement of capital (Prescnbed particulars of nghts attached to shares)

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

The parbiculars are
a partculars of any voting nghts,
ncluding nghts that anse only in

Prescnbed particulars | The shares have attached to them full wvotang, cerain arcumstances,

b particutars of any nghts, as
dividend and capital distribution (including on a respects dvidends, to participate

winding up) rights, they do not confer any rights In a distnbution,

of redemption ¢ parbculars of any nghts, as
respects capital, to particpate ina
distnbution {mcluding on winding
up), and

d whether the shares are lo be
redeemedq or are liable to be
redeemed a! the option of the
company or the shareholder

Class of share ordinary

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Caprial (Prescnbed
particulars of nghts attached

to shares)' conbnuation page of
necessary

CHFP025
05/16 Version 70
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INO1

Application to register a company

Class of share

Prescnbed particulars
L ]

© Prescnbed particulars of nghts
attached to shares

The particutars are

a particulars of any voting nghts,
meiuding nghts that anse only in
certain circumstances,

b particulars of any nghis, as
respects dividends, to participate
m a distnbution,

¢ partculars of any nghis, as
respects capilal, to partiipate in a
distnbution (including on winding
up}), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the opbon of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

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

CHFP(25
06/16 Version 70
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Application to register a company
Initial shareholdings
This section should only be completed by companies incorporating with share capital | inial shareholdings
Please st the company’s subscnbers
Please complete the detarls below for each subscnber n alphabetcal order
Please use an 'Iniial shareholdings'
The addresses will appear on the public record These do not need to be the contnuation page i necessary "9
subscnbers' vsual residential address
Subscnber's detalls Class of share Number of shares | Cumrency Norminat value of | Amount (fany) [Amount to
each share to be unpaid be paid on
oneachshare | each share
{including the {including the
nominal value nominal value
and any share | and any share
preruum) premium)
"™ R1bbon Acquisition Ordinary 1|£ 1 00 0 00 1 00
Limited Sterling
Addeess
26 Red Lion Square
London
WC1R 4AG
United Kingdom
Narme
Address
Name
Addross
Name
Addrass
CHFPO25
06/16 Version 70
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
4 Yes Complete the sections below
4 No Goto Part 5 People with significant control (PSC)

Subscribers

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

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

Subscnber’s details

Forename(s) @ I

Sumame © |

Address @ |

|
Postoode (T rrrrr

Amount guaranteed OI

Class of member
(if applicable) ©

Subscrniber's details

Forename(s)©@

Sumame ©@

|
|
Address @ |
|

Postcode rrrrrrr

Amount guaranteed Ol

Class of member |
{if applicable) @

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
restdential address

© Amount guaranteed
Any vahd currency 1s permitted

O Class of members
Only complete this f there wll 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 'Subscnbers’
contnuation page if necessary

CHFPD25
06/16 Version 70
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INO1
Applicatron to register a company
Subscnibers details O Name
Please use capdal letters
Forename(s) @ © Address
The addresses in this section will
Sumame © appear on the public record They do
Address © not have to be the subscnbers' usual
residental address
| © Amount guaranteed
Any valid currency 1s permitted
Posicode ‘——‘__l_-rr_rf
O Class of members
Amount guaranteed © Only complete this f there will be
more than one class of members
Class of member l and if the subscnbers are electing to
(if applicable) @ keep members' information an the
public register
Subscnber's details Continuation pages
Forename(s) o Please use a 'Subscnbers'
conhnuation page if necessary
Sumame @
Address @
Postcode CFT T 1717177
Amount guaranteed ©
Class of member I
(if applicable) ©
Subscnber's details
Forename(s) @
Sumame @
Address ©
Posteode (T 17T 11777
Amouni guaranteed 0[
Class of member [
(if applicable) ©
Subscnber’s details
Forename(s) @
Sumame @
Address @
Postcode F 17117711
Amount guaranteed ©
Class of member |
(f apphcable) @
CHFPO25
06/16 Varsion 70
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INO1

Application to register a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with stgnificant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any indimvidual peaple wath 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 will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE}) in refation to the company, ick the box in H1 and complete any relevant
sections [f there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control ©

[v]  Onmcorporaticn, there will be someone who will count as a person
with significant control (erther a registrable person or registrable RLE) in
relation to the company

© Statement of mitial
signrficant controf

H1&)

pages if necessary

If there will be a registrable person
{which includes ‘other registrable
persons’) of RLE, please complete
the appropnate detads n sechons

Please use the PSC contmuation

Statement of no PSC

(Please tick the statement below if appropniate)

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

CHFPO25
0616 Version 7 0
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Individual PSC

INO1

Application to register a company

I

Individual’s details

Use sections H3-H9 as appropnate to tell us about indiwduals with significant
control who are registrable persons and the nature of their contro! in relation to
the company

Title *

e }

Full forename(s)

Surname

Country/State of
residence ©

|.
|
|
|

Natonality

Month/year of birth 2

[
BE rr rrrf

© Country/State of residence
This 15 1n respect of the usual
resudential address as stated n
section HB

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

Individual's service address ©

Please complete the individual’s service address befow You must also complete
the individual’s usual residenbal address in Section Hé.

Building namelnumberr

© Senvice address
This 15 the address that will appear
on the public record This does not
have to be the indmdual’s usual
residential address

Street r If you provide the individual's
residential address here it will
r appear on the public recond
Post town l
County/Region F
Pastcode (rrrrrrr
Country r
CHFPO2S
06/16 Version 70
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INO1

Application to register a company

Nature of control for an individual ©
Please indicate how the individual 1s a person with significant control over the @ Tick each that apply
company

Ownership of shares

The indmwdval holds, directly or indirectly, the following perceniage of shares
in the company {tick only one)

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

Ownership of voting rights

The individual halds, directly or indwrectly, the following percentage of voling
nghts in the company (lick only one}

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

Ownership of nght to appointiremove directors

(] Thendwdual holds, directly or indirectly, the nght to appaint or remove
a majonty of the board of directors of the company

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

[ Thendwdual has the nght to exercise, or actually exercises, significant
influence or control over the company

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

The mdividual has the nght to exercise or actually exercises significant © Tick each that apply
influence or control over the activites of a firm that 1s not a legal person under
its goveming law, 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)

(]  more than 25% but not more than 50%

[ more than 50% but less than 75%

J  75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voling nghts 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 000

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

|

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or contrg! over the
company

CHFP025
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Application to register a company

