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In accordance with
Sectian 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

OS INOT

Registration of an overseas company opening
a UK establishment

&

Companies House

A fee 1s payable with this form
Please see ‘How to pay’ an the ast page

J What this form 1s for

Part 1

X What this form is NOT for
You cannot use this form to ch
the details of an existing comp
officer or establishment

You may use this form to register a
UK establishment

*A46ERFY9*
A0S

30/04/2015 #145

COMPANIES HOUSE

Overseas company details (Name)

T

Corporate name of overseas company

Corporate name®

| Sycamore Investments Limited

Do you propose to carry on business in the UK under the corporate name as
incorporated In your home state or country, or under an alternative name?

+ To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

-+ Filhing in this form
Please complete in typescript {10pt
or above}, or in bold black capitals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home state or country In which
the company Is incorparated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
(f applicable) @

| Sycamore Investments Albert Limited

@ A company may register an
alternative name under which it
proposes to carry on husiness in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered It Is treated as being 1ts
corporate name for the purposes of
faw 1n the UK

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registering its corporate name

Please tick the box only if the proposed company name contans sensitive or
restricted words or expressions that require you to seek comments of a
government department cor other speafied body

1 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where approprate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website
www companteshouse gov uk

BIS

Innovation & Skills

Department for Business

CHFPQOO
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

2 No Go to Section B2

4 Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK establishment particulars
must be filed up to date

B

O The particulars are legal form,
identity of registes, number in
registration, director and secretaries
details, whether the company is

a credit or financial instrtution,

{aw, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credst or financial mstitution? @

(] Yes
No

A Please tick one box

Company details

if the company Is registered in its country of incorporation, please enter the
details below

Legal form © Private Limited Company
Country of Guernsey

Incorporation * r

|dEI"Itlty of reqister !Guernsey Reg|stry

in which it is

registered @

|
Regrstration number in F’?l?’?l—gl—l—r—[—’_

that register

© Please state whether or not the
company 1s lmited Please also
tnclude whether the company 1s
a private or pubbc company if
applicable

O This will be the regstry where the
company Is registered In its parent

country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
3 No Go to Section B6

55

Governing law and accounting requirements

Please give the law under which the company is incorporated

Governing law @

Companies {(Guernsey) Law 2008

Is the company required to prepare, audit and disclose accounting documents
under parent law?

4+ Yes Complete the detalls below
+No GotoPart3

@ This means the relevant rules or
legislation which regulates the
incorporation of companies n that
state

CHFPR000
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Registration of an overseas company opening a UK establishment

Please give the period for which the company Is required to prepare accounts by
parent law

= b

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting period

Months 1 I_

m Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please O Please tick the appropnate box(es)
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.@®

1 Yes
Please indicate what documents have been disclosed
1 please tick this box if you have enclosed a copy of the accounts

] Please tick this box if you have enclosed a certified translation of the
accounts

[] Please tick this box if no accounts have been disclosed

CHFPOOO
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

m

gart 3

Constitution

Constitution of company

The following decuments must be delivered with this apphcation
- Certified copy of the company’s constitution and, f applicable, a certified
translation

Please tick the appropriate box(es) below
| have enclosed a certified copy of the company’s constitution @
] 1enclose a certified translation, if applicable @

@ A certshied capy 15 defined as
a copy certified as cotrect and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liquidator

0 A certified translation snto Enghsh
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
recelver, recelver manager, receiver
and liquidator

EEA or non-EEA member state

Was the company formed cutside the EEA?

+ Yes Go to Section C3
4+ No Go to Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of pnnaipal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share caprtal

4 Yes Go to Part 4 'Officers of the company’
4 No If any of the above details are not included 1n the constitutional
documents, please enter them in Section C4
The infarmation 1s not required if it 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation ©

Building name/number Ipo Box 119

Street

lMartelIo Court

1Adm|ral Park
Post town ’; Peter Port
County/Region [Guernsey
Postcode ’? W_Wl-_lT’_H_‘—B_I_—
Country lGuernsey
Please give the objects of the company and the amount of issued share capital
S:é?;;;’ghe Property Development + Trading Company

T

Amount of 1ssued
share capital @

b 00

© This address will appear on the
public record

@ Please give a brief description of the
company's business

@ Please specify the amount of shares
tssued and the value

CHFPQOD
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Reqistration of an overseas company opening a UK establishment

Part4 Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

3 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
4+ No Complete the officer details,

For a secretary who 15 an individual, go to Section D1, for a corporate secretary,
go to Sectton E1, for a director who 1s an individual, go to Section F1, or for a
corporate director, go to Section G1

Secretary

Continuation pages

Please use a continuation page
if you need to enter more officer
details

m Secretary details©@

Use thss section to hst all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

Surname

Former name(s) &

© Corporate details
Please use Sections E1-€5 to enter
corporate secretary details

Former name(s)

Piease provide any previous names
which have been used for business
purposes duning the period of

this return Married women do

not need to give former names
unless previously used for business
purposes

m Secretary’s service address®

Busiding namelnumber‘

Street

Post town

Postcode

|
|
|
County/Region ‘
|
|

(T T

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

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

Secretary’s authority

Please enter the extent of your authanity as secretary Please tick one box

Extent of authority O Lmited ©

O Unhmited

Description of imited

authonty, if applicable
. 1 2pp Are you authonsed to act afone or jointly? Please tick one box

O Alene
O Jontlye
If applicable, name(s)
of person(s) with
whom you are l
acting jomntly

@ f you have mdicated that the extent

of your authority s imsted, please
provide a brief descniption of the
hmited authority in the box below

©/If you have indicated that you are

not authonsed to act alone but only

Jointly, please enter the name(s} of
the person(s) with whom you are
authonsed to act below

CHFPQODO
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Registration of an overseas company opening a UK establishment

Corporate secretary

BT

Corporate secretary details®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate | cogign Limited
body or firm r -
Building name/number | py 5oy 119
Street |Martello Court
| Admiral Park
Post town I51 Peter Port
County/Region | Guernsey
Postcode G ’T’T[_F’_H—I_B_’——
Country Guernsey

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

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

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

B

EEA companies @

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

Where the company/
firm 1s registered @

-

Registration number

I

OEEA

A full st of countnes of the EEA can
be found 1n our guidance

www companieshouse gov uk

© This 15 the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detarls of the legat farm of the corporate body or firm and the law by
which it 1s governed If 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
corperate body
or firm

