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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7067858

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

NEWINCCO 956 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 1ts
registered office 1s in England/Wales

Given at Companies House on 5th November 2009
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In accordance w-ih
Sechon § of the
Corpanies Azt 2006

INO1

Application to register a company

@1711S

LASERTORW

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

J What this form s for
You may use this form to register a
private or public company

Part 1 Company details

E AR

lease |

05 11 2009
COMPANIES HOUSE

= Filling in this form

Please complete - ~vpescrprorin
hold zack capita s

A1fields a~e mandatory urless
specfied or rdicated Dy ~

"€ Duplicate names

Company details
i Please show the proposed company name below
Proposed company "hzviwooo sis LIMITES
name In full @
For official use 1 I‘ : I—_; |

Duplicate names are not bermieg A
I st of reg-ste-ed na~es 2an be found
or ourwedsite hete are vangus rules
tha® may affect your ¢oice ¢ name
More nfgration is avalabe at

WWW Companigshcuse gov uk

Company name restrictions @

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

words or expressions and that approval. where appropnate, has been

copy of their response

© Company name restnctions

T | confirm that the proposed company name cantains sensitive or restricted

sought of a government department or cther specified body and | attach a

& Iis* of sensitive or resnctes wass
or expressions that reau re consert
zan be ‘ounc in guidarce avalale

or cLrwebsite

WWW SOmEan eshouse §ov ux

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

have the name ending with ‘Limited’. "Cyfyngedig’ or permitted alternative
| confirm that the ahove proposed company meets the conditions for

'Cyfyngedig’ or permitted alternative

Please tick the box if you wish to apply for exemption frem tre requirement to

exemption from the requirement to have a name ending with 'Limited’,

Name ending exemption

Oniv prvate comparies that are
I~+tad by guarariee ard eet other
specfic requi-emenits are elaibe ¢
app-v for this

Far me-e de-ails, please go fo our
websile

www cormoan eshouse gov uk

Company type O

labifity {only one box must be ticked)
Public mited by shares

Ptease tick the box that describes the proposed company type and members'

O Company type

I* you are unsure of vour sompany's
fype, p'ease go io ou” webs te
WWW CCmpan eshouse gov Lk

[vi  Private imited by shares
__ Prvate imited by guarantee |
_ . Prvate unlimited with share capital
| Pnvate unlimited without share capital
BI ﬂi’f.i'.?.'.lf."i f:;l :’usmul CHEPOZS

tl?
[l
[Se)

10C9 Versor 23 Laserform Intematioral 1509



INO1

Application to register a company

Situation of registered office @
Please tick the appropriate box below that describes the situation of the o Eeg's“’"’d office X
very cc™Dany must have a
n }
proposed registered office (only ene box must be ticked; registered offce an s 1 e
England and Wales - address to wnich the Regstrar wl
(] wales i send coresporoence
[ ] Scotland For Ergland and Wales compa- es,
D Northern Ireland tne address must be in Engiand o
Wales
For Welsk, Scofuisk or Nerthern !
Ireland ccmpan es, the acdress must
ke Wales Sco'land or Nerthemn
Irelard respectisly
m Registered office address © :
|
]
| Please give the registered cffice address of your company © Registered office address
Vou mst ensure tha' the address
Building name/number| %G I stowninths sectien § corssiert |
+ with the situation indicated '
Street ’ HIZH HCLECERY secton A5

You mus provde ar address 1n
England or Wales for compan s to
I ~ beregisiered rnEng'and and Waes

Post town TLONDCY
: You must provide ar adcrass in
County/Region Wales. Scot and or Northen Irgland
: — far comparies ‘¢ be -egistereg i
Postcode W C L 6 X | X | Waes. Scotard or Norhern Ireland
' ' o respectvely
Articles of association ©
\ Please choose one option only and Yick one box only © For detals of wrich company type
r ¢an adopt which mode! art gles.
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please Go o our wetsite
0n|y one bOX www ccmoaneshouse gov Ux
[] Private bmited by shares
[] Prvate imited by guarantee
[ ] Public company
Option 2 ! | wish to adopt the following medel articles with additional and:or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[] Prvate imited by shares
[ ] Pnvate imited by guarantee
[} Public company
Option 3 ~  |wishto adopt entirely bespoke articles | attach a copy of the bespaoke
articles to this application
m Restricted company articles ©
Please tick the box below If the company's articles are restricted - Restncted company articles
—_ ; Resircled corrpany articles are
— | those son*aining prevision for
| entrenchment ~or mere detars
i pigase qo to our webs te
= WWW Zompaniesnouse Gov Jk