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

The individual has the nght lo exercise or actually exercises significant
wfluence or cantrol over the actwities of a trust and

the trustees of that trust (in thewr capacrty as such} hold, 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%
(0 75% or more

the trustees of that frust (in therr capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick ony one)

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

O oOa

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

O

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

© Tick each that apply

CHFPO25
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Application to register a company

Individual PSC
W Individual's details
Use sections H3-H3 as appropnate to tell us about individuals with significant © Country/State of residence
control who are registrable persons and the nature of their control in refation to This s n respect of the usual
the company resklential address as stated in
seclion H
Tite * € Month and year of birth

Full forename(s)

Country/State of
residence @

Nabonalty

|
l
Sumame I
l

Piease provide manth and year anly

Monthlyear of birth © [51— [m_ I,,— [,,— ly— F—
Ha]

Individual’s service address ©@

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

Buiding namelnurnberl

O Service address
This 15 the address that will appear
on the public record This does not
have to be the indivduals ysual
resilential address

Street I 1 you provide the indvidual's
| Sopearon he pulic reord
Post town [
County/Region |
Postoode [T T rrrrrnr
Country |
CHFPO25
0616 Version 7D
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Application to register a company

Nature of control for an individual ©

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (bick only one)

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

Ownership of voting rights

The individual holds, directly or indrrectly, the followang percentage of voting
nghts (n the company (tick cnly one)

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

Ownership of nght to appointiremove directors

(] Theindividual holds, directly or mdirectly, 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)

(] Thendividual has the nght to exercise, 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 individual has the nght to exercise or actually exercises significant
influence or control over the activiies of a firm that 15 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)

) more than 25% but not more than 50%
() more than 50% but less than 75%
] 75% or more

the members of that firm {in therr capacity as such) hold, directly or mdirectly,
the following percentage of voting nghts 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 aod

the members of that firm (in their capacity as such) hold the nght, directly
or ndirectly, to appont or remove a majonty of the board of directors of
the company

O

the members of that firm (in thew capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFP025
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Application to register a company

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

The individual has the nght to exercise or actually exercises significant
mfluence or control over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
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%
(] 75%ormore

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

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

O ood

the trustees of that trust (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 trustees of that trust (in their capaciy as such) have the nght to
exercise, or actually exercise, significant infiuence or contre! over the
company

€ Tick each that apply

CHFP025
06/16 Version 7 0
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Application to register a company

Relevant legal entity (RLE)

RLE detais ©

Corporate or firm

name

| Ribbon Acquisition Limited

|

Building namelnumberl 26

Street |Red Lion Square
|
Post town | London
County/Region ]
e [ [ [+ [ (5[ [<
Country lUnlted Kingdom

© Registered or principal office
address
Thus 15 the address that will appear
on the public record

2 )

Legal form and governing law

Please gwe details of the legal form of the RLE and the law by which it rs govemed
If applicable, please also give details of the register of companies in which it1s
entered (including the country/state) and its registration number in that register

Legal form

‘ Private Limited Company

Governing law

lCompanles Act 2006

If apphcable, register lEngland & Wales

in which RLE 1s
entered @

|

Country/State @

United Kingdom

Registration number 0’ 05385882

© Registratron number
Where you have provided detais
of the register including countryf
gtate) where the RLE 15 registered,
you must also provide rts number i
that register

CHFPQ2%
06HE Version 70
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Application to register a company

Nature of control for the RLE ©@

Please indicale how the RLE has significant controf over the company

Ownership of shares

The RLE helds, directly or indireclly, the following percentage of shares in the
company (tick only one)

3 more than 25% but not more than 50%
[(J  more than 50% but less than 75%
[V]  75% or more

Ownership of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting nghts
i the company {tick only ong)

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

Ownership of nght to apporntiremove directors

{¥] The RLE holds the nght, directly or indirectly, to appaint or remove a
majonty of the board of directors of the company

Significant influence or contro! (oniy tick if none of the above apply)

L} TheRLE hasthe nght to exercise, or aciually exercises, significant
influence or controf over the company

@ Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exercise or actually exercises significant mfluence
or control over the actwiies of a firm that 15 not a legal person under its
govemning law, and

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

(] more than 25% but not more than 50%
(] more than 50% but less than 75%
[ 75% or more

the members of that firm {In their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts 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 ooo

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 firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence of control over the
company

© Tick each that apply

CHFP025
06/16 Varson 70
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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 nght to exercise or actually exercises significant influence or
control over the activities of a trust and

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

] more than 25% but not more than 50%

(] more than 50% but less than 75%

(] 75%ormore

the trustees of that trust (in their capacity as such) hold, directly or indrectly,
the following percentage of voting nghts 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 agdno

the trustees of that trust {in their capacity as such) hold the nght, directly
or incirectly, to appomn? or remove a majonty of the board of direclors of
the company

O

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

© Tick each that apply

CHFPO25
06/16 Version 70
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Application to register a company

Other registrable person {ORP)
ORP details

An ‘other registrable person’ 1s

= acorporation sole

« 3 government or government department of a country or terntory or a part

of a country or temntory
» an international orgamisation whose members include two or more countnes
of termtanes {or their governments)

» alocal authonty or local government body in the UK or elsewhere
Name of ORP l
W Pnincipal office address ©
Building namelnumber] © Principal office address

Fhis 13 the address that will appear
Street I on the public record
Post town ‘
County/Region I
Posicode Trrrrrrr
Country l
W Legal form and governing law
Legal form |
Governing law l
CHFPO25
06/16 Version 70
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Application to register a company

Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or ndirectly, 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%
(] 75%ormore

Ownership of voting rights

The ORP holds, directly or ndirectly, the following percentage of vobing
nghts in the company (tick only one}

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

ooo

Ownership of nght to appointiremaove directors

[(J The ORP holds, directly or mdirectly, the nght to appoint or remove a
majonty of the board of directars of the company

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

[0 The ORP has the nght to exercise, or actually exercises, significant influence
or control over the company

© Tick each that apply

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

The ORP has the nght to exercise or actually exercises significant nfiuence
or control over the activibes of a firm that s not a legal person under its
governing law, and

the members of tha firm (in thewr capacity as such) hold, directiy or indirectly,
the following percentage of shares in the company (tick only one)

] more than 25% but not more than 50%
(1 more than 50% but less than 75%
] 75% or more

the members of that firm {in their capacity as such) hald, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

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

a adagd

the members of that firm (in their capactty as such) hold the nght, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