(anate Limited Company

Governing law

| Companies (Guernsey) Law 2008

If applicable, where
the company/firm 15
registered @

I Guemnsey

-

If applicable, the
registration number

E5815

ONon-EEA

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 register

CHFP0OO
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Registration of an overseas company opening a UK establishment

Corporate secretary’s authority
Please enter the extent of your authonity as corporate secretary © If you have indicated that the extent
Please tick one box of your authonty 1s limited, please
provide a brief description of the
Extent of authon limited authority in the box below
Y 4 Limited @ J
O Unlimited O1f you have indicated that you are

not authonised to act alone but only
jointly, please enter the name(s} of

the person{s} with whom you are
Must seek approval of Company Director's in most 1ssues authorsed 1o act below
Are you authonised to act alone or jointly? Please tick one box

Description of mited
authonty, «f applicable

0O Alone
Jointly @
If 2pphicable, name(s) |CPCCD Limited
of person(s) with
whom you are IJuhan Wilson
acting jointly

|Chr|stopher Whitehouse, Richard Share

CHFPOOO
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Director details @

Use this section to fist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s)

Julan Graham

Surname Wilson
Former name(s)®
Country/State of
residence © UK
Nationahity I Britsh
d m
Date of birth El? WF Wﬁ-l??_’?

Business occupation
(if any) ©

| Company Director

@ Corporate details
Please use Sections G1-GS to enter
corporate director details

O Former name(s)
Please provide any previous names
which have been used for bustness
purposes In the last 20 years
Marmied women do not need to gve
former names unless previously used
for business purposes.

© Country/State of residence
This 1s in respect of your usual
residentral address as stated i
Section F3

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

Director's service address @

Building name/number Ic!o CPC London

Street ‘23 Hanover Square
|
Post town !London
County/Region ]
Postcode WP_E’_’TITFB—’——
Country UK

O 5Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonity as director Please tick one box O If you have indicated that the extent
of your authonity 1s imited, please

Extent of authonty

pravide a brief description of the

Limited © himited authonity in the box below

0 Unhmited @ |f you have indicated that you are

not authortsed 1o act alane but only

Description of hmited
authority, if applicable

Jointly. ptease enter the name(s} of

Must act in conjunction with other Directors in most matters the persans) with whom you are

Are you authorised to act alone or jointly? Please tick one box authonsed to act below
O Alone
@ Jointly @

If applicable, name(s) |CPCCD Limited

of person{s) with *

whom you are Chrnistopher Whitehouse

acting jointly

Richard Share

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director

Director details @

&

Use this section to list all the directors of the company Please complete
Sections Fi-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) Richard Paul

Surname Share

Former name(s)®

Country/State of

residence @ UK

Nationality British
q d m

Date of buth Ers— WE I-‘TEIV-, i’-,

Business occupation ' Company Director

O Corporate details
Please use Sections G1 G5 to enter
corporate director details

O Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

€ Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

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

(if any) ©
Director's service address©
Buwilding name/number 'C,o CPC London © Service address
Thes 15 the address that will appear
Street |2:3 Hanover Square on the public record This does not
have 1o be your usual residential
‘ address
Post town ' if you provide your residential
London address here 1t wilt appear on the
County/Region pubtic record
Postcode |W 118 ’ 114 'B [
Country lUK

CHFPOOO
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Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authonity as director Please tick one box
Extent of authon
R Limited @
O Unhmited

Description of imited |ng, 16t act 1 conjunction with other Directors in most situations

thority, if apphcable
authonty, if applica Are you authonsed to act alone or jointly? Please tick one box

0O Alone
1 Jointly @

If appiicable, name(s) ‘CPCCD Limited

of person(s) with
whom you are IJulran Wilson

acting jountly |Chr.5topher Whitehouse

@if you have indicated that the extent
of your authority 1s limsted, please
provide a bnief description of the
limited authonty in the box below

@ If you have indicated that you are
not authorised to act alone but anly
jointly, please enter the name(s} of
the person(s} with whom you are
authonsed to act below

CHFPOOD
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Registration of an overseas company opening a UK estabhshment

Director details @

Use this section to List all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forenames) |Chrlstop her Graham

Surname I Whitehouse

Former name(s) @

Country/State of

residence © UK

Nationality British

Date of birth |d0 IT WW IT"—ITQ_,?,TO—

Business occupation
(fany) ©

Chartered Accountant

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for husiness
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

Q@ Business occupatian
If you have a business occupation,
pfease enter here If you do not,
please leave blank

Director's service address©

Building name/number |cf0 CPC London .

Street |23 Hanover Square
|
Post town l London
County/Region |
Postcode WF’_S_I__I-TI_J-’?F
Country UK

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

if you prowide your residential
address here it will appear an the
public record

CHFPODOD
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Registration of an overseas company opening a UK establishment

E Director's authority
Please enter the extent of your authonity as director Please tick one hox O (f you have indicated that the extent
Fauth of your authonty 1s limited, please
Extent of authonty provide a brief description of the
Limited @ limited authority m the bax below
O Unbmited

© If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
Must act in conjunction with other Directors in most situations the person(s) with whom you are

Avre you authorised to act alone or jotntly? Please tick one box authorised to act below

Description of imited
authonty, if applicable

[ Alene
Z Jomntly @

If applicable, name(s) ICPCCD Limited
of person(s) with
whom you are |Juhan Wilson

acting Jointly |R|chard Share

CHFPOOO
05/12 Version 50




0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

m Corporate director details ©

Use this sectron to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate rCPCCD Limited

body or firm l

Building namefnumber [PO Box 119

Street IMartelIo Court

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

Admvral Park
Post town St Peter Port
County/Region | Guernsey
Postcode G ’_Y—'TI—_—,—Q,—FEI_
Country Guernsey
E Location of the registry of the corporate body or firm

1s the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

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

Where the company/ I

firm s registered® r

Registration number |

(2347,
A full list of countries of the EEA can
be found in our guidance
www companieshouse gov uk