CHFP325
‘008 verser 20



INO1

Apphcation to register a company

Part 2 Proposed officers

two directors. one of which must be an individual

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

Private companies must appoint at least one directer who 1s an individual Public companies 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 18 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments @
Please use this section to hist all the secretary appomntments taken on formation @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appoinimeris please somplete
Tle * section C3-C5 nssead of

Full forename(s)

Surname

Former name(s) @

1

section B

Additional appointments

““ vou wsh ic appoint more
‘Fan one secretary, pleasa use
‘re 'Secre*ary appe-n‘ments’
contnuatior page

© Former name(s)

Piease provide arv previous rames
which have been used for bus-ness
pdrposes n the last 20 years
Marnied women do rot need to give
farmer names unless pravizJsly used
for business purposes

E Secretary's service address ©

[
Building name/number

Street

Post town

County/Region

Postcode ——l__li_li!—‘—w

Country

-© Service address

This 1s the address that wi | appear
¢n the pubiic recore This coes not
Fave to be your usual resident:al
agdress

Please state 'The Cempany's
Reg-stered Office’ f your servce
address will be recorded 11 the
proposed company's register

of secielares as ine company's
registered office

f vou provide your residertial
aadress here it will appear ¢ the
puklc record

E Signature ©

| I consent fo act as secretary of the proposed company named in Section A1

Signature Signature

X

X

O Signature

The person named abeve censerts
ta act as secretary of *he oroposed
company

C=F2025
1639 Version 2 G



| INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©
|
Please use this section to list all the corporate secretary appointments taken 1@ Additional appaintments
on formation . Ifyou wish ta aopoint mcre than cne
corparale secretarv. please use the
Name of corporate CLEWEYG C0EZC LIMITED Corporate secrelary appoirments'
body/firm SOrUEIcn page
Registered or principal address
BUIIdlng name/number| 4 Twig 15 e adcress “Fat will appear
or *he pub iz regord s address
Street FICZ HCLECZRY must pe a prysical lozation for the
delvery of docu~ents It carne” be
| a PC box rumber {un es5 conramed
within a full address? CX number or
Post town | BRI _Pilega Peost:n 3zerlandi nurner
County/Region | |
Postcode O S I & XX ;
Country THITZD XINGLOY
W Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)? .
+ Yes Complete Section C3 only i

} 2 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept {including the :
relevant state} and the registration number in that register !

Where the company! :
firm s registered € ‘

Registration number

© EEA |
A ful 18t of courtnes of the 224 can |
e found in our guidance
www comiparieshouse Jov Lk

© Ths s the register ~enicned in
Artcie 3 of the First Company Law
Direcive (86:151'EEC]

Non-EEA companies

Please give detalls of the iegal form of the corperate 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 statel and its regrstration number in that register

Legal form of the
corporate body
or firm

If applicable. where
the company/firm Is
registered @

]
Governing law |

Registration number

© Non-EEA
Where you Fave orovided details of
trie register {Inciuding state} where
the company or firm s -eg:stered.
you must also provide s number 11
that regiser

Signature ©

[
’ i consent 10 act as secretary of the proposed company named in Section A1 j
|
Signature ; Signat.e i
X Y X
fer ard on beFals ¢f Oiswa-g TofSec Limized

© Signature
The person na~ed abcve consen's
1c act as orporate secrelay of the
propcsed comoany

CHFR025
12459 Version 20



INO1

Application to register a company

Director
W Director appointments ©@
Please use this sectron to list all the director appointments taken on formation o APP"'"*’"P-"‘S X
For a corporate director, complete Sections E1-E5 Frwvate comoanies must appoint
a* least one d rector who s an
Titie * ! indw dual Publ ¢ compan es must
appont al ieast wo daectars, orsof ©
Full forename(s) 'CE2TSTOBRER ALIN which musi be a7 rdidual
R © Former name{s) i
Surname MEIKIE

Former name(s) @

1 © Country/State of residence

Country/State of ST v
residence ©
Nationality  BRITISH

Date of birth [d_i—IT ?Irzv

Busmess occupation  SCLICZITOR
(f any) ©

Please provide any 2@vicus rames
which have beer used for basiness
purpases in the las 2C years i
Marmed wome do nof need to give |
‘or—er nares Lnless previoLs.y Jsed |
fOT DUSINGSS PUIpOSEs :
This 15 1n respect of you- usual
res-dertial address as stated in
section B4

© Business occupation
If you nave a business accugation,
piease erter nere If vou o not,
piease leave blank

Addrtional appointments i
If you wish to appoint mere thar

ane director please use 't Director i
appertments’ cortimuglion page :

m Director's service address ©

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

: M-
Building name/number &2

© Service address
“n 515 *he acdress *hat will appear
on the public recard Tn's does not
have to be your usual res dental
address