O

the members of that firm {in their capacity as such) have the nghi to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFP(25
0616 Version 70
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Application 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 frustees of that trust (in thewr capacity as such} hold, directly or indirectly,
the following 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%
3 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the followang percentage of voting nghts 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 ooad

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

O

the trustees of thal trust {in thewr capacity as such) have the aght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFP0O25
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Application to register a company

Part 6

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

The subscnbers of a private company ¢an agree to elect to keep certain
information on the public register at Compames House, rather than keeping
therr own registers Tick the appropriate box to show which information the
subscnbers are electing to keep on the pubhc register [f the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

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

L] AN subscnbers elect to keep secretanes’ register nformation on the
public register

@ only applees f the propased
company will have a secretary

Election to keep directors’ register information on the
pubhc register

IMPORTANT;

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

(] Al subscribers elect to keep directors' register information on the
public register

© (fthe subscnbers don't make this
electon, only the month and year of
birth will be available on the public
record

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

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

[(J Al subscnbers elect to keep directors’ URA register information on the
pubitc regster

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 1s a member while the election 1s in place will have their
name and address available on the public record

[] Al subscnbers elect to keep members’ cegister information on the
public register
[ The company will be a single member company (Tick If applicable)

Election to keep PSC register information on the public
register

IMPORTANT:

If the subscnbers elect to keep this information on the public register,
everyone who 1s an individual PSC while the election is in force will
have their full date of birth available on the public record ©

(] Al subscnbers elect to keep PSC register information on the public

€ If the subscnbers don't make this
election, only the month and year of
birth will be available on the public
record

O Eligibte person

An elgible person S a person whose
register details would have to be entered in
(] No objection was receved by the subscnbers from any eligible person ©@ the company's PSC register
within the notice penod before making the election
CHFPO25
0616 Version 7 0
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Application to register a company

Part 7

Consent to act

Consent statement

Flease tick the box to confirm consent

[+]  The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Statement about individual PSC particulars

Particulars of an individual PSC ©

Piease tick the box to confirm
[C]  The subscnbers confirm that each person named in this application

as an indwdual PSC knows thal their particulars are being supplied as
part of this application

© Only tick this f you have completed
details of one or more ndividual
PSCs in sectons H3-H9

Part9

Statement of compliance

l This section must be completed by all companies

Is the apphcaton by an agent on behalf of all the subscnbers?

+ No Go to Section N1 (Statement of compliance delivered by the
subscnbers)

< Yes Go lo Section N2 (Statement of compliance delivered by an agent)

o

Statement of compliance delivered by the subscribers @

Piease complete this sechon i the apphtaton is not dehvered by an agent
for the subscnbers of the memorandum of assocration

I confirm that the requirements of the Companies Act 2006 as to registration
have heen complied with

Subscnber’s signature

© Statement of comphiance
delivered by the subscnbers
Every subscnber to the
memorandum of association must
sign the statement of compliance

Continuation pages

Piease use a 'Statement of
compliance delivered by the
subscnbers' continuation page if

more subscnbers need {o sign
Subscnber's signature
Subscnber's signature | Signature
Subscnber's signature | Sinature
CHEPOZ5
0616 Varsion 70
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Application to register a company

m; Statement of comphance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name ‘

Building namelnumberl

Street ’

Post town l

County/Regicn [

Postcode HEEREERE

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

Agent's signature Signalure

X X

CHFP)25
06/16 Version 710)
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Application to register a company

B Presenter information nlmportant information

You do not have to give any contact information, but if Please note that all information on this form

you do it wilt help Companies House if there s a query will appear on the public record, apart from

on the form The contact information you give will be information relating to usual residential

visible to searchers of the public record addresses Day of birth will only be shown on
pY—— the public record if the subscribers have elected
| 093553 00012 to keep PSC and/or directors’ information on

i Cpy e ons UKMEA LLP the public register.

] How to pay

| Maws One Fleet Place A fee 1s payable on thus form.

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

| Pum  London gWhere to send

‘ CountyRegion You may return this form to any Companies House
address, however for expediency we advise you to

Fr-wm— E;_ ‘—c— |—4— W r [T W F return 1t to the appropriate address below:

l twmy England For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

lDX

I Teaptos 444 20 7242 1212 DX 33050 Cardiff
For companies registered in Scotland
ncemﬂcate The Regsstrar of Companies, Compantes House,

Fourth floor, Edinburgh Quay 2,
We will send your certificate to the presenters address 139 Fountainbndge, Edinburgh. Scotland, EH3 9FF

(shown above) or if indicated to another address DX ED235 Ediburgh 1
shown below or LP - 4 Ediburgh 2 (Legal Post)
) Atthe registered office address {Given in Section A7) 8 9
(O Atthe agents address (Given in Section N2) For companies registered in Northern Ireland’
The Registrar of Companies, Companies House,
mhecklist Second Floor, The Linenhall, 32-38 Linenhali Street,

Belfasl, Northem Ireland, BT2 8BG
We may return forms completed incorrectly or DX 481 NR Belfast 1

with information missing.

Section 243 or 790ZF exemption

Please make sure you have remembered the
If you are applying for, or have been granted a section

follovang
243 or 790ZF exemption, please post this whole form
(] You have checked that the proposed company name 13 to the different postgl addrzss bel?:w
avallable as well as the vanous rules that may affect The Registrar of Companies, PO Box 4082
your choice of name More nformation can be found Cardiff. CF14 3WE ' )

in guidance on our website
(] Ifthe name of the company 1s the same as one .
already on the register as permitted by The Company n Further information

LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent For further information, please see the guidance notes

[ You have used the correct appontment sections on the website at www gov uk/companieshouse
[] Any addresses given must be a physical location or email enquines@companieshouse gov uk
They cannot be a PQ Box number (unless par of a

full service address), DX or LP (Legal Post in Scotland) | This form is available in an

number . .
[ The document has been signed, where mdicated alternative format. Please visit the
El All relevant attachments have been included forms page on the website at
You have enclosed the Memorandum of Association :
[:] You have enclosed the correct fee www.gov.uk/compameshouse
CHFPO25
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COMPANY HAVING A SHARE CAPITAL

Memorandum of association of Ribbon Birmingham Limited

Each subscnber to this memarandum of associatton wishes to form a company under the Compantes
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

Ribbon Acguisttion Limited

Dated 22 f%é/l/-?y 2ol 4

46932870 01



RADENTONS

The Companies Act 2006

A private company limited by shares
Articles of Association

of

Ribbon Birmingham Limited

Dentons UKMEA LLP
One Fleet Place
London EC4M 7WS
United Kingdom

DX 242

46985268 01
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The Companies Act 2006
Articles of Association of Ribbon Birmingham Limited