O This 15 the register mentioned i
Article 3 of the First Company Law
Directive {68/151/EEC)

m Non-EEA companies

Please give detalls of the legal form of the corperate body or firm and the law by
which it 1s governed If applicable, please alsc give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the l Private Limited Company

corporate body
or firm l

Govering law | Companies (Guernsey) Law 2008

If applhcable, where [ Guernsey

the company/firm 15
registered @ |
If applicable, the [ 59653

registration number

O@Non-EEA

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

CHFPO000
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Registration of an overseas company opening a UK establishment

Gs |

Corporate director’s authority

Please enter the extent of your authonty as corporate director
Please tick ane box

Extent of authonty

Limited @
O  Unlimited

Description of hmited
authanty, if applicable

Must act in conjunction with other Directors in most matters

Are you authonsed to act alone or jointly? Please tick one box

O Alone
Jointly @

If applicable, name(s)
of person(s) with
whom you are

acting jointly

Julian Wilson

Christopher Whitehouse, Richard Share

©if you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
himited authonty in the box below

@f you have indicated that you are
not authonsed to act alene but only
jointly, please enter the names) of
the person{s) with whom you are
authorised to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

UK establishment details

UK estabhishment
registration number

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with material delivered in respect of another UK establishment?
+ No Gotoc Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

e rrrrrr

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenal delivered in respect of another UK establishment?

+ No GotoSection H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

T

Sections H3 and H4 must be completed 1n all cases

Delivery of accounts and reports

UK establishment
registration number

Please state If the company ntends ta comply with accounting requirements
with respect to this establishment or in respect of another UK establishment ©

In respect of this estabhshment Please go to Section H4

O In respect of another UK establishment Please give the registration number
below, then go to Section H4

ST

O Please tick the appropriate box

CHFPOOO
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Registration of an overseas company opening a UK establishment

m Particulars of UK establishment ©

Please enter the name and address of the UK establishment O Address
This 1s the address that will appear
on the pubhc record

Name of estab!lshment| Sycamore Investments Albert Limited

Building name/number | ¢/o CPC London

Street [ 23 Hanover Square
|
Post town mndon
County/Region [
Postcode |W FE—FP_[J—FI_—
Country r

Please give the date the establishment was opened and the business of the
establishment

Date establishment l‘b— ("1_ E_lﬁ_ E_l’—o_f’rfs—

opened

Business carried on at

the UK establishment | Management and control of the company

CHFPOOD
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Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to hst all the permanent representatives of the company
Please complete Sections 1-J4

Full forename(s)

|Juhan Graham

Surname

Wilson

Continuation pages
Please use a continuation page i you
need to enter more details

Permanent representative’s service address @

Building name/number | ¢/o CPC London

Street ‘23 Hanover Square
|
Post town | London
County/Region !
Postcode I_W_IT‘?I'_’TI_J—FEI—_
Country UK

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

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

Permanent representative’s authority

Please enter the extent of your authorty as permanent representative
Please tick one box

Extent of authonty

[ Lmited ®
O  Unlimited

Description of imited
authority, if apphcable

Must act in conjunction with other Directors In most cases

Are you authonsed to act afone or jointly? Please tick one box

O Alone
Jointly ©

If applicable, name(s)
of person(s) with
whom you are
acting Jointly

|CPCCD Limited

|Chnstopher Whitehouse, Richard Share

@ if you have indicated that the extent
of your authority 15 Imrted, please
provide a bnef description of the
limited authonty in the box below

©If you have indicated that you are
not authensed to act alone but only
jointly, please enter the name(s) of
the persen(s) with whom you are
authonsed to act below

CHFPO00
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Part 6 Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to hist all the permanent representatives of the company
Please complete Sections J1-J4

Full forenamel(s) l Richard Paul

_Surname | Share

Continuation pages
Please use a continuation page if you
need to enter more details.

Permanent representative’s service address @

Burlding name/number |cl0 CPC London

Street !23 Hanover Square
|
Post town | Lendon
County/Region |
Postcode W’TFI‘IT’TI-B—I_
Country | UK

@ Service address

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

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

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authority Limited ©
imite

O Unlimited

Description of hmited  fny, 1t act 1n conjunction with other Directors 1n most situations

authonity, if applicable
o1t app Are you authonsed to act alone or jointly? Please tick one box

B Alone
Jointly ©

if applicable, name(s) ICPCCD Limited

of person{s) with
whom you are
acting jointly

|Ju|1an Wilson, Chnistopher Whitehouse

8 If you have indicated that the extent
of your authority 15 imited, please
provide a bnef description of the
fimited authonity in the box below

© 1 you have indicated that you are
ro*t author sed *0 act a'sne but only
Jointly, please enter the name(s} of
the person(s} with whom you are
authorised to act below

CHFPQOOD
05/12 Version 5 0




OS INOT
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Part 6 Permanent representative

Please enter the name and address of every person autherised to represent the
company as a permanent representative of the company in respect of the UK
establishment

m Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-14

Full forename(s) |Chnstopher Graham

Continuation pages
Please use a continuation page «f you
need to enter more details

Surame |Whitehouse
m Permanent representative’s service address @

Building name/number Icfo CPC London

O Sennice address
This 15 the address that will appear

Street ,23 Hanover Square on the public record This does not
have to be your usuaf residential
| address
Post tawn I London If you pravide your residential
address here it will appear on the
County/Region I public record
Postcode 'W1 SI l1 JIBI
Country |UK
Permanent representative’s authority
Please enter the extent of your authority as permanent representative ® [ you have indicated that the extent
Please tick one box of your authenty 1s imited, please
provide a brief description of the
Extent of authenty Limited © limited authonty wn the box below
O Unimited ©1f you have indicated that you are

Description of limited |pg6¢ act 1 conjunction with other Directors in most situations

authority, if applicable
. 1 app Are you authonsed to act alone or jointly? Please tick one box

O  Alone
Jontly ©

If applicable, name(s) ICPCCD Lirrted

of person(s) with
whom you are [Juhan Wilson, Richard Share

acting jointly

net authonsed to act alone hutenly
Jointly, please enter the namefs) of
the person(s) with whom you are
authorised to act below
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s} in the UK authorised to accept service of
documents on hehalf of the company In respect of its UK establishient?

