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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11031621

The Registrar of Companies for England and Wales, hereby certifies that
SNRDCO 3279 LIMITED

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

Given at Companies House on 25th October 2017
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company
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A fee is payable with this form.
Please see 'How to pay' on the last page |
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< What this form is for

What this form is NOT for

You may use this form to register a You cannot use this form to register  refer to our guidance at
pnivate or public company a imited hability pagea = - 7~ -~ wwa nov ukfcompanieshouse

this, please use fo

use this form if anygA

with significant corf

or has applied for &

having their detailg *ABHSRHW2*

public register Colll  Ap4 251012017 #19

companieshouse ¢ COMPANIES HOUSE

separale form

A A —

For further nformation, please

Part 1

Company details

Company name

<> Fuling mn this form

Check if a company name 1s avallable by using our name avarlability search
www.companieshouse.gov.uk/info

© Duphicate names

Please show the proposed company name below

Proposed company
name n full @

For official use

SNRDCC 3279 LIMITED

AN EEEE

Please complete 10 typescapt orin
bold black capitals

Ali fietds are mandatory unless
specified or indicated by *

Duplicate names are not permitted
A list of registered names can

be found on our website There
are vanous rules that may affect
your choice of name More
informabion on this 18 avallable in
o guidance at

www gov uk/companteshouse

428

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

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

© Company name restnetions

A list of senstive or fesincted
wuards of expressions that require
consent can be found in our
gurdance at

www gov ukicompanieshouse

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

© Name ending exemption

Please tick the box If you wish to apply for exemption from the requirement to
nave the name ending with ‘Limited', ‘Cyfyngedig* or permitted altemative

[] ! confirm that the above proposed company meets the conditions for
exemption from the requirement to have & name ending with "Limited’,
‘Cyfyngedig’ or permitted alternative

Only pnvate compames that are
Iimited by guarantee and meet other
specific requirements or pvate
companies that are chanties ase
eligble to apply for thus Far more
details, please go 1o our website
www gov uk/campanieshouse

CHFPD2S
06/16 Version 7Q  Laserform International 7116



INO1

Apphcation to register a company

E Company type ©

Please tick the box that descnbes the praposed company type and members' © Company type

Jiability {only one box must be ticked) ';;g”;:; :;Z‘::j“x:’::?ﬁg?epanfs

] Pubhc himited by shares www gov uk/companieshouse
[¥] Private imited by shares

[} Pnvate imited by guarantee

(]  Prvate unlmited with share capital
] Pnvate unimied without share capital

Er Principal business activity
Please show the trade classification code number(s} for the principal e 5"““-‘1"’: bus“aessl“;“"‘lf
ou must provide a trade
actity or achvities classification code (SIC code 2007)
Classification code 1 | 7 l 4 ’ g l g |0 or a descriphion of your company's
man business i this section

Classification code 2 | [ A full st of the trade classfication
- codes is available on our website

Classification code 3 ‘ ‘ www gov uk/companigshouse

Classffication code 4 ‘ ‘ ‘

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

Principal actwity

descriphion

m Situation of registered office ©
Please tick the appropnate box below that descnbes the situation of the e Eeglstered office "

very company must have a
proposed registered office {only one box must be ticked} retered offoe and ths & e
[v] England and Wales address to which the Registrar will
[ wales send correspandence
[] Scotland For England and Wales companies,
(] Northern Ireland the address must be in England o
Wales

For Welsh, Scottish or Northemn
treland campantes, the address must
be in Wales, Scotland or Northemn
Ireland respectively

CHFP(25
06116 Versan 70



INO1

Application to register a company

Registered office address ©

ﬁease give the registered office address of your company

Bullding namelnumber[ONE

© Registered office address
You must ensure that the address
shown in this sechion is consistent
with the situation indicated in
section A6

You must provide an addiess m
England or Wales for companies to
be registered i England and Wales

You must provide an address in
Wales, Scotland or Northem Ireland
for companies to be registered in
Wales, Scotland or Northern Iretand
respectvely

Street FLEET PLACE

Post town fLONDON

County/Region r

Posicode Flelaw[ [ ["[s

Articles of association @
Please choose one option only and tick ane box only

Option 1 I wish to adopt one of the following modei articles in its entirety Please tick
only one box

[} Pnvate imited by shares
[[] Prvate imited by guarantee
(C]  Public company

Option 2 | wish to adopt the following model articles with addrtional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please

tick only one box

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

Option 3 [v] 1 wish o adopt entirely bespoke articles | attach a copy of the bespoke

articles fo this application

© For details of which company type
can adopt which model articles,
please go to qur website
www gov uk/companieshouse

A Commuruly Interest Company
(CIC) cannot adopt mode! artcles

If you are incarparating a CIC you
must tick option 3 and attach a copy
of the bespoke arficles

m Restricted company articles ©

[:I

Please tick the box below if the company's articles are restnicted

© Restncted company articles
Restncted company articles are
those containing provision tor
entrenchment For more details,
please 9o 10 our website
waw gov ukicompanieshouse

CHFPO25
0616 Version 7 0




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which musi be an indwidual

For private compames the appointment of a secretary is optional, however, f you do decide to appomt a company
secretary you must provide the refevant details Public companies are required to appoint at least one secretary

Private compantes must appoint at least ane director who Is an individual Public compamies must appoint at least

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

Secretary appointments @

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

Tile *

Full forename(s)

Surname

Former name(s) @

€ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C4 mstead of
secton B

Additional appomiments

If you wish to appoint more
than one secretary, please use
the 'Secretary appomniments’
continuation page

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

B

Secretary's service address ©

Burdmg nameinumber[

Street

—

|

Post town

[

County/Region

Postecode

=
rrrrrri

Country

|

© 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
Regrstered Office’ if your service
address will be recorded in the
proposed company’s register

of segretanes as the company's
registered office

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

CHFPD25
06716 Version 7 0
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use thws section to hst all the corporate secretary appointments taken
on formation

Name of corporate
bodyffirm

DENTONS SECRETARIES LIMITED

Building name/number

CONE

Street

FLEET PLACE

Post town LONDON

County/Region

Postcode ?’_C_I—A_WF'I—'J_WF
Country ENGLAND

@ Additional appointments
If you wish to appont more than one
comorale secrefary, please use the
'Corporate secretary appointments'
contnuaton page

Registered or principal address
Thus 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents |t cannof be
a PO box number {untess contained
wathin a full address), DX number or
LP (Legal Post tn Scotland) number

2]

Location of the registry of the corporate body or firm

Is the corporate secretary registered withn the European Economic Area (EEA)?
2 Yes Complete Section G3 only
2 No Complete Section C4 only

EEA companies @

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

© EEA
A full list of countnes of the EEA can
be found n our guidance

Where the company/ FJNITED KINGDOM www gov ukicompanieshouse
firm 1s registered © © This s the register mentioned n
Asticle 3 of the First Company Law
Directive (68/151/EEC)
Regrstration number |B3 929157
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 1€ Non-EEA

which it 1s governed (f applicable, please also give details of the register in which
it 1s entered (Including the state) and rts registration number in that register

Legal form of the
carporate hody
or firm

Governing law

if applicable, where
the company/firm 1s
registered @

Registration number

|

Where yau have provided details of
the register {including state) where
the company or firm 1s regisiered,
you must also provide its number in
that register