Index to the articles

Part 1
Exclusion of model articles, interpretation and imifation of hability
1 Exclusion of model articles

2 Defined terms
3 Liability of members

Part 2

Directors
Directors' powers and responsibilities
4 Directors’ general authority

5 Shareholders’ reserve power
6 Directors may delegate
7 Commuttees

Decision-making by directors

8 Directors 1o take decisions collectively

9 Unanimous decisions

10 Calling a directors' meeting

11 Participation in directors’ meetings

12 Quorum for directors' meetings

13 Chairing of direclors’ meetings

14  Casting vote

15  Records of decssions 10 be kept

16  Directors’ discretion to make further rules
Appointment of directors

17  Number of directors

18  Methods of appointing directors

19  Termination of director's apponiment

20  Directors’ remuneration

21 Directors’ expenses
Directors’ conflicts of interest

22 Conflict situations

23  Transactions or other arrangements with the company
Alternate directors

24 Appointment and removal of alternate directors

25 Rights and responsibtibes of alternate directors

26  Termination of alternate directorship

27  Borrowing powers

Part 3

Shares and distributions
Shares
28  All shares to be fully pard up
29  Powers to 1ssue different classes of share

MXXM/MJT/093553 00012/46965268 01
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30
31
32
33

No night of pre-emption

Company not bound by less than absolute interests

Share certificates
Replacement share certificates

Transfer and transmission of shares

34
35
36
37

Share transfers

Transmission of shares

Exercise of transmittees’ rights
Transmittees bound by prior notices

Dividends and other distributions

38
39
40
41
42
43

Procedure for declaring dividends

Payment of dividends and other distributions
No interest on distributions

Unclaimed distributions

Non-cash distributions

Waiver of distributions

Capitalisation of profits

44

Part 4

Authority to capitalise and appropriation of capitalised sums

Decision-making by shareholders
Organisation of general meetings

45
46
47
48
49

Altendance and speaking at general meetings
Quorum for general meetings
Chairing general meetings

Attendance and speaking by directors and non-shareholders

Adjournment

Voting at general meetings

50
51
52
53
54
55

Voting general

Errors and disputes

Poll votes

Content of proxy notices
Delivery of proxy notices
Amendments to resolutions

Application of rules to class meetings

56

Part 5

Class meetings

Administrative arrangements

57
58
59
60
61
62

Company secretary

Means of communication to be used

Deemed receipt of documents and information
Company seals

No night to inspect accounts and other records
Proviston for employees on cessation of business

Indemnity and insurance

63
64

Indemmity
Insurance
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The Companies Act 2006

Articles of Association of Ribbon Birmingham Limited
Part 1
Exclusion of model articles, interpretation and hmitation of hability
1 Exclusion of model articles

The model articles for private companes limited by shares contaed in the Companies
{(Model Articles) Regulations 2008 do not apply to the company

2 Defined terms
In the articles, unless the context requires otherwise
alternate or alternate director has the meaning given in article 24,
appointor has the meaning given in article 24,
articles means the company's articles of assocation,

bankruptcy ncludes individual insolvency proceedings in a junsdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

chairman has the meaning given in article 13,
chairman of the meeting has the meaning given in article 47,

Companies Acts means the Companies Acts {as defined in section 2 of the Companies Act
2006), in so far as they apply to the company,

director means a director of the company, and includes any person occupying the position of
director, by whatever name called,

distnbution recipient has the meaning given in arlicle 39,

document includes, unless otherwise specified, any document sent or suppled in electronic
form,

electromic form has the meaning given in section 1168 of the Companies Act 2006,

eligible director means a direcior who would be entiled to vote on a matter were it proposed
as a resolution at a directors' meeting,

fully paid in refation to a share, means that the nominal value and any premium to be paid to
the company i respect of that share have been paud to the company,

hard copy form has the meaning given in section 1168 of the Companies Act 2006,

holder In relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

MXXM/MJITI093553 00012/46965268 01 Page 3



instrument means a document in hard copy form,

ordinary resolution has the meaning given in section 282 of the Companies Act 2006,
paid means paid or credited as paid,

participate, in relation to a directors’ meeting, has the meaning given In article 11,
proxy notice has the meaning given in article 53,

qualifying person has the meaning given in section 318 of the Companies Act 2006,
shareholder means a person who 1s the holder of a share,

shares means shares in the company,

special resolution has the meaning given in section 283 of the Companies Act 2006,
subsidiary has the meaning given in section 1159 of the Companies Act 20086,

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

writing means the representation or reproduction of words, symbols or other information in 2
visible form by any method or combination of methads, whether sent or supplied in electronic
form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding an the company

3 Liability of members

The habihity of the members is hmited to the amourtt, If any, unpaid on the shares held by

them
Past 2
Directors
Directors' powers and responsibilities
4 Directors’ general authority

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

5 Shareholders' reserve power

(1) The shareholders may, by ordinary resolution, direct the directors to take, or refran from
taking, specified action

{2) No such ordinary resolution invahidates anything which the directors have done before the
passing of the resolution
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Directors may delegate

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

(a) to such person or committee,

{b) by such means (including by power of attorney),
(c) to such an extent,

(d) in relation to such matters or terntories, and

(e) on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated

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

Commuttees 1o which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

The directors may make rules of procedure for all or any commitiees, which prevail over rules
derved from the articles If they are not consistent with them

Decision-making by directors
Directors to take decisions collectively

The general rule about decision-making by directors 15 that any decision of the direclors must
be either a majonty decision at 2 meeting or a decision taken in accordance with article 9

I
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decistons without regard to any of
the provisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken 1in accordance with this article when all ehgible directors
indicate to each other by any means that they share a common view on a matter
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(2) Such a decision may take the form of a resolution in writing, one or more copies of which
have been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing

(3) A decision may not be taken in accordance with this article If the eligible directors would not
have foermed a quorum at such a meeting

10 Calling a directors' meeting

(1) Any director may call a directors' meeting by giving notice of the meeting to the directors or by
authonsing the company secretary {if any) to give such notice

{2) Notice of any directors’ meeting must indicate
{(a) its proposed date and time,

(b) where 1t 1s to take place, and

(c) if it 1s anticipated that directors participating in the meeting will not be in the same
place, how it 1s proposed that they should commurnicate with each other during the
meeting