+Yes Please enter the name and service address of every person(s)
authorised below
+ No Tick the box below then go to Part 8 'Signature’

[1 I there is no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hist all the persons’ authorised to accept service below
Please complete Sections K1-K2

Full forename(s)

Juhan Graham

Surname

Wilson

Continuation pages
Please use a continuation page If you
need to enter more detalls

Service address of person authorised to accept service @

Building name/number | ¢lo CPC London

Street |23 Hanover Square

Post town London

County/Region |

Postcode ’WFF?’TIT’?I_
Country |UK

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPOOO
05/12 Version 5 0
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Part 7

OS INO1

Registration of an overseas company opening a UK establishment

Person authorised to accept service

Does the company have any person{s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+Yes Please enter the name and service address of every person(s)
authorised below
3 No Tick the box befow then go to Part 8 ‘Signature’

[1 If there is no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hst all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

Richard Paut

Surname

Share

Contruation pages
Please use a continuation page if you
need to enter more details

2]

Service address of person authorised to accept service @

Bullding name/number Iclo CPC London

Street |23 Hanover Square
|
Post town |London
County/Region |
Postcade ,W’TE‘I__FI-J_’_B_’_
Country IU K

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPOOO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

2 Yes Please enter the name and service address of every person(s)
authonised below
+ No Tick the box below then go to Part 8 Signature’

[ i there 1s no such person, please tick this box

m Details of person authorised to accept service of documents
in the UK

Please use this section to hist all the persons’ authorised to accept service below
Please complete Sections K1-K2

Full forename(s)

Continuation pages
Please use a continuation page if you
need to enter more details

Chnstopher Graham
Surname [Whltehouse
m Service address of person authorised to accept service ©
Buillding namelnumberl O Service address
c/lo CPC London This s the address that will appear
Street |23 Hanover Square on the public record This does not
have to be your usual residental
| address Please note, a DX address
would not be acceptable
Post town ILon don
County/Region ]
Pastcode ‘W{ 118 1 | Jl|B
Country |UK

CHFPOGD
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companzes

| am signing this form on behalf of the company

Signature Signatute

X X

This form may be signed by N

Director, Secretary, Permanent representative AS DIRECTOR OF CPCCD LIMITED

CHFPO0O
05/12 Version 50
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

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

Contact name

Paul Beale

Company name
Intertrust Reads Private Clients

Limited

A= PO Box 119, Martello Court,

[ Admiral Park

|

|"°’“""“ St Peter Port

l County/Region Guernsey

= e[V [s[Ale [

oY Guernsey
| DX

| Telephone

00441481211226

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the

following

[0 The overseas corporate name on the form matches
the constitutional documents exactly

0O You have included a copy of the appropriate
correspondence In regard to sensitive words, if
appropnate

O You have included certified coptes and certified
translations of the constitutional documents, if
approprate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropnate

O You have completed all of the company details 1n
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP (Legal Post in
Scotland) number

O You have completed detai!s for all permanent
representatives in Part & and persons authonised to
accept service In Part 7

O You have signed the form

[J You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
informatton relating to usual residential
addresses

E How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Cempanies House
address, however for expediency we advise you to
return 1t to the appropriate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland.

The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protecticn, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshause gov uk
or email enquiries@companteshouse gov uk

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

This form has heen prowded free of charge by Companies House

CHFPOOO
05/12 Version 50




Guernsey Registry

Guemsey Registry

Market Bullding
PO Box 451 Fountain Street
5t Peler Port Guernsey

Certiificate of O

Fax +44 1481 743801
Email enqures@guernseyregiiry com

I i. www guernseyregisiry com
n C or p ora I o n g COMMCRCE AND EMPLOYMENT

I hereby certify that, pursuant to section 20 of The Companies {Guernsey|
Low 2008, that

Company Name SYCAMORE INVESTMENTS LIMITED
Reglstration Number 56886
was incorporated on Thursday, June 27, 2013

Signature: W

Alan Bougourd
Registrar

Thursday. June 27, 2013

We, Cosign Lumuted, Corporate Secretary of Sycamore Investments
Limited, hereby cernfy this to be a true copy of the Certificate of

Incorporation of the Company Dated this 27th day of March 2015
Jon Jehan
For Cosign Limited, Corporate Secretary

C e €1fe r--__{ “f_/(( <« L'r_v-é:z/ el e




THE COMPANIES (GUERNSEY) LAW, 2008, as amended

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF INCORPORATION
of

SYCAMORE INVESTMENTS LIMITED

Regstered this 27™ day of June 2013

Intertrust International Management Limited
PO Box 119
Martello Court
Admiral Park
St Peter Port
Guernsey
Channel Islands
GY1 3HB
Tel + 44 (0) 1481 211 000 Fax + 44 (0) 1481 211 001
www intertrustgroup com

We, Cosign Limited, Corporate Secretary of Sycamore Investments
Limited, hereby certify this to be a true copy of the Memorandum &
Articles of Incorperation of the Company Dated this 27th day of
March 2015

BN, W

Jon Jehan
For Cosign Limited, Corporate Secretary




THE COMPANIES (GUERNSEY) LAW 2008, AS AMENDED

NON-CELLULAR COMPANY LIMITED BY SHARES WITH UNLIMITED
OBJECTS

MEMORANDUM OF INCORPORATION

OF

SYCAMORE INVESTMENTS LIMITED

The company’s name is SYCAMORE INVESTMENTS LIMITED
The company’s registered office is situated in Guernsey

The company 1s a non-cellular company within the meaning of section 2(1)(c) of the
Compames (Guernsey) Law 2008 (“the Companies Law™)

The liability of each member of the company ts limited to the amount, if any, unpaid on
the shares held by him




We the subscribers to this memorandum of incorporation wish to form a company pursuant to
this memorandum; and we agree to take the number of shares specified opposite our

respective names

Name and Address of Number of shares Aggregate value Amount paid Amount
founder member taken by each of those shares vp on those unpaid on
founder member shares those shares
CPC Group Limited 2 £200 £2.00 ml
of PO Box 119, Martello
Court, Admiral Park, St
Peter Port, GUERNSEY
GY1 3HB
total Shares taken 2 £200 £200 nil

For and on behalf of
CPC GROUP LIMITED

re—0

Director

Dated this 27" day of June 2013




Standard Articles of Incorporation
(with adaptations)

Non-Cellular Company limited by shares with unlimited objects that is not
publicly traded

Pursuant to section 16(2) of the Companies (Guernsey), Law 2008 (“the Companies Law™), the
Department of Commerce and Employment hereby prescnbes the following standard articles that shall
apply to non-cellular companies imited by shares with unhimited objects formed in Guernsey subject to
any specific dis-application or modification made by the members of the company under the
Compames Law

Page 1 of 16




ARTICLES OF INCORPORATION

OF

SYCAMORE INVESTMENTS LIMITED

Page 2 of 16




OO0 S ANV B W -

L W BRI B R B BRI RN B B B B e et et et e e el et
M — O WO~ AW =0Ww-~IWwvdsewWwNn—O

TABLE OF CONTENTS

Interpretation.