CHFP025
06416 Version 70




INO1

Application to register a company

Director

D)

Director appointments ©

Please use this section 1o list all the director appomntments taken on formation
For a corporate director, complete Sections E1-E4

Title * MR

Full forename(s} PETER CHARLES

Surname COX

Former name(s} © F

Country/State o |gNTTED KINGDOM

residence ©

Mationality BRITISH

Monthfyear of birth 0 ﬁ' [’T H l;;_ I—"—s_ ,rs_
Business occupation | SOLICITOR

(if any) © |

@ Appontments
Pnvate companies must appoint
at least one director who is an
ndivideal Public companies must
appoint at east two directors. one of
which must be an individual

€ Former name(s)
Please provide any previqus narmes
(incluging marden or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

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

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

Additional appointments

If you wish to appoint more than

one dwrector, please use the "Dhrector
appoiniments’ continuation page

Director's service address ©

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

Butding name/number| THE COMPANY 'S REGISTERED OFFICE

Street 1

Past town f

County/Region f

Posicode T rrrri
Country [

O Service address
This 15 the address that will appear
on the publc record This does not
have to be your usual residential
address

Please state ‘The Campany's
Registered Office’ f your serce
address will be recorded in the
proposed company's register of
girectors as the company’s
registered office

If you provicle your residential
address here it will appear on the
publc record

CHFPO25
06116 Version 7 ©




Director

INO1

Application to register a company

Director appointments @

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

Title *

Fuli forename(s)

Surname

Former name(s) @

]

-

Country/State of
residence ©

Nationality

Monthfyear of bith @ |E_ {m—' {r Fl,- P—

Business occupation
(if any) ©

€@ Appointments
Pnvate companies must appoint
at least one director who 15 an
mndwdual Pubhc compantes must
appoint at least two directors, one of
which must be an individual

€ Former name(s)
Please provide any previous names
(including maiden or mamed names}
which have been used for business
purposes in the last 20 years

® CountryState of residence
This 1s in 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 cccupation,
please enter here 1f you do not,
please leave blank

Additional appointments

If you wigh to appoint more than

one director, please use the ‘Director
appointments’ continuation page

B

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 namelnumber‘

Street

|

Post town

County/Region

Postcode

|
rrrrrrt

Country

|

O Service address
Thus i the address that will appear
on the public record This does not
have fo be your usual residential
address

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

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

CHEPD25
06/16 Version 7 0
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Corporate director

INO1

Application to register a company

Corporate director appointments ©

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

Name of corporate | DENTONS DIRECTORS LIMITED
body or firm

Bullding name/number! ONE

Street FLEET PLACE

Post town LONDON

County/Region

Postcode E E—FW(—F W[_S‘
Country ENGLAND

© Addrtional appointments
If you wrsh o appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page

Registered or principal address
This is the address that wilt appear
on the public record This address
must be a physical location for the
delivery of documents |t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scofland} number

B

Location of the registry of the corporate body or firm

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

B

EEA companies ©

Please ge details of the register where the company file 18 kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1 registered ©

UNITED KINGDOM

@ EEA
A full st of countnes of the EEA can
be found 1n our guidance
www gov uk/companieshouse

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

Directive (68/151/EEC)
Registration number [01872070
Non-EEA companies
Please give detauls of the legal form of the corporate body ot firm and the law by [ @ Non-EEA

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

Legal form of the
corporate body
or firm

Goveming law

if apphcable, where
the company/firm 1s
registered ©

If applicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that reqister

CHFPG25
0616 Versien 70




INO1

Application to register a company

2}

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

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

Class of share

(ORDINARY

:’,rescnbed particulars

The shares have attached to them full voting,
dividend and capital distribution (including on a
winding up} rights, they do not confer any rights
of redemption

© Prescribed particulars of nghts

attached to shares

The particulars are

a parhculars of any voting nghts.
including nghts that anse only in
certain circumstances,

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

¢ particulars of any nghts, as
respects capital, 10 participate i a
distnbubon {including on winding
up). and

d whether the shares are to be
redeamed or are hable to be
redeemed at the option of the
company or the shargholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capial (Prescnbed
particulars of nghts attached

to shares)' continuation page f
necessary

CHFPOZ5
06/16 Version 70




INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
4+ Yes Complete the sections below
2+ No Go to Part 4 (Statement of guarantee).

B

Statement of capital

Complete the table(s) below to show the share capital
Complete a separate table for each currency (if appropriate) For

example, add pound sterling 1n ‘Currency table A' and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary

Bl
Currency Class of shares Number of shares Aggregate nominal value | Total aggregate amount
Complete a separate E g Ordinary/Preference efc (£.€3, etc} :E ?;"F:z;d if any
table for each currency Number of shares ssued &b e
multiplied by nominal value | including both the nominal

value and any share premium

Currency tabie A
£ STERLING [ORDINARY r 1 1 00
Totals 1 1 00 1.00

Currency table B

-
| |

| I

[

Totals

-

1 ]

| .

Totals

Total number
of shares

Total aggregate
norminal value @

Total aggregate
amount unpaid

Totals (including continuation 1

1.00

1 00

pages)

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

CHFPO25

06/16 Version 7 Q




INO1

Apphcation to register a company

Class of share

Prescrbed particulars
L1

© Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particutars of any nghts, as
respects dividends. to paricipate
in a distnbution,

¢ parhculars of any nghts, as
respects capital, to participate in a
distnbution {including an winding
up}, and

d¢ whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
cornpany 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 ff necessary

CHFP025
06/16 Version 7 0




INO1

Application to register a company

Initial shareholdings

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

Piease compiete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers' usual residential address

Initial shareholdings
Please Yist the company's subscnbers
In alphabetical order

Please use an 'Initial shareholdings'
continuation page if necessary

(6/16 Version 70

Subscnber's details Class of share Number of shares | Currency Norminal value of | Amount (if any) | Amount to
each share to be unpayd be pad on
on each share | each share
{including the (including the
nomnal value nominal value
and any shate | and any share
premuum) premiumy)
M NENTONS NOMINEES UKMEA |ORDINARY 1|% 100 1 00 0.60
LIMITED STERLING
Address r
CNE FLEET PLACE
LONDON
EC4M 7WS
Name
Address
Name
Address. r
Name
Address
CHFP025




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
% No Go to Part 5 People with significant control (PSC)

Subscribers

Please complete this section if you are a subscriber of a company hmited by
guarantee The following statement I1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, ot within
one year after | cease to be a member, | will contnbute to the assets of the
company Dy such amount as may be required for
payment of debts and liabilies of the company contracted before |
cease {0 be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourseives,
not exceeding the specified amount below

Subscriber's details

Forename{s) @

Sumame @

Address @

pooie [ T T 1T

Amount guaranteed ©

Class of member
(it applicable) @

Subscriber's details

Forename(s) @ ’

Surname @ l

Address @ |

|
Posioode T rrrrrrr

Amount guaranteed 9‘

Class of member |
(if applicable) ©@

@ Name
Please use capial letters

© Address
The addresses in this section will
appear an the public recard They do
not have to be the subscnbers' usual
residential address

€ Amount guaranteed
Any vald currency 1s permitted

© Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members' iInformation on the
public register