(3) Notice of a directors' meeting must be given to each director, but need not be in writing
(4) Nohce of a directors’ meeting need not be given to directors who waive therr entittement to

notice of that meeting, by giving notice to that effect to the company not more than 7 days

after tha date on which the meeting 15 held Where such notice 1s given after the meeting has

been held, that does not affect the validity of the meeting, or of any business conducted at 1t
11 Participation in directors’ meetings

(1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when

(a) the meeting has been called and takes place in accordance with the articles, and

(b} they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting

(2) In determining whether directors are participating in a directors' meeting, it 1s irrelevant where
any director 15 or how they communicate with each other

(3) If all the directors participating in 2 meeting are not 1n the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them s

12 Quorum for directors' meetings

(1) At a drectors’ meeting, unless a quorum 15 participating, no proposal is to be voted on, except
a proposal to call another meeting

(2} The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and, uniess otherwise fixed, 1t 15 two {subject to paragraph {4))
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15

16
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18
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If the total number of directors for the time being i1s less than the quorum required, the
directors must not take any decision other than a decision

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further directars
For the purposes of any meeting (or part of a meeting) held pursuant to article 22 to authorise
a director's conflict, if there is only one eligible director in office other than the conflicted
director(s), the quorum for that meeting (or part of a meeting} shall be one eligible director
Chairing of directors’ meetings

The directors may appoint a director to charr their meetings

The person so appointed for the time being 1s known as the chairman

The directors may terminate the chairman's appointment at any time

If the charrman 1s not participating 1n a directors' meeting within ten minutes of the time at
which It was to start, the particspating directors must appoint one of themselves to chair it

Casting vote

If the numbers of votes for and against a proposal are equal, the charman or other director
chaining the meeting has a casting vote

But this does not apply if, in accordance with the articles, the chairman or other director 1S not
to be counted as participating in the decision-making process for quorum or voting purposes

Records of decisions to be kept

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

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

Appointment of directors
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (excluding
alternate directors) shall not be subject to any maximum but shall not be less than one

Methods of appointing directors

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

(a) ordinary resolution,
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{b) the shareholder or shareholders who at the time hold a majonty in nominal value of
the shares in the company which carry the right to vote giving notice of appointment
in wniting to the company (in which case the appointment takes effect on receipt by
the company of the notice or, If later, on the date specified in the notice), or

(c) a decision of the directors

(2) In any case where, as a result of death or bankrupicy, the company has no shareholders and
no directors, the transmittee(s) of the 1ast shareholder to have died or to have a bankruptcy
order made against him has (or have) the night, by notice in writing, to appoint a person who
15 willing to act and i1s permitied to do so to be a director

{3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

19 Termination of director's appointment

A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companres Act
2006 or 1s prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

{c) a composition 1s made with that person's creditors generally in satisfaction of that
person's debts,

(d) a registered medical practitioner who 1 treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of

acting as a director and may remain so for more than three months,

(e) notification 1s receved by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

(f the company receives notice in wnting of removal of that person as a director from
the shareholder or shareholders who at the time hold a majonty in nominal value of
the shares in the company which carry the nght to vote

20 Directors' remuneration

(1) Directors may undertake any services for the company that the directors decide

(2) Owectors are entitled to such remuneration as the directors determune
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company
(3) Subject to the articles, a director's remuneration may
(a) take any form, and
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(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director
including to or in respect of any members of a director's family (as defined in section
253 of the Act)

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

Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers er employees of the company's
subswharnies or of any other body corporate In which the company i1s interested

Without imiting paragraph {3), the directors may make arrangements in connection with the
payment of a pension, allowance or gratuty, or any death, sickness or disability benefits, to or
in respect of a past director of the company or a present or past director of any of its
subsidianes or associated bodies corporate or of any business acquired by any of them,
including in each case to or In respect of any members of a director's family (as defined in
section 253 of the Act)

Directors' expenses

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

(a) meetings of directors or commuttees of directors,

{b) general meelngs, or

(c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company

Directors' conflicts of interest
Conflict situations

The directors may authonse any matter or situation which would, if not authorised, be an
infringement by that director of hvs duty under section 175 of the Comparmes Act 2006 to
avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or
may possibly conflict, with the mnterests of the company

Any authornisation under this article may extend to any actual or potential conflict of interest
which may reasonably be expected to arise out of the matter or situation so authonsed

Any authorisation under this article 1s effective only ff

(a) the matter or situation 1n question has been proposed by a director for consideration
at a meeting of directors in accordance with the board of directors' normal procedures
or in such other manner as the directors may approve,

(b) any requirement as to the quorum at the meeting of the directors at which the matter
or situation 1s considered 1s met without counting the director in question or any other
interested director (logether the Interested Directors), and
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{c) the matter or situation was agreed to without the Interested Directors voting or would
have been agreed to if therr votes had not been counted

Any authornisation of a conflict under this article may

(a) be subject to such terms and for such duration or impose such imits or conditions as
the directors may determine whether at the time the authorisation i1s given or
subsequently, and

(b) be terminated or vaned by the directors at any time

Where the directors authonse a conflict they may (whether at the ime of giving the
authonsation or subsequently) provide, without imitation, that the director

{a) 1s excluded from discussions (whether at meetings of directors or otherwise) related
to the conflict,

{b) 1s not given any documents or other information refating to the conflict, and

{c) may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the conflict or otherwise
partictpate 1n any decision relating to the conflict

Where the directors authorise a conflict

(a) the director must conduct himself in accordance with any terms imposed by the
directors in relation to the conflict, and

(b) the director does not infringe any duty he owes to the company by virtue of sections
171 to 177 of the Companies Act 2006 provided he acts in accordance with such
terms, imits and conditions (if any) as the directors impose in respect of the
authornisation

A director s not requited, by reason of his office, to account to the company for any
remuneration, profit or other benefit which he (or a person connected with him as defined in
section 252 of the Companes Act 2006) derves from a matter or situation authonsed under
this article, subject in each case to any terms, imits or conditions attaching to that
authonisation No transacton or arrangement 1s liable to be avaided on such grounds

If 2 matter or situation 1s authorised pursuant to this article the director 1s not required to

(a) disclose to the company any confidential information receved by him (other than by
virtue of his position as director of the company) relating te that matter or situation, or

{b) use that information in relation to the company's affarrs,

if to do so would result in 2 breach of a duty of confidence owed by twm to another person in
relation to that matter or situation