Power of the board to 1ssue shares
Share capital | C e .
Trusts not recognised ... ...
Company’s lien on shares
Enforcing lien by sale....

Calls on shares. cee vt eeeriesereree = e .

Forferture of shares "
Transfers and registration of shares

Suspension of share transfers by the board..... ..

Share certificates

Transmission of shares

Dividends and distributions .
Appointment and removal of dlrectors

Remuneration and expenses...... ... C e

Delegation of powers

Appointment of agent .

Power of attorney. ... . . ...
Secretary G e e .
Indemnity .. ca
Board meetings - .
NOUCE . cvrvivvsesse e eerrenrineninne
Extraordinary general meetmgs

General Meetings. .

Election and powers of chamnan .

Right of directors to speak.... ‘e
Voting and polls ... . e
Proxies

Bodies corperate actmg by representatlves .
Omission or non-receipt of notice ...evviv v
Common signature . .

Seal .

-------------

.....

..........

ooooooo

---------------

aaaaaa

...................

...................

PR R R R N N N NV

— ot
——— D

.....

._.:_.
(& -

.........

—
o

----------

— et
AL b B L WWWN

Page 3 of 16




Interpretation

11

12

1.3
1.4

15

In these articles —
“articles” means these articles of corporation as altered from time to time

“board” means the board of directors of the company, or the board of directors present
at a meeting of the board at which a quorum is present, or present at a meeting of a
committee of the board of directors.

“circulating resolution” has the meanming set out in article 21 5

“clear days” n relation to the pericd of notice means that period excluding the day
when notice 1s given or deemed to be given and the day for which it is given or on
which 1t 1s to take effect

“date of forfeiture” has the meaning set out in article 8 3
“extraordinary general meeting” has the meaning set out in article 23 1

“member” means the registered holder of a share 1n the company as recorded 1n the
register

“person” includes an mdividual and a body corporate

“register” means the register of members kept by the company as required by section
123 of the Law

“the Law” means the Companies (Guernsey) Law, 2008

“the company” means the company formed under the memorandum of incorporation
with the name SYCAMORE INVESTMENTS LIMITED

“the memorandum” means the memorandum of incorporation of the company

Unless the context otherwise requires, words or expressions contamned in these articles bear the
same meaning as in the Law

In these articles

(a) words in the singular include words in the plural and vice versa, and

(b) words imparting a gender include every other gender

These articles must be read in conjunction with and subject to the provisions of the Law

Headings and subheadings are included only for convenience and do not affect the meaning of
these articles

References to enactments are to such enactments as from time to time modified, re-enacted or
consolidated and shall include any enactments made in substitution for an enactment which 1s
repealed and any Ordinances or Regulations made under those enactments
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22

23

24
25

Power of the board to issne shares

Subject to the provisions of the Law, on such terms and conditions as it sees fit, the board may

(a)

®

(©)

(d)
(e)
Q]
(8)
(h)

»

0)

exercise the power of the company to 1ssue shares or grant nghts to subscribe for, or
convert any security into shares, in accordance with section 292 of the Law,

1ssue shares of different types within the meaning of section 277 of the Law or shares of
different classes, and the creation or issuance of any such shares or any additional shares
ranking equally with an existing type of class of share 1s deemed not to vary the nights of
any existing member,

subject to sections 342 and 348 of the Law, convert all or any classes of its shares into
redeemable shares,

1ssue shares which have a nominal or par value,

1ssue shares of no par value,

1ssue any number of shares they see fit,

1ssue fractions of a share within the meaning of section 280 of the Law,

make arrangements on the 1ssue of shares to distinguish between shareholders as to the
amounts and times of payments of calls on their shares,

pay dividends in proportion to the amount paid up on each share where a larger amount is
paid up on some shares than on others, and

pay commissions in such manner and 1n such amounts as the board may determine.

Where the company has 1ssued only a single class of shares the board may issue shares in
accordance with section 293 of the Law.

Where the board has resolved to 1ssue different classes of shares, the board has the authority to
1ssue an unlimited number of shares subject to the following

(a)

(b)

the authority of the board to 1ssue shares under this article 2 3 shall expire on the 5"
anniversary of the incorporation of the company unless the members, by ordinary
resolution, revoke that authonty,

at or before the expiry of the 5% anmiversary of incorporation, the members may, by
ordinary resolution, extend the power of the board to issue shares under this article 2 3
for further periods Each pertod of extension may be for no more than 5 years.

The company may hold treasury shares in accordance with the provisions of the Law

Subject to the provisions of the Law the company may purchase its own shares and with respect
to those shares, cancel them or hold them as treasury shares
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52

62

6.3

64

Share capital

The members may, by ordinary resolution alter the company’s share capital in accordance with
sectton 287 of the Law

Trusts uot recognised

No person is to be recognised by the company as holding any share upon any trust (either
express, tmplied or constructive) and the company 1s not obliged to recognise any nterest in
any share except an absolute right to the registered holder of that share.