Continuation pages
Please use a 'Subscnbers’
cenbnuaton page if necessary

CHFP025
06/1% Version 7 0
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Application to register a company

Subscriber's details

Forename(s) @ (

Sumame @

Address ©

Postcode —rrr_rrr

Amount guaranteed ©

Class of member
(if apphcable) ©

Subscriber's details

Forename(s) @ '

Sumame @

Address ©

Postcode —lirl-l__l—_l__r

Amount guaranteed ©

Class of member
{if applicable) @

Subscriber's details

Forename(s) @ l

Surname @

Address ©

Postcode —I_I_I’"rﬁr

Amount guaranteed ©

Class of member
(f applicable) @

Subscriber's detalls

Forename(s) @ [

Surname @ ’

Address ©

Postcode —!‘rr[—r-'—_r

Amount guaranteed ©

Class of member
(if apphcable) @

© Name
Please use captal letters

€ Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

O Class of members
Only complete this if there will 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'
continuahon page If necessary

|

CHFP025
0616 Version 7 0
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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 significant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any individual people with sigmficant control whose particulars must not
be disclosed on the public record You must use a separate form, wiich you can
get by contacting us enquines@companieshouse gov uk

If on incorporation there will be someone who will count as a person with
signrficant control (either a regrstrable person or regrstrable relevant legal entity
(RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the pubhc register.

Statement of initial stgnificant control ©

[¥]  Onncorporation, there will be scmeone who will count as a person
with significant control (ether a registrable person or registrable RLE} in
relation to the company

© statement of initizl
significant control
If there will be a registrable persan
(which includes 'other registrable
persons’) or RLE, please complete
the appropnate details in sections
Hi&Jd

Please use the PSC continuation
pages If necessary

Statement of no PSC

(Please tick the statement below if appropriate)

1 The company knows or has reason to believe that there will be no person
with significant control {either a registrable person or RLE} in relation to
the company

CHFPG25
06115 Version 7 0




INO1

Application to register a company

Individual PSC

H3 )} Individual’s details
Use sections H3-H9 as appropnate to tefl us about indduals with significant @ g:ls"‘:vnff:;ee ;f;fe:::i’:?‘;

15151 U

control who are registrable persons and the nature of their controf in relation 1o esidantial address as stated
the company sechion H6

Title * € Month and year of birth

Please prowde month and year only

Full forename(s)

Sumame

Country/State of

residence @

Nationality [

Manth/year of birth o ,'"— lm— ly_r Jy—— I"’r

i Individual's service address ©

Please complete the individual's service address below You must also complete @ Service address

. This 15 the address that will appear
the individual's usual residential address in Section H6 on the public record T does ot

have to be the mdividual's usual
residentia! address

Street If you prowide the indwidual’s

Building name/number

residential address here 1 wall
‘ appear on the public record
Post town [
County/Region |
Postonde rrrrrirt
Country [

CHFP025
06M6 Version 7 0
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INO1

Application to register a company

Nature of controf for an individual ©@

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

Ownership of shares

The individual holds. directly or indirectly, the following percentage of shares
n the company (tick only one)

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

Ownership of voting rnights

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

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

Ownership of nght to appointiremove directors

("1 The individual holds, directly or mdrectly, 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)

(]  Theindvidual 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 night to exercise or actually exercises significant
nfluence or control over the activities of a firm that Is not a legal person under
its govemning law, and

the members of that firm (in their capacity as such) hold, directly or ndirectly,
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%
{1 75% or more

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

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

O Oopoo

the members of that firm (in their capacity as such) hold the nght, directly
or indrrectly, to appoint or remove a majorty of the board of directors of

the company

n

the members of that firm (in their capacity as such) have the right fo
exercise, or actually exercise, signficant influence or control over the

company

© Tick each that apply

CHFP(25
0616 Version 7
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INO1

Application fo 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
influence or control over the activities of a trust and

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

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

the trustees of that trust (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

O doag

the trustees of that trust (in their capacity as such) held the nght. directly
or indirectly, to appoint or remove a majornity of the board of directors of
ihe company

[

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

@ Tick each that apply
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INO1

Application to register a company

Individual PSC
W Individual's details
Use sections H3-H9 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 fo This 15 1n respect of the usual
the company residential address as stated in
section HE
Title * © Month and year of birth
Please provide month and year only
Full forename(s)
Sumame
Country/State of
residence @
Nationality
Monthyear of birth © TP o
Individual's service address ©@
Please complete the ndividual’s service address below You must also complete O Service address
the ndividual’s usual residential address in Section H6. This 1s the address that wil appear
on the public record This does not
Buwilding name/number have to be the Individual's usual
residential address
Sireet [ If you provide the individual's
residential address here it wall
appear an the public record
Post town [
County/Region
S— T
Country

CHFPO25
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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
company

Ownership of shares

The individual holds, 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%
1 75% or more

Ownership of voting nghts

The individual holds, 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

Ownership of right to appoint/remove directors

(] The indwdual holds, diectly or ndirectly, the night to appont or remove
a majonty of the board of directors of the company

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

[] Theindwidual has the nght to exercise, or actually exercises, significant
infiuence or control over the company

@ Tick each that apply

H: |

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

The indwdual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that Is not a legal person under
its goveming law, and

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

[C]  more than 25% but not more than 50%
[ more than 50% but less than 75%
[J 75% ormore

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights 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 oo

the members of that firm (in their capacity as such) hold the nght, directly
or indrrectly, to appoint or remove a majortty of the board of directors of
the company

U

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

company

€ Tick each that apply

CHFPO25
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INO1

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
influence 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 oniy one)

[ 1 more than 25% but not more than 50%
(1 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 voting rights in the company (tick only cne)

L1 more than 25% but not more than 50%
(] more than 50% but less than 75%
(1 75% or more

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

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

@ Tick each that apply

CHFP025
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INO1

Application to register a company

Relevant legal entity (RLE)

Ir

RLE details @

Corporate or firm
name

DENTONS NOMINEES UKMEA LIMITED

I

Building name/number| ONE

Street FLEET PLACE

Post town LONDCON

County/Region

Postcode —E_|_C-|T|_M—|7[TW|?
Couniry

© Registered or pnncipal office
address
This 1s the address that will appear
on the public record

Legal form and governing law

Please give detalls of the legal form of the RLE and the law by which it is governed
If applicable. please also give details of the register of companies in which itis
entered {including the country/stale) and its registration numbes in that register

Legal form PRIVATE LIMITED COMPANY
Governing law COMPANIES ACT 2006

If applicable, register | ENGLAND AND WALES

in which RLE 1s

entered @

Country/State €@ UNITED KINGDOM

Regsstration number @| 01872072

@ Registration number
Where you have provided details
of the register (including country/
staie} where the RLE 1s registered,
you must also provide its number in
that register

CHFP025
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INO1

Application to register a company

Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or incirectly, 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%
[v] 75% or more

Ownership of voting nghts

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

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

Ownership of nght to appoint/remove directors

[v] The RLE holds the nght, directly or ndirectly, to appoint or remove a
majonty of the board of directors of the company

Significant influence or controf (only tick If none of the above apply)

(] TheRLE 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 RLE has
significant control ©