A director does not require autheonisation by the directors under this article in respect of any

aclual or potential conflict which may reasonably be expected to arise by reason only of that
director also being a director of another group undertaking (as defined in section 1161(5) of
the Companies Act 2006} A director 1s not to be regarded infringing his duty under section

175 of the Companies Act 2006 as a result of the lack of such authorisation
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Transactions or other arrangements with the company

A director must declare the nature and extent of his interests in a proposed or existing
transaction or arrangement with the company in accordance with section 177 or section 182
of the Companies Act 2006

Provided he has complied with paragraph (1), a director

(a) 1S to be counted as participating in the decision-making process (including for quorum
and voting purposes), notwithstanding that the decision-making process in any way
concerns or relates to an actual or proposed transaction or arrangement in which he
has, directly or indirectly, any kind of interest,

(b) may be party to, or otherwise directly or indirectly interested in, any transaction or
arrangement with the company or in which the company I1s otherwise direcily or
indirectly interested, and

(c) 1S not, except as he may otherwise agree, required {6 account to the company for
remuneration, profit or other benefit which he {or a person connected with him as
defined in section 252 of the Companies Act 2006) derives from any such transaction
or arrangement, and no transaction or arrangement 15 be hable to be avoided on such
grounds

For the purposes of this article, references to proposed decisions and decision-making
processes (nciude any directors’ meeling or part of a directors’ meeting

Subject to paragraph {5}, if a question arises at a meeting of the directors or of a committee of
the directors as to the nght of a director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive

If any question as to the right ta participate n the meeting (or part of the meeting) should arise
in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, far which purpose the chairman 1s not to be counted as participating in the meeting
(or that part of the meeting) for voling or quorum purposes

Alternate directors
Appointment and removal of alternate directors

Any director (the appointor) may appoint as an alternate any other director or any other
person 1o

(a) exeraise that director's powers, and
(b} carry out that director's responsibilities,

in 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 writing to the
company signed by the appointor, or in any other manner approved by the directors
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(3) The notice must
(a) identify the proposed alternate, and
(b) in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate is willing to act as the alternate of the director
giving the notice

25 Rights and responsibilities of alternate directors

{1) An alternate director has the same nghts, 1n relation to any directors’ meeting or decision, as
the alternate’s appotntor

(2) Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

{b) are hable for therr own acts and omissions,

{c) are subject to the same restrictions as therr appointors, and
(d) are not deemed to be agents of or for ther appointors

(3) For the purposes of determining whether a quorum 1s participating

{a) a person who 15 an alternate director but not a director may be counted as
participating only if that person's appointor 1s not participating, but no alternate may
be counted as more than one director for such purposes, and

(b) a director who 1s also an alternate director does not count as more than one director
(4) At a directors' meeting
(a) a person who Is an alternate director but not a director has a vote on behalf of each

appointor who 1s not participating in the meeting but would have been entitled to vote
if they were participating in t, and

(b) a director who 1s also an alternate director has an additional vote on behalf of each
appointor who 15 not participating In the meeting but would have been entitied to vote
if they were pariicipating in it

(5) Where the directors take a unanimous decision in accordance with article 9 a person who 1s
an alternate director but not a director

(a) may participate \n the deciston only If tus appontor 1s an eligible director 1n relation to
that decision, but does not participate, and

{b) does not count as more than one director for such purposes
(8) An alternate director ts not entitled to receive any remuneratron from the company for serving

as an alternate director except such part of the alternate's appointor's remuneration as the
appomtor may direct by notice i wniting made to the company
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26 Termination of alternate directorship
An alternate director's appointment as an alternate terminates

{a) when the alternate's appaintor revokes the appointment by notice to the company In
writing specifying when it s to terrminate,

(b) on the occurrence m 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,

©) on the death of the alternate’s appontor, or
{d) when the alternate's appointor's appointment as a director terminates
27 Borrowing powers

The directors may exercise all the powers of the company to borrow money without imit as to
amount and upon such terms and in such manner as they think fit, and, subject to Section
549 of the Act (in the case of any secunty converlible into shares), 1o grant any morigage,
charge or standard secunty over its undertaking, property and uncalled capital, or any part
thereof, and to 1ssue debenture stock, and other securities whether outnght or as security for
any debt, iahility or obligation of the company or any third party

Part 3
Shares and distributions

Shares

28 All shares to be fully paid up

(1) No share Is to be 1ssued for less than the aggregate of its nominal value and any premium to
be paid to the company in consideration for its 1ssue

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

29 Powers to issue different classes of share

(1) Subject to the articles, but without prejudice 10 the nights attached to any existing share, the
company may issue shares with such nghts or restrictions as may be determined by ordinary
resolution

(2) The company may issue shares which are to be redeemed, or are hable to be redeemed at
the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

30 No right of pre-emption

Section 561 {existing shareholders' nght of pre-emption) and section 562 {communication of
pre-emption offers to shareholders) of the Companies Act 2006 do not apply to the company
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Company not bound by less than absolute interests

Except as required by law, no person is to be recogrised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nights attaching to it

Share certificates

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

Every certificate must specify

(a) in respect of how many shares, of what class, it s 1ssued,
{b) the nominal value of those shares,

{c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

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

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

(a) have affixed to them the company's common seal, or

(b) be otherwise executed In accordance with the Companies Acts

Replacement share certificates

i a certificate 1ssued 1n respect of a shareholder's shares 15

{(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

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

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

{a) may at the same time exercise the night to be 1ssued with a single certficate or
separate certificates,

(b) must return the certificate which i1s to be replaced to the company If it 1s damaged or
defaced, and

(c) must comply with such condiions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide
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Transfer and transmission of shares
Share transfers

Shares may be transferred by means of an nstrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

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

The company may retain any instrument of transfer which i1s registered

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

Subject to article 34(6), the directars may refuse to register the transfer of a share, and if they
do so, the instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

Notwithstanding anything contained in these articles, the directors shall not decling to register,
nor suspend registration of any transfer of shares, where such transfer 1s

' in favour of a bank or inshtution (or any nominee or nommees of such bank or
institution) to whom such shares are being transferred by way of security, or

() duly executed by any such bank or institutton {(or any such nominee or
nominees) to whom such shares shall (including any further shares in the
company acquired by reason of its holding of such shares) have been
transferred as aforesaid, pursuant to the power of sale under such security, or