Company’s lien on shares

The company shall have a first and paramount lien on every share (not being a fully paid share)
for all money (whether presently payable or not) called or payable at a fixed time n respect of
that share, and the company shall have a first lien on all shares (other than fully paid shares)
standing registered in the name of a single person for all money payable by him or his estate to
the company The company’s lien on a share shall extend to all dividends payable thereon

Subject to the provisions of the Law with respect to distnbutions, the board may at any time
either generally or 1n any particular case waive any hen that has arisen or declare any share to
be wholly or in part exempt from the provisions of article 5 1

Enforcing lien by sale

The company may sell, in such manner as the board thinks fit, any share on which the company
has a lien provided that a sum in respect of which the lien exists 1s presently payable and 1s not
paid within 14 clear days of notice being given to the member in accordance with article 6 2

Before exercising any right of sale under a lien the company must

(a) serve on the member a notice in writing demanding payment of any outstanding amount
due and payable on the share within 14 clear days of the date of the notice, and

(b) the notice must state that if the notice 1s not complhied with the shares may be sold at the
discretion of the board

To give effect to any such sale the board may authorise some person to execute an instrument
of transfer of the shares sold to or in accordance with the directions of the purchaser. The
purchaser shall be registered as the holder of the shares comprised n any such transfer, and he
shall not be bound to see to the apphcation of the purchase money, nor shall his title to the
shares be affected by any 1rregulanty or mmvalidity in the proceedings in reference to the sale

The net proceeds of the sate under article 6 3 shall be applied by the company in payment of
such part of the amount in respect of which the lien exists as is presently payable, and the
residue, if any, shall (subject to a like lien for sums not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the shares at the date of sale
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72

73

7.4
75

76

717

g2

Calls on shares
Subject to the terms of 1ssue of the shares-

(a) the board may make calls upon the members 1n respect of any money unpaid on the
shares held by the members and each member shall pay to the company as required by
the notice the amount called upon his shares,

(b) acall s only valid if the board gives the members at least 14 clear days notice specifying
when and where payment 1s to be made,

{c) at the absolute discretion of the board a call may be postponed in whole or in part, and

(d) amember on whom a call 1s made shall remain liable for calls made upon him regardless
of any subsequent transfer of his shares

A call is deemed to have been made at the time when the resolution of the board authonsing the
call was passed.

The board may on an 1ssue of shares differentiate between holders as to the amounts and times
of payment of calls on their shares.

Joint holders of shares are jointly and severally hiable to pay all calls in respect of those shares.

The company may charge interest on any amount that remains unpawd from the day the call
became due and payable until such time as the call is paid That interest may be fixed by the
terms of the 1ssue of the share but if no amount is fixed then 1t shall be 10% per annum The
company may also charge the person obliged to pay the call any costs or expenses that have
been incurred by the company due to that non-payment The board may, at their absolute
discretion, waive payment of any interest or charges under this article 7.5.

The company may receive from any member in advance any amount uncalled and unpaid upon
any shares held by that member and may, until the date on which the ameunt becomes payable
pursuant to a call, pay interest on the amount at a rate agreed between the board and the
member.

Where a call has not been paid within the time for payment, all rnghts and privileges attaching
to that share, including the right to vote at any general meeting, are suspended until such time
as the call and any interest and expenses (1f any) are paid The board may, in their absolute
discretion, waive any suspension of rights under this article 7.7

Forfeiture of shares

If a call remains unpaid after it has become due and payable the board may exercise thewr right
to declare the share forfeit

Before exercising any right of forfeiture the board must

(a) serve on the member a notice in writing (a “forfeiture notice”) demanding payment of
any outstanding amount due and payable on the share,
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83

8.4

8.5

86

92

(b) the notice must name a date not less than 14 clear days after the date of the notice at
which time the call must be paid,

(c) the notice must contain a statement that 1f the call 1s not paid by the date specified n
forfetture notice, the board may exercise a right to declare the share forfeit, and

(d) the notice must state the place where payment 1s to be made and the accepted payment
methods

If the member does not comply with the forfeiture notice the board may, by resolution, declare
that the share 1s forfeit That forfeiture shall include all dividends, distributions or other money
payable in respect of the forfeited share (including any nterest which may have accrued and
any expenses which may have been incurred by the company in respect thereof) The forferture
takes effect at the time of the declaration (“the date of forfeiture™)

Subject to the requirements of the Law a forfeited share may be

{a) sold, re-allotted, or transferred to such person and on such terms and n such manner as
the board may determine,

{(b) cancelled, or
{c) held as a treasury share.

The holder of a share that has been forfeited ceases to be a member in respect of that share and
the member’s name 1s deemed to have been removed from the register on the date of forfeiture
The holder of the share remains hable to the company for any calls made or payable on such
shares on the date of forfeiture and associated interest and expenses.

A declaration 1n writing by a director or the secretary that a share has been duly forfeited or
surrendered on the date stated in the declaration shall be conclusive evidence of the facts
therein against all persons claiming to be entitled to the shares and the declaration shall (subject
to the execution of an mstrument of transfer 1f necessary) constitute a good title to the share and
the person to whom the share 1s disposed of shall not be bound to see the application of the
consideration, if any, nor shall his title to the share be affected by any wregulanty n, or
mvalidity of, the proceedings in reference to the forferture or disposal of the share.

Transfers and registration of shares

A transfer of shares shall be made mn any form which the board may approve and shall be
executed by or on behalf of the transferor and, unless the share 1s fully paid, by or on behalf of
the transferee

Every instrument of transfer shall be left at the registered office of the company, or such other
place as the board may prescribe, with the certificate (sf any) of every share to be transferred
and such other evidence as the board may reasonably require to prove the title of the transferor
or hus nght to transfer the shares
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94

95

96

10
10.1

1"

11.2

113

12
12.1

The board may refuse to register a transfer of shares or may refuse to register a transfer unti!
such information as the board may require has been provided The board is not obliged to
provide any reasons for a refusal under this article

if the board refuses to register a transfer of shares they shall, within a penod of 2 months after
the date on which the board resolved to refuse the transfer, send to the transferor a wntten
notice of the refusal and return the instrument of transfer to the transferor

The person transferring the shares remains the holder of the shares until the transfer 1s
registered and the name of the person to whom they are bemg transferred 1s entered in the
register in respect of the shares

These articles are subject to, and do not limit or restrict the company’s powers to transfer shares
tn accordance with, the Uncertificated Securities (Enabling Provisions) (Guernsey) Law, 2005

Suspension of share transfers by the board

The registration of transfers of shares may be suspended at such times and for such a period
(not exceeding 1n aggregate 30 days in any calendar year) as the board may determine

Share certificates

If the board elects to issue share certificates, within 2 months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall provide), every member
shall be entitled to receive one certificate for all of his shares or, 1f the member so requests,
several certificates each for one or more of his shares

Every such certificate shall be signed in accordance with the common signature, shall specify
the shares to which it relates, and the amount paid up thereon, provided that in respect of a
share or shares jomtly held by several persons the company shall not be bound to 1ssue more
than one certificate, and delivery of a certificate to one of several joint holders shall be
suffictent delivery to all such holders