The RLE has the nght {0 exercise or actually exercises significant mfluence
or contral over the activibies of a firm that 1s not a legal person under its
governing law, and

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

[ ] more than 25% but not more than 50%
[J  more than 50% but less than 75%
1 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%
1 more than 50% but less than 75%
(] 75% ormore
]

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majenty 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 or control over the
company

@ Tick each that apply

CHFP025
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INO1

Application to register a company

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

The RLE has the night to exercise or actually exercises significant influence 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}

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

the trustees of that trust (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

[ the trustees of that trust (in their capacity as such) hold the right, directly

or indirectly, to appoint or remove a majortty of the board of directors of
the company

[

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

@ Tick each that apply

CHFP025
0616 Version 70
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INO1
Application to register a company

Other registrable person (ORP})
U1} ORP details

An ‘other registrable person’ 1

= acorporation sole

« agovemment or government department of a country or terntary or a part

of a country or territory
» an international organisation whose members include two or more countries
or terntories {or their governments)

« aiocal avthonty or local government body in the UK or elsewhere
Name of ORP
E Principal office address @
Building namelnumberl © Pnincipal office address

This Is the address that will appear
Street on the public record
Post town I
County/Region ‘
Postcode T T T T
Country
Legal form and governing law
Legal form
Governing law
CHFPO25

0616 Version 7 0



L ikl A . i) 2 L s St 18 0 ML AL Lt kAL SR 2o B S S e S

T

INO1

Application to register a company

Nature of control©®

Please show haw the ORP has significant control over the company

Ownership of shares

The ORP halds, 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

Ownership of voting nghts

The ORP holds, directly or ndirectly, 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

Ownership of nght to appointiremove directors

{T] The ORP holds, directly or indirectly, the night 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)

[] The ORP has the nght to exercise, or aclually 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 influence
or control over the actwities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in therr 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 their capactity 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

O o

the members of that firm (in their capacity 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 nght to
exercise, or actually exercise, significant influence or control over the
company

€ Tick each that apply

CHFP(25
06/16 Version 7 0
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INO1

Apphcation to register a company

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

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

the trustees of that trust (in their capacity as such) hold, directly or indurectly,
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 indirectly,
the following percentage of voting nghts 1n the company (tick only one)

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

O Oog

the trustees of that trust {in ther capacity as such) hald the nght. directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

[

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

© Tick each that apply

CHFP025
06116 Version 7 0
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INO1

Application to register a company

Part 6

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

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

9

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

[] Al subscribers elect to keep secretaries' register information on the
public register

@ only applies if the proposed
company will have a secrefary

5

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the pubiic register,
everyone who 1s an individual director while the election 1s in force waill
have their full date of birth available on the public record @

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

© If the subscribers don't make this
election, 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

[] Al subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT.

If the subscnbers elect to keep this information on the public register,
everyone who 15 a member white the election 15 1n place will have their
name and address available on the public record

[] Allsubscribers elect to keep members’ register 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 subscnibers elect to keep this information on the public register,
everyone who is 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
register

€ I the subscnbers don't make this
elechan, only the menth and year of
barth wall be available on the public
recorg

© Ehgible person
An ebgible person 1s a person whose
detarls would have to be entered in

[ ] No objection was received by the subscribers from any eligible person 0 the company's PSC register
within the notice perod before making the election
CHFP025
06/16 Version 70
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INO1

Apphication to register a company

Part 7

Consent to act

Consent statement

Please 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

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box fo confirm

(] The subscribers confirm that each person named in this application
as an individual PSC knows that their particulars are being supplied as
part of this application

Part9

Statement of compliance

€ Only tick this if you have completed
detarls of one or more individual
PSCs in sections H3-HI

This section must be completed by all compantes

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

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

4 Yes Goto Section N2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

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

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

Subscnber's signature | Signature /
X ~ [Forand on behalf of |X
Dentons Nominees
Subscnber's signature Swgnatufe UKMEA Limited

X X

Subscnber's signature

Synature

X X

Subscriber's signature

Signature

X X

€ Statement of comphance
delivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of comphance

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers’ continuation page if
more subscribers need to sign

CHFP025
06/16 Version 7 0




INO1

Application to register a company

[E

Statement of compliance delivered by an agent

Please complete this section ff this apphication 1s delivered by an agent for
the subscnibers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

Postcode —‘_I__rl_[—_hr

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

Agent's signature Swnature

X

CHFPG25
(6/16 Version 7 0
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INO1

Application to register a company

E Presenter information n Important information
You do not have to give any contact information, but if Please note that all information on this form
you do it will help Companies House If there I1s 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
o the public record if the subscribers have elected
™ PCC/KZA 11438 00289 to keep PSC and/or directors’ informatton on
Comgayrae UKMEA. LLP the public register
entons
3 vow to pay
tavess The Pinnacle A fee is payable on this form.
Make cheques or postal orders payable to
170 Midsummer Boulevard ‘Companies House' For information on fees, go
to www gov uk/companieshouse
et M11ton Keynes @ Where to send
CouniyRegin You may return this form to any Companies House
R address, however for expediency we advise you to
Postoode W l? (T '__- ’T ’T E '—_ return it to the appropriate address below:
Country For companies registered in England and Wales:
p- The Regustrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ
Tdepicne 444 1908 690260 DX 33050 Cardiff
o For companies registered in Scotland:
Certificate The Registrar of Companies, Companies House.

We will send your certificate to the presenters address I;ggrlt:r:)ﬂzg, nﬁ%‘;gr%%ﬁéﬁ Scotland. EH3 SFF

(shown above) or if indicated to another address DX ED235 Edinburgh 1

shown below
[/] Atthe registered office address (Given in Section A7) | LP - 4 Ediburgh 2 {Legal Post)
[J Atthe agents address (Given in Section N2) For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhal, 32-38 Linenhall Street,
Belfast, Northern 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 bered the
y Ve remem If you are applying for, ar have been granted a section

following
243 or 790ZF exemption, please post this whele form
[] You have checked that the proposed company name 15 {o the different postal address below
avaliable as well as the vanous rules that may affect The Reglslrar of Companles FO Box 4082
your chaice of name More information can be found Cardff. CF14 3WE ' '

In guidance on our website

[ tfthe name of the company is the same as one - -
already on the register as permitted by The Company murther information

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

[J You have used the correct appointment 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 PO Box number {unless part of a . , . ,
full service address), DX or LP {Legal Postin Scotland) | This form is available in an

number . .
[ ] The document has been signed, where indicated altematwe format. Please visit the
[ ] Allrelevant attachments have been included forms page on the website at

(] You have enclosed the Memarandum of Association

) Youhave enclosed the comect fee www.gov. uklcompanleshouse

CHFP025
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COMPANY HAVING A SHARE CAPITAL

Memorandum of association of SNRDCO 3279 Limited

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

Name of each subscriber Authentication by each subscriber

Dentons Nominees UKMEA Limited

\/ For and on behalf of
Dentons Nominees
UKMEA Limited

Dated 24 October 2017

31257151 148
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The Companies Act 2006
Articles of Association of SNRDCO 3279 Limited

Index to the articles

Part 1

Exclusion of model articles, interpretation and limitation of hability

Exclusion of model! articles
Defined terms
Liability of members

WK 2

Part 2
Directors

Directors’ powers and responsibilities

Directors’ general authority
Shareholders' reserve power
Directors may delegate
Committees