(m) duly executed by a recewver appoainted by a bank or financial institution
pursuant to any secunty document which creates any secunty interest over
such shares, and a certificate by any official of such bank or institution or any
such receiver that the shares are or are to be subject to such a securnity and
that the transfer 1s executed In accordance with the provisions of this article,
shall be conclusive evidence of such facts

Transmission of shares

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

Nothing In these articles releases the estate of a deceased shareholder from any hability in
respect of a share solely or jointly held by that shareholder

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

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

{b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had
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But transmittees do not have the rnight to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entilled, by reason of the |
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

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

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

Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has dernved nights in respect of the share,
and as if the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to those
shares, the transmittee 1s bound by the notice if it was given to the shareholder before the
transmittee's name, or the name of any person(s) named as the transferee(s) in an nstrument
of transfer executed under article 36(2), has been entered in the register of members

Dividends and other distnbutions :
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to
pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 1s in accordance with shareholders' respective
nghts

Unless the shareholders' resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are i1ssued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it

If the company's share capital 1s divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights ff, at the time of payment, any
preferential dividend 15 1in arrear

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

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

M Where a dividend or other sum which 1s a distnibution 1S payable in respect of a share, it must
be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the distribution recipient
either in wnting or as the directors may otherwise decide,

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

{c) sending a cheque made payable to such person by post to such person at such
address as the distrnbution recipient has specified either in writing or as the directors
may atherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient
either in wnting or by such other means as the directors decide

(2) In the articles, the distribution recipient means, in respect of a share in respect of which a
dividend or other sum I1s payable

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first in the
register of members, or

{c) if the holder 1s no longer entitied to the share by reason of death or bankruptcy, or
otherwise by operalion of law, the transmitiee

40 No interest on distributions

The company may not pay Interest on any dividend or other sum payable in respect of a
share unless otherwise provided by

(a) the terms on which the share was 1ssued, or
{b) the provisions of another agreement between the holder of that share and the
company

41 Unclaimed distributions

(N All dividends or other sums which are
{a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,

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

(2) The payment of any such dividend or other sum into a separate account does not make the
company a trustee 1n respect of it
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If

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

{b) the distribution recipient has not claimed i,

the distribution recipient 1s no longer entitled to that dividend or other sum and «t ceases to
remain owng by the company

Non-cash distributions
Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or

other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (Iincluding, without limitation, shares or other secuntes in any company)

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they thunk fit, including, where any difficulty anses regarding the distnbution

(a) fixing the value of any assets,

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

(c) vesting any assets In trustees
Waiver of distributions

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

(a) the share has more than one holder, or

(b} more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

Capitalisation of profits
Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the directors may, if they are so authorised by an ordinary resolution

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

(b) appropriate any sum which they so decide to capitalise (a capitalised sum) to the
persons who would have been entitled to it if it were distnbuted by way of dividend
(the persons entitled) and in the same proportions
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(2) Capitalised sums must be apphed

(a) on behalf of the persons entitled, and
{b) in the same proportions as a dividend would have been distributed to them
(3} Any capitalised sum may be applied in paying up new shares of a nominal amount equal o

the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct

4) A capitalised sum which was appropriated from profits avallable for distrnibution may be
applied in paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct

(5) Subject to the articles the directors may

{a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another,

{b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (iIncluding the 1ssuing of fractional
certificates or the making of cash payments), and

{c) authonse any person to enter into an agreement with the company on behalf of all the
persons entitled which s binding on them in respect of the allotment of shares and
debentures to them under this article

Part 4
Decision-making by shareholders
Organisation of general meetings

45 Attendance and speaking at general meetings

{1 A person Is able fo exercise the nght to speak al a general meeting when that persen s 1 a
position to communicate to all those attending the meeting, during the meeting, any
information or apinions which that person has on the business of the meeting

(2) A person Is able to exercise the right to vote at a general meeting when

(a) that person is able to vote, during the meeting, on reselutions put to the vote at the
meeting, and

{b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise therr rights to speak or vote at it

(4) In determining attendance at a general meeting, it 1s immaternial whether any two or more
members attending it are in the same place as each other
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(5)

46

47

(1M

(2)

3

48
(1)
{2)

49

(1)

(2)

Two or more persons who are not In the same place as each other altend a general meeting if
therr circumstances are such that if they have (or were to have) nghts to speak and vote at
that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appoiniment of the chairman of the meeting 1s to be transacted at
a general meeting if the persons attending it do not constitute a quorum

Chairing general meetings

If the directors have appointed a charrman, the chairman shall chair general meetings if
present and witling to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting or s not present within ten minutes of the time at which a meeting was due to start

(a) the directors present, or
(b) (f no directors are present), the meeting,

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

The person chainng a meeling in accordance with this arlicle is referred to as the chairman
of the meeting

Attendance and speaking by directors and non-shareholders
Directors may attend and speak at general meetings, whether or not they are shareholders

The chairman of the meeting may permit other persons who are not

(a} shareholders of the company, or
(b} otherwise entitled to exercise the rights of shareholders in relation to general
meetings,

to attend and speak at a general meeting
Adjournment

If the persons attending a general meeting within half an hour of the ttime at which the meeting
was due 1o start do not constitute a quorum, or if dunng a meeting a quorum ceases to be
present, the chairman of the meeting must adjourn it If at the adjourned meeting a quorum Is
nat present within half an hour fram the time appointed for the meeting the meeting shall be
dissolved

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

(@) the meeting consents to an adjournment, or
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(3)

(4)

(5)

(6)

50

51

N

(2)

52

(1)

(2)

(b) it appears to the chairman of the meeting that an adjournment 15 necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting s conducted in an orderly manner

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

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

(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue
at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that 1s, excluding the day
of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons 1o whom notice of the company's general meetings 1s required to
be given, and
(b) containing the same information which such notice 1s required to contain

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

Voting at general meetings
Voting: general

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

Errors and disputes

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

Any such objection must be referred to the chawrman of the meeting, whose decision s final
Poll votes

A poll on a resolution may be demanded

{a) in advance of the general meeting where 1t 1s to be put to the vote, or

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

A poll may be demanded by

{a) the chairman of the meeting,
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(3)

(4)
83

(1)

(2)

(3)

(4)

54

M

{b) the directors, or

(€) any qualifying person present and entitled to vote at the meeting
A demand for a poll may be withdrawn f

{a) the poll has not yet been taken, and

{b) the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immedately and in such manner as the chairman of the meeting drects
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a proxy notice) which

{a) states the name and address of the shareholder appointing the proxy,

(b) identfies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person 1s appointed,