If a share certificate 15 defaced, lost or destroyed, i may be renewed on such terms (if any) as to
evidence and indemnity and the payment of the expenses of the company 1n connection with
the matter and generally upon such terms as the board shall think fit

Transmission of shares

Subject to the provisions of section 290 of the Law, where a member dies and that member
does not own shares jomtly, then the company will recognise only the personal representative
of the deceased shareholder as being entitled to the deceased member’s mterest in the shares.
Where a member dies and that member owned shares jointly, the company wiil recognise only
the surviving joint holder or holders as being entitled to the deceased members’ interest in the
shares
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122

131

13.2

133

134

14
141

142

143

Where a member becomes insolvent has his affairs declared en désastre or has a preliminary
vesting order made against his Guemsey realty, becomes bankrupt, suspends payments or
compounds with creditors, or 15 adjudged insolvent the board shall not be obhged to register the
transfer of the share to the person entitled to the shares until that person provides to the board
such information as the board may reasonably require to establish that person’s entitlement to
the shares The person so entitled may

(a) elect to be registered as the holder of the shares, or

(b) subject to the Law and these articles, choose to transfer the shares to another persen by
giving a completed transfer form to the company

Dividends and distributions

Subject to the rights attaching to each share, the company is not liable to pay interest or any
other penalty on any dividends or distributtons paid by the company

The board may deduct from any dividend or distribution any sum of money which may be due
from that member as a result of any unpaid call on the share, or any other debt due and owing
from the member to the company

Any dividend or distnbution which has remained unclaimed for 10 years from the date when 1t
became due for payment shall, if the directors so resolve, be forfeited and cease to remamn
owing by the company

The board may 1ssue shares 1n liev of dividends in accordance with section 306 of the Law

Appointment and removal of directors

The company shall have at least one director and may have as many directors as the
shareholders by ordinary resolution approve

If for any reason whatsoever including death, resignation, removal or unavailability, the office
of a director becomes vacant or an additional director to the board 1s to be appointed, the board
may appoint a person who 1s willing to act as a director and, in the opinion of the board 1s an
appropriate person to be appointed as a director, to fill such vacancy on the board or as an
additional director to the board

The office of a director shall be deemed vacant if

(a) he has been absent, without permission, from board meetings for more than 6 months,

) he becomes otherwise neligible or incapable of continuing to act as a director for
whatever reason,

(©) he has had his affairs declared en désastre or has a preliminary vesting order made

against hus Guernsey realty, becomes bankrupt, suspends payments or compounds with
creditors, or 1s adjudged nsolvent,
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144

15
151

152

153

16
i61

17
171

18
18.1

(d) he is requested to resign in writing signed by ali the other directors of the company
(being not less than two in number), or

(e) the members by ordinary resolution declare that he shall cease to be a director

A director (other than an alternate director) may appoint an alternate to exercise some or all of
his powers as a director for a specified period The appointment of an alternate director must
be 1n wnting and a copy of the appointment must be given to the company. The appointment
may be terminated at any time by instrument in writing signed by the appointing director a
copy of which must be given to the company The company shall give the alternate director
notice of board meetings 1f requested to do so by the appointing director. Where an alternate
director exercises the appointing director’s powers the exercise 1s as effective as if the powers
were exercised by the dwector An alternate director shall cease to be an alternate if the
director who appointed him ceases to be a director

Remuneration and expenses

The members shall by ord:nary resolution specify the directors’ (and where appointed the
secretary’s) remunerafion

Each director may be paid all expenses properly incurred 1n connection with the discharge of
his duties as a director.

An alternate director 1s entitled to be paid any expenses properly incurred 1n connection with
the discharge of his duties as an alternate director including any fees agreed to be paid. An
alternate director 15 not entitled to be otherwise remunerated unless the members approve such
remuneration by ordinary resolution

Delegation of powers

The board may delegate to a committee consisting of one or more directors, any managing
director, or any person holding an executive office of the company, such of their powers as the
board considers appropriate and desirable to be exercised by such committee or officer Any
such delegation may be made on such conditions, revoked, altered, or otherwise varied as the
board think fit.

Appointment of agent

The board may appoint any person (including any officer or employee of the company) to act
as the agent of the company for such purpose and on such conditions as they determine,
including the authonty for the agent to execute documents on behalf of the company or
delegate all or any of his powers.

Power of attorney

Subject to the Law, the board may from time to time (and at any time) by power of attorney
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appoint any person, firm, or body of persons, whether nominated directly or indirectly by the
board, to be the attorney of the company for such purpose and with such of the board’s powers,
authorities and discretion and for such period and subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with any such attorney as the board may think fit and may also
authorise any such attorney to delegate all or any of the powers, authorities and discretion
vested in him

A power of attorney given by the company shall be valid if executed by the company under the
common signature of the company

Secretary

The members may (but are not obliged to) appoint a company secretary by ordinary resolution
For the avoidance of doubt, the members may appoint one of the directors as company
secretary or appoint a person who 1s not a director as the company secretary

Where the members do not choose to appoint a secretary the directors may (but are not obhiged
to) appoint one of their number to act as both a director and company secretary or a person who
1s not a director and 1s willing to act as the secretary and, in the opmion of the board is an
appropriate person to be appointed as a secretary, to act as the company secretary

The company secretary shall carry out the duties and functions contained in section 171 of the
Law

The company secretary may be removed in accordance with article 14.3 as if the company
secretary were a director.

Indemnity

The directors, secretary and other officers or employees of the company shall be indemmfied
out of the assets of the company to the fullest extent permitted by the Law from and against all
actions, costs, charges, losses, damages and expenses which they or any of them may incur or
sustain by reason of any contract entered into or any act done, concurred in or omutted, n or
about the execution of their duty or supposed duty or in relation thereto

An alternate director 1s entitled to be indemmnified under this clause as if he were a director.