~No o s

Decision-making by directors

8 Directors to take decisions collectively

9 Unanimous decisions

10 Calling a directors' meeting

11 Participation in directors' meetings

12  Quorum for directors' meetings

13  Chairing of directors’ meetings

14  Castng vote

15 Records of decisions to 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 appointment
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 responsibiliies of alternate directors
26 Termination of alternate directorship

Part 3
Shares and distributions

Shares

27 Powers to issue different classes of share

28 No right of pre-emption

29 Company not bound by less than absolute interests
30 Share certificates

SMATTHEWS/PCC2/011438 00289/31256479 148 Page 1
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31

32
33

35
36
a7
38
39
40
41
42

43

45
46

47

48
49
50
51
52
53
54
55

56

57
58
59
60
61

62
63
64
65
66
67

69

Replacement share certficates

Partly paid shares

Company's hen over shares
Enforcement of the company’s lien
Call notices

Liability to pay calls

When call notice need not be 1ssued
Fadure to comply with call notice automatic consequences
Notice of intended forfeiture
Directors' power to forfeit shares
Effect of forfeiture

Procedure following forfeiture
Surrender of shares

Transfer and transmission of shares

Share transfers

Transmission of shares

Exercise of transmitiees' nghts
Transmittees bound by pnior notices

Consolidation of shares
Procedure for disposing of fractions of shares

Dividends and other distributions

Procedure for declaring dividends

Calculation of dividends

Payment of dividends and other distnbutions

Deductions from distributions in respect of sums owed to the company
No interest on distnbutions

Unclaimed distnbutions

Non-cash distributions

Waver of distributions

Capitalisation of profits
Authonty to capttalise and appropriation of capitalised sums

Part 4
Decision-making by shareholders

Organisation of general meetings

Attendance 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

Voting general

Errors and disputes

Poll votes

Content of proxy notices

Delivery of proxy notices

Amendments to resolutions

No voting of shares on which money owed to company

Application of rules to class meetings
Class meetings

SMATTHEWS/PCC2/011438 00289/31256479 149
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70
71
72
73
74
75

76
77

Part 5

Adminmistrative arrangements

Company secretary

Means of communication to be used

Deemed receipt of documents and information
Company seals

Mo night to inspect accounts and other records
Provision for employees on cessation of business

Indemnity and insurance

Indemnity
Insurance

SMATTHEWS/PCC2/011438 00289/31256479 149
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The Companies Act 2006

Articles of Association of SNRDCO 3279 Limited
Part 1
Exclusion of model articles, interpretation and limitation of iability
Exclusion of model articles

The model articles for private companies hmited by shares contained in the Companies (Model
Articles) Regulations 2008 do not apply to the company

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 association,

bankruptcy includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern lreland which have an effect similar to that of bankruptcy,

call has the meaning given in article 34,

call notice has the meaning given in article 34,

chairman has the meaning given 1n article 13,

chairman of the meeting has the meaning given in article 59,

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,

company's lien has the meaning given In article 32,

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

distribution recipient has the meaning given in article 50,

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

electronic form has the meaning given in section 1168 of the Companies Act 20086,

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

fully paid in relation to a share, means that the nominal value and any premwum to be paid to
the company In respect of that share have been paid 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 Is entered in the register of
members as the holder of the shares,

SMATTHEWS/PCC2/011438 00289/31256479 149 Page 4




instrument means a document in hard copy form,

lien enforcement notice has the meaning given in article 33,

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

participate, 1n relation to a directors’ meeting, has the meaming given in article 11,

partly paid in relation to a share means that part of that share's nominal value or any
premium at which it was 1ssued has not been paid to the company,

proxy notice has the meaning given in article 85,

qualifying person has the meaning given in section 318 of the Companies Act 20086,
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 2006,

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

writing means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied In glectronic
form or otherwise
Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company

3 Liability of members

The Liability of the members i1s limited to the amount, If any, unpaid on the shares held by

them
Part 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 refrain from
taking, specified action

{2) No such ordinary resolution invalidates 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 territories, 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

Committees to which the directors delegate any of therr powers must follow procedures which
are based as far as they are apphicable on those provisions of the articles which govern the

taking of decisions by directors

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

Decision-making by directors
Directors to take decisions collectively

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

If
(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 decisions without regard to
any of the provisions of the articles relating te directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting, one or more copies of which have
been signed by each eligible director or to which each eligible director has otherwise indicated
agreement In wniting

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting
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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 it I1s 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 communicate 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) Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting 1s held Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at 1t

1 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 is or how they communicate with each other

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

12 Quorum for directors' meetings

{1) At a directors' meeting, unless a quorum Is participating, no proposal i1s 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, unless otherwise fixed, it 1s two, unless there shall be a sole director in which
case the quorum shall be one

(3) If the total number of directors for the time being 1s 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 directors
(4) For the purposes of any meeting (or part of a meeting} held pursuant to article 22 to authonise

a director's conflict, if there 1s 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
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Chairing of directors’ meetings

The directors may appoint a director to charr therr meetings

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

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

Casting vote

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

But this does not apply if, in accordance with the articles, the chairman or other director s 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 unammous or majonty decision taken by the
directors

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 be not less than one

Methods of appointing directors

Any person who I1s willing to act as a director, and i1s permitted by law to do so, may be
appointed to be a director by

{a) ordinary resolution,

{b) the shareholder or shareholders who at the time hold a majority in nominal value of
the shares in the company giving notice of appointment in writing 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

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

For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to dig, a younger shareholder 1s deemed to have
survived an older shareholder
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(6)

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 Companies 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
persen's debts,

(d) a registered medical practitioner who 1s 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 received by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

() the company receives notice in writing 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

Any appointment of a director to an executive office shall terminate If he ceases to be a

director but wathout prejudice to any claim to damages for breach of the contract of service

between the director and the company

Directors' remuneration

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

Directors are entitled to such remuneration as the directors determine

{a) for their services to the company as directors, and

{b) for any other service which they undertake for the company

Subject to the articles, a director's remuneration may

(a) take any form, and

(b) include any arrangements in cannection 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)

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

Unless the directors decide otherwise, directors are not accountable to the company for any

remuneration which they receive as directors or other officers or employees of the company’s

subsidianes or of any other body corpeorate in which the company is interested

The directors may make arrangements in connection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or in respect of a past

director of the company or to a present or past director of any of its subsidianes or any body

corporate associated with, or any business acquired by, any of them, including in each case to
or in respect of any members of a director's family
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21 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 committees of directors,
(b) general meetings, or

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

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

Directors’ conflicts of interest
22 Conflict situations
{1) The directors may authorise any matter or situation which would, ff not authorised, be an
infringement by that director of his duty under section 175 of the Act to avoid a situation In
which he has, or can have, a direct or indirect interest that conflicts, or may possibly conflict,
with the interests of the company

(2} Any authonisation under this article may extend to any actual or potential conflict of interest
which may reasonably be expected to anse out of the matter or situation so authorised

(3) Any authonsation under this article s effective only o
(a) the matter or situation in question has been proposed by a director for consideration at
a meeting of directors in accordance with the board's 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 (together the Interested Directors),