{c) 1s stigned by or on behalf of the shareholder appointing the proxy, ar 1s authenticated
in such manner as the directors may determine, and

{d) 15 delivered not less than 24 hours befare the time appointed for the general meeting
or adjourned meeting to which it relates to the company in accordance with the
arlicles and any instructions contained in the relevant notice of the general meeting

A proxy which s not delivered in such manner shall be invalid, unless the directors in their
discretion accept the notice at any tme before the meeting

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

Proxy notices may specify how the proxy appointed under them i1s to vote (or that the proxy is
to abstain from voting) on one or more resolutions

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

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

{b) appomnting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices
Any notice of a general meeting must specify the address or addresses at which the company

or its agents will receive proxy notices relating to that meeting, or any adjournment of it,
delivered in hard copy or electronic form
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(2) A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitted in respect of that meeting or any adjournment of &, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

{3) An appointment under a proxy notice may be revoked by delivering to the company a notice
i writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

(4) A notice revoking a proxy appointment only takes effect if it s delivered before the start of the

meeting or adjourned meeting to which it relates

(5} If a proxy notice 1$ not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

55 Amendments to resolutions

(1} An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if,

(a) notice of the proposed amendment is given to the company in writing by a person
entitted to vote at the general meeting at which it ts to be proposed not less than 48
hours before the meeting 1s to take place {or such later ime as the charman of the
meeting may determine}, and

(b) the proposed amendment does not, in the reasonable opimon of the chairman of the
meetng, matenally alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution i

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

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

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendmentto a
resolution 1S out of order, the chairman's error does not invalidate the vote on that resolution

Application of rules to class meetings
56 Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares
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Part 5
Administrative arrangements

57 Company secretary

The directors may from time to time, but need not, appoint any person who s willing to act as
the secretary for such term, at such remuneration and upon such conditions as they may think
fit, and any secretary so appointed may be removed by the directors

58 Means of communication to be used

(1) Subject to the articles, anything sent or supplied by or to the company under the articles may
be sent or supplied in any way in which the Companies Act 2006 provides for documents or
information which are authorised or required by any proviston of that Act to be sent or
supphed by or 10 the company

(2) Subject to the Companies Act 2006, the company may send or supply documents or
information to shareholders by making them available on a website

(3) Subject to the articles, any notice or document to be sent or supplied to a director In
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supphied with such notices or
documenits for the time being

59 Deemed receipt of documents and information
(1) Where the company sends a document or information by post (whether in hard copy or
electronic form) and the company 1s able to show that it was properly addressed, prepaid and

posted, it 1s deemed to have been received by the intended recipient

{a) 48 hours after t was posied, If posted by first ctass post to an address in the United
Kingdom, and

(b) on the fifth working day after it was posted, if posted by international signed for post
to an address outside the United Kingdom

(2) Where the company sends or supplies a document or information by electronic means and
the company is able to show that it was properly addressed, it 1s deemed to have been
received by the intended reciprent 24 hours after it was sent

(3) Where the company sends or supplies a document or information by means of a website, it 1s
deemed to have been received by the intended recipient

(a) when the matenal was first made avalable on the website, or

(b) if later, when the recipient received (or 1s deemed to have received) notice of the fact
that the matenal was available on the website

(4) In calculating a period of hours for the purposes of this article, no account 1s to be taken of
any part of a day that is not a working day
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60
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(4)
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A director may agree with the company that notices or documents sent to that director in a
particular way are 1o be deemed to have been receved within a specified time of their being
sent

Company seals

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

The directors may decide by what means and in what form any common seal 1s to be used
Unless otherwise decided by the directors, if the company has a common seal and it 1s affixed
to a document, the document must also be signed by at least one authonsed person in the

presence of a witness who attests the signature

For the purposes of this arlicle, an authorised person 1S

(a) any director of the company,
(b} the company secretary (if any), or
(c) any person authorised by the directors for the purpose of signing documents to which

the common seal is applied
No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person i1s entitled to inspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder

Provision for employees on cessation of business

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

Indemnity and insurance
Indemnity
Subject to paragraph (2) the company may indemnify

(a) any relevant director or any relevant secretary against any hiabity incurred by or
attaching to that person in the actual or purported execution or discharge of his
duties, the exercise or purported exercise of his powers or otherwise in relation to or
In connection with his duties, powers or office;

(b) any relevant director or any relevant secretary against any hability incurred by him in
connection with the activities of the company or an associated company in its
capacity as a trustee of an occupational penston scheme (as defined in section
235(6) of the Companies Act 2006}
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(3)

(4}

64

(1)

2

Where a director or any secretary 1s indemnified against a liability in accordance with this
article, the indemnity may extend to all costs, charges, losses, expenses and habilities
ncurred by him

This article does not authorise any indemnity which would be prohibited or rendered void by
any proviston of tihe Companies Act 2006 or by any other provision of law

Subject to the Companies Act 2006, the company may

(a) provide a relevant director and any relevant secretary with funds t¢ meet expenditure
incurred or to be incurred by him In defending any crimsnal or civil proceedings
referred to in section 205(1){a)(1) of the Companies Act 2006 or In connection with
any application under the provisions mentioned in section 205(1)(a)(u) of the
Companies Act 2006, and

{b) do anything to enable that person to avoid incurnng such expenditure,

but so that, In the case of a director, the terms set out in section 205(2) of the Companies Act
2006 shall apply to any such provision of funds or other things done

In this article

(a) companies are associated if one I1s a subsidiary of the other or both are subsidiaries
of the same body corporate, and

{b) a relevant director means any director or former director of the company or an
associated company, and a relevant secretary means any secretary or former
secretary of the company or an associated company

Insurance
Subject to the Companies Act 20086, the directors may purchase and maintain, at the expense

of the company, insurance against any relevant hability for the benefit of any person who 1s or
has at any ttme been a relevant officer

In this article
{a) relevant officer means
() a director or secretary or employee of the company or an associated company
or of any predecessor (n business of the company or an associated company,
or

(u) a trustee of any empioyees’ share scheme, pension fund or retirement, death
or disability scheme for the benefit of any employee of the company ar
assoclated company or of any predecessor in business of the company or an
associated company,

{b) relevant hability means any liabiity incurred by a relevant officer in respect of any
act or omission in the actual or purported discharge of his duties as a relevant officer
or in the exercise or purposed exercise of his powers as a relevant officer or
otherwise as a relevant officer,
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(c) companies are associated if cne 1s a subsidiary of the other or both are subsidiaries
of the same body corporate
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