The directors may without the sanction of the company in general meeting authorise the
purchase or maintenance by the company for any officer or former officer of the company of
any insurance which is permitted by the Law in respect of any hability which would otherwise
attach to such officer or former officer

Board meetings

The directors may regulate their proceedings as they think fit and may determme amongst
themselves any matter relating to the proceedings of board meetings including

(a) the number and frequency of meetings,

(b) the quorum required for the holding of meetings,
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(c) the appointment and removal of a chairman of the board, and
(d) the establishment of committees of the board

Unless the directors otherwise resolve under paragraph 21 1(b) the quorum for a board meeting
shall be two directors unless the company has a single director In that case the single director
alone 15 deemed to be a quorum

Where a director and his alternate directer are present, the alternate director shall not be
counted as part of any quorum nor shall he be entitled to vote

Questions arising at any board meeting shall be decided by a majority of votes Each director 1s
entitled to cast a single vote In the case of an equality of votes the chairman shall have a
second or casting vote

The board may pass a resolution without convening a board meeting if al! directors entitled to
vote on the resolution sign and date a document containing a statement that they are in favour
of the resolution set out in the document (a “circulating resolution™) The circulating
resolution may be executed by each director in counterpart The circulating resolution 15 passed
when the last director entitled to vote signs the circulating resolution

Notice

All members are deemed to have agreed to accept commumication from the company by
electronic means unless the members notify the company otherwise Notice under this article
22 1 must be in writing and signed by the member and delivered to the company’s registered
office or such other place as the board directs

A member present, either in person or by proxy, at any meeting of the company or of the
holders of any class of shares in the company 1s deemed to have received notice of the meeting
and, where requisite, of the purpose for which it was called

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name 1s entered 1n the register or members, has been duly given to a
person from which he derives his title

Extraordinary general meetings

All General Meetings save those called under section 199 of the Law shall be called
“Extraordinary General Meetings”

General Meetings

No business shall be transacted at any meeting unless a quorum 15 present in accordance with
the Law and these articles
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If such a quorum is not present within half an hour from the time appointed for the meeting, or
if during a meeting such a quorum ceases to be present, the meeting, if convened by or upon the
requisition of members, shall be dissolved If otherwise convened, it shall stand adjourned to
the same day in the next weck at the same time and place, or such day, time and place as the
chairman may determine and, if at such adjourned meeting a quorum is not present within five
munutes from the time appointed for the holding of the meeting, those members present n
person or by proxy shall be a quorum

Election and powers of chairman
The chairman of any general meeting shall be either:
(a) the chairman of the board,

{(b) 1n the absence of the chairman, or if the board has no chairman, then the board shall
nominate one of their number to preside as chairman,

{c) 1f neither the chairman of the board nor the nominated director are present at the meeting
then the directors present at the meeting shall elect one of their number to be the
chatrman,

{(d) 1f only one director 1s present at the meeting then he shall be chairman of the general
meeting, or

(e} 1f no directors are present at the meeting then the members present shall elect a chairman
for the meeting by an ordinary resolution

The chairman of the general meeting shall conduct the meeting in such a manner as he thinks fit
and may adjourn the meeting from time to time from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place In addition the chairman may
limit the time for members to speak

Right of directors to speak

A director of the company shall be entitled to attend and speak at any general meeting and at
any separate meeting of the holders of any class of shares in the company regardless of whether
that director 1s a member of the company or of the relevant class of shares

Voting and polls
A quorum of members shall be that number of members set out in section 213 of the Law

Unless the board directs otherwise, the rights of a member to vote at a general meeting are
suspended if that member has failed to pay any sum due and owing on his share whether that
sum 15 due as a result of a failure to pay a call or otherwise
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Voting on any resolution proposed at a general meeting shall be done on the basis of a show of
hands unless a poll 1s demanded. Where a member 15 participating in a general meeting under
section 217 of the Law, the chairman shall determine how that member's vote on a show of
hands shall be counted

A poll may be demanded 1n accordance with section 216 and may be demanded by:
(a) the chairman,
(b) at least two members having the right to vote on the resolution, or

(¢) a member or members representing not less than 10% of the total voting rights of all
members having the right to vote on the resolution

Subject to the provisions of the Law a poll shall be taken as the chairman directs and he may
(a) appoint scrutineers (who need not be members),

(b} fix a time and place for the poll and for the declaration of the results of the poll provided
that neither shall take place any later than 30 days following the general meeting, and

(c) 1f necessary adjourn the general meeting to enable a poll to be organised

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
immediately A poli demanded on any other questions shall be taken either immediately or at
such day, time and place as the chairman directs, not being more than 30 days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any busmess other than the question on which the poll was demanded If a poll 1s
demanded before the declaration of the result of a show of hands and the demand 1s withdrawn,
the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken immediately if the day, time and place at which 1t is
to be taken are announced at the meeting at which it 15 demanded. In any other case at least
seven clear days notice shall be given specifying the day time and place at which the poll is to
be taken

Proxies

An instrument appointing a proxy shall be in wniting, executed by or on behalf of the member
and shall be 1n the form approved by the board The board may resolve to permit instruments
appointing proxies to be received by facsimile or email

An nstrument appointing a proxy 1s only valid if it 1s*
(a) sent to the company’s registered office, or

(b} sent by facsimile to the telephone number nominated by the board of the company 1f the
board resolves to accept proxy appointments by facsimile, or
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(c) sent by email to the email address nomiated by the company 1f the board resolves to
accept proxy appointments by email,

If the board resolves under paragraph 28.2(b) or (c) to accept proxy appoiniments by facsimile
or email then the notice of general meeting must contain the nominated facsumile number and
emai] address

Bodies corporate acting by representatives

Any body corporate which is a member of a company may appoint such other person as it
thinks fit to act as its representative at any meeting of the company or of any class of members
of the company and exercise the member's powers accordingly

Omission or non-receipt of notice

The accidental failure to provide notice of a meeting, or to send any other document, to a
person entitled to receive such notice or document shall not invalidate the proceedings at that
meeting or call into question the validity of any actions, resolutions or decisions taken

Common signature
The common signature of the company may be either.

(a) SYCAMORE INVESTMENTS LIMITED with the addition of the signature(s) of one
or more officer(s) of the company authorised generally or specifically by the board for
such purpose, or such other person or persons as the board may from time to time
appoint, or

(b) if the board resolves that the company shall have a common seal, the common seal of
the company affixed in such manner as these articles may from time to time provide

Seal

If the board elects to have a common seal, the board shall provide for the safe custody of the
seal which shall only be used pursuant to a resolution passed at a meeting of the board and
every instrument to which the seal 1s affixed shall be signed in accordance with part (a) of the
common signature as set out in article 31.1.
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