{c) the matter or situation was agreed to without the Interested Directors voting or would
have been agreed to if their votes had not been counted

(4) Any authonsation of a conflict under this article may
(a) be subject to such terms and for such duration or impose such hmits or conditions as
the directors may determine whether at the time the authorisation i1s given or
subsequently, and

{b) be terminated or vanied by the directors at any time

(5) Where the directors authorise a conflict they may {whether at the time of giving the
authorisation or subsequently) provide, without limitation, that the director

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

(b) Is not given any documents of other information relating to the conflict, and

() may or may not vote {or may or may not be counted i the quorum) at any future

meeting of directors in relation to any resolution relating to the conflict or otherwise
participate in any decision relating to the conflict
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Where the directors authonse a conflict

(a) the director must conduct himself in accordance with any terms imposed by the
director in relation to the confiict, 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, limits and conditions (If any} as the directors impose In respect of the
authorisation

A director 1s not required, 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 Companies Act 2006) denives from a matter or situation authorised under
this article, subject in each case to any terms, imits or conditions attaching to that
authorisation No transaction or arrangement Is liable to be avoided on such grounds

If a matter or situation is authonsed pursuant to this article the director 1s not required to

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

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

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

A director does not require authorisation by the directors under this article in respect of any
actual 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 is not to be regarded infringing his duty under section
175 of the Companies Act 2006 as a result of the lack of such authorisation

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 2006 Act

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 it 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 any body corporate in which the company 1s
directly or indirectly interested) or in which the company i1s otherwise directly or
indirectly interested, and

{c) 1S not, except as he may otherwise agree, required to account to the company for
remuneration, profit or other benefit which he (or a person connected with um as
defined in section 252 of the Companies Act 2008} derives from any such transaction
or arrangement, and no transaction or arrangement 1s be liable to be avoided on such
grounds

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting
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Subject to paragraph (5), If a question anises at a meeting of directors or of a commitiee of
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
he final and conclusive
If any gquestion as to the right to participate in the meeting (or part of the meeting) should anse
in respect of the chairman, the question is to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating in the meeting
(or that part of the meeting) for voting 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 to

(a) exercise 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 wniting to the
company signed by the appaintor, or in any other manner approved by the directors

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 1s willing to act as the alternate of the director
giving the notice

Rights and responsibilities of aiternate directors

An alternate director has the same nghts, in relation to any decision of the directors as the
alternate's appointor

Except as the articles specify otherwise, alternate directors

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

(b) are liable for therr own acts and omissions,

(c) are subject to the same restricttons as therr appointors, and

(d) are not deemed to be agents of or for their appointors

For the purposes of determining whether a quorum is participating

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

{b) a director who I1s also an alternate director does not count as more than one director

At a directors’ meeting
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{a) a person who 1s 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 it, and

(b) a director who 1s also an alternate director has an additional 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 it

(5) Where the directors take a unamimous decision in accordance with regulation 9 a person who
Is an alternate director but not a director

(a) may participate in the decision only If his appointor 1s an eligible director in relation to
that decision, but does not participate, and

(b) does not count as more than one director for such purposes

(6) An alternate director is not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate's appointor's remuneration as the
appointor may direct by notice 1n writing made to the company

26 Termination of alternate directorship

An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appomntment by notice to the company in
writing specifying when it 1s to terminate,

{b) on the occurrence in 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,

(c) on the death of the alternate's appointor, or

(d} when the alternate's appointor's appointment as a director terminates

Part 3
Shares and distributions
Shares
27 Powers to issue different classes of share
(1) Subject to the articles, but without prejudice to the rights 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 i1ssue shares which are to be redeemed, or are liable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions
and manner of redemption of any such shares
28 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 does 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 recognised 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
absclute ownership of it and all the nights attaching to it

Share certificates

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

Every certificate must specify

{a) in respect of how many shares, of what class, 1t 1s 1ssued,

{b} the nominal value of those shares,

{c) the amount paid up on them, and

{d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class
If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

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

(b be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued in respect of a shareholder's shares I1s

{(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 1ssued with such a replacement certificate

(a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,

{b) must return the certificate which 1s to be replaced to the company if it is damaged or
defaced, and

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

Partly paid shares
Company's hien over shares

The company has a lien over every share which 1s partly paid for any part of
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(a) that share's nominal value, and
(b) any premium at which it was 1ssued,

which has not been paid to the company, and which 1s payable immediately or at some time In
the future, whether or not a call notice has been sent in respect of it

The company also has a lien over every share (whether fully or partly paid) registered in the
name of any shareholder (whether solely or in the name of one of two or more joint holders)
for all other moneys presently payable by that shareholder (or his estate) to the company

A lien which the company has by virtue of this article 1s referred to In the articles as the
company's lien

The company's hen over a share

(a) takes priority over any third party's interest in that share, and

{b) extends to any dividend or other money payable by the company in respect of that
share and (if the ien 1s enforced and the share 1s sold by the company) the proceeds

of sale of that share

The directors may at any ime decide that a share which is or would otherwise be subject to
the company's lien shall not be subject to it, either wholly or in part

Enforcement of the company's hien

Subject to the provisions of this article, If

(a) a lien enforcement notice has been given in respect of a share, and
(b} the person to whom the notice was given has falled to comply with i,
the company may sell that share in such manner as the directors decide

A len enforcement notice

{a) may only be given in respect of a share which s subject to the company’s lien, in
respect of which a sum i1s payable and the due date for payment of that sum has

passed,
(b must specify the share concerned,
{c) must require payment of the sum payable within 14 days of the notice,
(d) must be addressed either to the holder of the share or to a person entitled to 1t by

reason of the holder's death, bankruptcy or otherwise, and
{e) must state the company's intentton to sell the share If the notice 1s not complied with
Where shares are sold under this article

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

{b) the transferee 1s not bound to see to the application of the consideration, and the
transferee's title 1s not affected by any rregulanty in or invalidity of the process leading
to the sale
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The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the iien} must be appled

(a) first, in payment of so much of the sum for which the lien exists as was payable at the
date of the hen enforcement notice,

(b) second, to the person entitied to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation or
a suitable indemnity has been given for any lost certificates, and subject to a lien
equwvalent to the company's lien over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary (If any) that the declarant 1s a

director or the company secretary (if any) and that a share has been sold to satisfy the

company's lien on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons claiming to be
entitied to the share, and

{b) subject to compliance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

Call notices

Subject to the arficles and the terms on which shares are allotted, the directors may send a

notice (call notice) to a member requiring the member to pay the company a specified sum of

money (a call) which 1s payable in respect of shares which that member holds at the date

when the directors decide to send the call notice

A call notice

(a) may not require a member to pay a cali which exceeds the total sum unpaid on that
member’s shares (whether as to the share's nominal value or any amount payable to
the company by way of premium),

{b) must state when and how any call to which it relates 1s to be paid, and

(c) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obliged to pay
any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
(a) revoke it wholly or in part, or

(b) specify a later time for payment than 1s specified in the notice,

by a further notice in writing to the member in respect of whose shares the call s made
Liability to pay calls

Liabdity to pay a call 15 not extinguished or transferred by transferring the shares in respect of
which it 1s required to be paid

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them
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(a) to pay calls which are not the same, or

(b) to pay calls at different times

When call notice need not be issued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which

a share 1s 1Issued, as being payable to the company in respect of that share (whether in
respect of nominal value or premium)

(a) on allotment,
{b) on the occurrence of a particular event, or
{c) on a date fixed by or in accordance with the terms of 1ssue

But If the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned 1s treated in all respects as having falled to comply with a call notice in
respect of that sum, and 1s hable to the same consequences as regards the payment of
interest and forfeiture

Failure to comply with call notice automatic consequences

If a person is liable to pay a call and fails to do so by the call payment date

(a) the directors may I1ssue a notice of intended forfeiture to that person, and

(b) until the call 1s paid, that person must pay the company interest on the call from the
call payment date at the relevant rate

For the purposes of this article

(a) the call payment date 1s the ime when the call notice states that a call 1s payable,
unless the directors give a notice specifying a later date, in which case the call
payment date s that later date,

(b) the relevant rate 15

{1) the rate fixed by the terms on which the share in respect of which the call 1s
due was allotted,

(n) such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directers, or

() if no rate I1s fixed in either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibiities under Part 2 of the Bank of England Act 1998
The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,
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{b) must be sent to the holder of that share or to a person entitled to 1t by reason of the
holder's death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

(d) must state how the payment 1s to be made, and

{e) must state that if the notice 1s not complied with, the shares in respect of which the call
15 payable will be liable to be forfeited

39 Directors’ power to forfeit shares
If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required in the notice of intended forfetture, the directors may decide that any share In
respect of which it was given 1s forferted, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

40 Effect of forfeiture

(1 Subject to the articles, the forferture of a share extinguishes

{a) all interests 1n that share, and all claims and demands against the company n respect
of if, and

(b} all other rights and liabilities incidental to the share as between the person whose
share it was prior to the forfeiture and the company

(2) Any share which 1s forfeited in accordance with the articles
{(a) 1s deemed to have been forfeited when the directors decide that 1t i1s forfeited,
{b) is deemed to be the property of the company, and
{c) may be sold, re-allotted or otherwise disposed of as the directors think fit

(3) If a person's shares have been forfeited

(a) the company must send that person notice that forfeiture has occurred and record it in
the register of members,

{b) that person ceases to be a member in respect of those shares,

{c) that person must surrender the certificate for the shares forfeited to the company for
cancellation,

(d) that person remans hable to the company for all sums payable by that person under
the articles at the date of forfeiture in respect of those shares, including any interest
{whether accrued before or after the date of forfeiture), and

(e) the directors may warve payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forferture cr for any
consideration receved on therr disposal

{4) At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit
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Procedure following forfeiture

If a forfeited share I1s to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authonse any person to execute the
instrument of transfer

A statutory declaration by a director or the company secretary (If any) that the declarant 1s a
director or the company secretary (if any) and that a share has been forfeited on a specified
date

(a) is conclusive evidence of the facts stated in it as against all persons claming to be
entitled to the share, and

(b) subject to compliance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

A person to whom a forfeited share is transferred 1s not bound to see to the application of the
consideration (if any) nor is that person's title to the share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who he!d it prior to its forfeiture 1s entitied to
receive from the company the proceeds of such sale, net of any commission, and excluding
any amount which

{a) was, or would have become, payable, and

(b) had not, when that share was forfeited, been paid by that person n respsct of that
share,

but no interest 1s payable to such a person in respect of such proceeds and the company is
not required to account for any money earned on them

Surrender of shares

A member may surrender any share

(a) in respect of which the directors may 1ssue a notice of intended forfeiture,

(b) which the directors may forfeit, or

(c) which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited

Transfer and transmission of shares
Share transfers

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

{a) the transferor, and

(b) {(if any of the shares 15 partly or nil paid) the transferee,
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but no instrument of transfer of a share agreed to be taken by a subscnber to the company's
memorandum of association need be executed by or on behalf of the transferee

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 1s registered

The transferor remains the holder of a share until the transferee’s name i1s entered in the
register of members as holder of it

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

Transmission of shares

If tifle 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 liabiity 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 nghts as the holder had

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

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

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

Any transfer made or executed under this article 1s to be treated as f it were made or executed

by the person from whom the transmittee has derived rights in respect of the share, and as iIf

the event which gave nise 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 15 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 instrument

of transfer executed under article 456(2), has been entered In the register of members
Consolidation of shares

Procedure for disposing of fractions of shares

This article apphes where
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(a) there has been a consolidation or division of shares, and
(b) as a result, shareholders are entitled to fractions of shares
The directors may

{(a) sell the shares representing the fractions to any person including the company for the
best price reasonably obtainable,

(b} in the case of a certificated share, authorise any persen to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser, and

{c) distribute the net proceeds of sale in due proportion among the holders of the shares

Where any shareholder's entitlement to a portion of the proceeds of sale amounts to less than
a minimum figure determined by the directors, that shareholder's portion may be distributed to
an organisation which 1s a chanty for the purposes of the law of England and Wales, Scotland
or Northern treland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money 1s received by the person entitled to the relevant fractions

The transferee's title to the shares is not affected by any irregulanty in or invalidity of the
process leading to ther sale

Dividends and other distributions
Procedure for declanng 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
rights

Unless the shareholders' resolution to declare or directors' decision to pay a dividend, or the
terms on which shares are 1ssued, 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 intenim dividend may be paid
on shares carrying deferred or non-preferred nghts if, at the time of payment, any preferential
dividend 1s in arrear

The directors may pay at intervals any dwvidend payable at a fixed rate if 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 liability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

Calculation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all dividends
must be

(a) declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and
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(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which is a distnbution 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 bullding society account specified by the distribution recipient
either in writing or as the directors may otherwise decide,

{b) sending a cheque made payable to the distnbution recipient by post to the distribution
recipient at the distnbution recipient's registered address (if the distnbution recipient i1s
a holder of the share), or {in any other case) to an address specified by the distnbution
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 distribution recipient has specified either in writing or as the directors
may otherwise decide, or

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

In the articles, the distribution recipient means, in respect of a share in respect of which a
dividend or other sum 1s 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 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the company

If

(a} a share 1s subject to the company's lien, and

{b) the directors are entitled to issue a lien enforcement notice in respect of it,

they may, instead of 1ssuing a hen enforcement notice, deduct from any dividend or cther sum
payable in respect of the share any sum of money which 1s payable to the company in respect
of that share or otherwise to the extent that they are entitted to require payment under a lien

enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share or
otherwise

The company must notify the distnbution recipient in writing of

(a) the fact and amount of any such deduction,
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(b) any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction, and

{c) how the money deducted has been applied
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

(2} the terms on which the share was I1ssued, or

{b) the provisions of ancther agreement between the holder of that share and the
company

Unclaimed distributions

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
claimed

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

If

(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 It ceases to
remain owing by the company

Non-cash distributions

Subject to the terms of i1ssue 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 (including, without imitation, shares or other securities in any company)

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

(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 rights of recipients, and

(c) vesting any assets In trustees
Waiver of distributions

Distribution reciptents may waive their entitiement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but if
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{a) the share has more than one holder, or

b) more than one perscn 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s 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 appropnation of capitahsed sums

Subject to the articles, the directors may, if they are so authorised by an ordinary resolution

{(a) decide to caprtalise 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 entitted to it If it were distributed by way of dividend
{the persons entitled} and in the same proportions

Capitalised sums must be applied

(a) on behalf of the persons entitled, and

{b) in the same proportions as a dividend would have been distributed to them

Any capitalised sum may he applied In paying up new shares of a nominal amount equal to

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

they may direct

A capitalised sum which was appropriated from profits avaifable for distribution may be
appled

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled
(b) 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
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 {including the 1ssuing of fractional certificates
or the making of cash payments), and

{c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitted which 1s binding on them in respect of the allotment of shares and
debentures to them under this article
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Part 4
Decision-making by shareholders
Organisation of general meetings
Attendance and speaking at general meetings
A person Is able to exercise the right to speak at a general meeting when that person is In a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person I1s able to exercise the right to vote at a general meeting when

(a) that person I1s able to vote, during the meeting, on resolutions 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

The directors may make whatever arrangements they consider appropriate to enabie those
attending a general meeting to exercise ther nghts to speak or vote at it

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

Two or more persons who are not In the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights 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 appomtment of the chairman of the meeting I1s to be transacted at
a general meeting If the persons attending it do not constitute a quorum If the company has
only one member, one quaiifying person present at the meeting shall be a quorum If the
company has more than one member, two qualifying persons present at the meeting shall be
a quorum

Chairing general meetings

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

If the directors have not appointed a chairman, or If the chairman 1s unwilling to charr the
meeting or 1s 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 chair the meeting, and the appomntment of the
chairman of the meeting must be the first business of the meeting

The person charing a meeting in accordance with this article 1s 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
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The chairman of the meeting may permit other persons who are not
(a) shareholders of the company, or

(0) otherwise entitled to exercise the nghts of shareholders i relatron to general
meetings,

to attend and speak at a general meeting

Adjournment

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

present, the chairman of the meeting must adjourn it If

(a) at the adjourned meeting a quorum 1s not present within fifteen minutes from the time
appointed for the meeting, or

(b) during the adjourned meeting a quorum ceases to be present,

the qualfying person or qualifying persons present shall be a quorum, If he or they together

hold(s) a2 majority m nominal value of such part of the 1ssued share capital of the company as

confers the nght to attend and vote at general meetings of the company

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

(a) the meeting consents to an adjournment, or

{b) It appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 15 conducted in an orderly manner

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

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

{a) either specify the time and place to which it 1s adjourned or state that it I1s 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 1s 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 is given)

(@) to the same persons to whom netice of the company's general meetings is required to
be given, and

{b) containing the same information which such notice 15 required to contain

Ne¢ 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
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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 abjection must be referred to the chairman of the mesting, whose decision is 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, erther before a show of hands on that resolution or Immediately
after the result of a show of hands on that resolution i1s declared

A poll may be demanded by

(a) the chairman of the meeting,

(b) the directors, or

{c) any qualifying person present and entitled to vote at the meeting
A demand for a poll may be withdrawn if

(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 invahdate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the charrman of the meeting directs
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) identifies the person appointed to be that shareholder's proxy and the general meeting
in relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the shareholder appotnting the proxy, or 1s authenticated in
such manner as the directors may determine, and

{d) 1s delivered not less than 24 hours before the time appointed for general meeting or
adjourned meeting to which it relates to the company in accordance with the articles
and any Instructions contained in the relevant notice of the general meeting
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A proxy which 1s not delivered in such manner shall be invalid, unless the directors in their
discretion accept the notice at any time before the meeting

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

Proxy notices may specify how the proxy appointed under them 1s 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 appotnted under it as a proxy discretion as to how to vote on any
ancillary or procedural resoluttons put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting tself

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

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 entitled in respect of that meeting or any adjournment of it, even
though a vald proxy notice has been delivered to the company by or on behalf of that person

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

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

If a proxy notice I1s not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authonity of the person who executed 1t to execute it on the
appointor's behalf

Amendments to resolutions

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

(a) notice of the proposed amendment 1s given to the company in writing by a persen
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting I1s to take place {or such later time as the charman of the
meeting may determine), and

1)) the proposed amendmeni does not, n the reascnable opinion of the charman of the
meeting, materially alter the scope of the resolution

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

(a) the chairman of the meeting proposes the amendment at the general meeting at which
the resolution I1s 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
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If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invahdate the vote on that resolution

No voting of shares on which money owed to company
No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to &, unless all calls or other sums
presently payable to the company in respect of that share have been paid

Application of rules to class meetings

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

Part 5
Administrative arrangements
Company secretary

The directors may from time to time appoint any person who 1s 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

Means of communication to be used

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 provision of that Act to be sent or supplied
by or to the company

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

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 supplied with such notices or documents for the
time being

Deemed receipt of documents and information

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 is deemed to have been received by the intended recipient

(a) 48 hours after it was posted, If posted by first class 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

Where the company sends or supplies a document or information by electronic means and the
company I1s able to show that it was properly addressed, it 1s deemed to have been received
by the intended recipient 24 hours after it was sent

Where the company sends or supplies a document or information by means of a website, it 1s
deemed to have been receved by the intended recipient
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(a) when the matenal was first made available on the website, or

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

In calculating a period of hours for the purposes of this regulation, no account 1s to be taken of
any part of a day that i1s not a working day

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been recewved 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 authorised person in the
presence of a withess who attests the signature

For the purposes of this article, an authorised person 1s

(a) any director of the company,

{b) the company secretary (if any), or

{c) any person authonsed by the directors for the purpose of signing documents to which
the common seal 1s applied

No night to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of the
company, no person I5 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 subsidianies (other than a director or former director or
shadow director) in cennection 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 liability incurred by or
attaching to that person in the actual ar 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 against any hability incurred by tum in connection with the
activities of the company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies Act
2006)
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(1

(2)

Where a director or any secretary i1s indemnified against a hability in accordance with this
article, the Indemnity may extend to all costs, charges, losses, expenses and liabilities
incurred by him

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

Subject to the Companies Acts, the company may

(a) provide a relevant director and any relevant secretary with funds to meet expenditure
incurred or to be incurred by him in defending any cniminal or civil proceedings
referred to in section 205(1)(2)(1) of the Companies Act 2006 or in connection with any
application under the provisions mentioned in section 205(1){a)(n) of the Companies
Act 2006, and

(b} may do anything to enable that person to avoid incurning 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 is 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

Except to the extent prohibited or restricted by any provision of the Compames Acts or by any
other provision of law, the directors may purchase and maintain, at the expense of the
company, insurance agamst any relevant hiability for the benefit of any person who is or has at
any time been a relevant officer

In this article
(a) relevant officer means
{1 a director or secretary or employee of the company or an associated company
or of any predecessor in business of the company or an associated company,
or
(n a trustee of any employees' share scheme, pension fund or retirement, death
or disability scheme for the benefit of any employee of the company or
associated company or of any predecessor in business of the company or an
associated company,
(b) relevant liability means any liability incurred by a relevant officer in respect of any act

or omission In the actual or purported discharge or his duties or n the exercise or
purposed exercise of his powers or otherwise as a relevant officer,

{c) companies are associated If one 1s a subsidiary of the other or both are subsidiaries of
the same hody corporate
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