Street =134 SOLBORY 2 gase state "he Comoany's
Registered Offce if you- service
1 add-ess will ne regorded rhe
i _ proposed company's register of
Post town LOHZGH direciors as the company's registered
[l
County/Region i ¢ o
— J— - If you prewvide your res der‘ial
Posicode w IT 1V |_ ’T PX X address here It will aopear 21 the
! ‘ punlic record
COUHII"}{ | CNITZIL KINGCCN
E Signature O

I consent o act as director of the proposed company named In Section A1

Signature Sqgratie

X C X

O Signature
The person namea above consents i
{o ac! as director of the proposed I
company i
i
i

CH-POZS
13709 version 20



INO1

Application to register a company

Director

Director appointments ©

Please use this section o hist all the director appointments taken on formatien
For a corporate director, complete Sections E1-ES

Title *

Full forename(s}

Surname

Former name(s} ©

Country/State of
residence ©

Nationality

Date of birth

Business occupation
(if any) ©

© Appointments
Prvate companies must appoint
@' least one drectzr who is an
indwidual Publ corpan:es must
appoint at leas® two directars. ore of
which must e an indivicual

Former name(s)

Please provide any pravicus rames
which have been usec for busness
purpcses Ir the iast 2C years

Wamed wemen gz not need to give
former names Jnless previcusly used
for business purposes

€© CountryiState of residence
This 15 17 espect of your usuat
residentiar acdress as stated I
Sector D4

Business occupation

" you have a busIness cocupation,
please ente- bere |* you do re,
please leave blatt

Additional appointments

if youa wish to appont mare than

one director. olease use the Director
appoimments' contiruatior page

Director's service address ©

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

, [
Building namemumber

Street

Post town

County/Region

Postcode

Country

© Service address
This 1s the address that wi'l appaar
cn the pubic recotd This coes not
kave {o be your usual resident al
address

Please s'a'2 'Tne Company's
Regstered Office if your sevvi.ce
acdress wil' be recorged -r*he
proposed scmpany's register of
directors as the company's regis*ered
office

‘fvad provide vour residential
acidress here " w ' appear oni tne
publG record

o3}

Signature ©

| | consent to act as director of the proposed company named in Section A1

Signature
The person named anave corsents

Signature Signarie to act as director of the proposed
X X company
CH=POZ5

S0 Yersion 20



INO1

Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate
body or firm

lCLE'.‘.’E—'}CG CIRZCUTSRE: 1 LIMITEC

Building name.-"numberl 30

Street "HIZH HCLEBORY
Post town PSRN o
. [
County/Region
w7 1 . ) .
Postcode “;C=l;", , 6 X [ X
Country TNITED XINGDOM

Additional appontments

if vou wish L3 appoint —ore than one
cerporate directys please use the
Corporare director aopointents
S0r*InJalcn dage

Registered or principal address
s 15 *Me adcress tat will appear
or: *he pubsic record This addrass
must pe a physical ocation for the
deiwery of documents It cannos be
a 70 box rumber {un‘ess sontaned
within a full address:. GX number o
LP {Legal Post i Scot andi number

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company’  UNITZZ XINEDOM
firm 1s registered €@

]
Registration number |34058025

EEA

Afulslef courtnes ¢f *he ZEA car
be faund n cur quidarce

www companieskouse gov uk

Th5 15 *he register mentioned n
Artcie 3 of the Fuast Compary Law
Directive 168:151:EEC:

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by €@ Non-EEA

which it 1s governed If applicable. please also grve details of the register in which
115 entered (Including the state} and ts registration number in that register

Legal form of the
corporate body
orfirm

Governing law

If applicable, where
the companyfirm 15
registered ©

If applicable, the
registration number

Where you nave prov ded defa ls o°
the register nzlud rg state) where
tne company o firm 1s regrstered,
yau must also provide ifs nurbe- 1n
tnat “egister

Signature ©

{ | consent to act as director of the proposed company named in Section A1

Signature

i Signature

| X

th
&)
te
{1
o]
9]

' © Signature

The perscr named above conserts
ic act as cerporate director of the
proposed company

!

C=FP325
10:05 Version 2 &



In accorgance wih INO1 - continuation page

Section 9 of the
Companies Act 2006 Application to register a company

Corporate director
Corporate director appointments ©@
Please use this section 1o list all the corporate directors of the company | € Registered or pncipal address
| Thisis the address that wi | appear
Name of corporate iCLSI‘IAN:S CIRECTORS 2 LINMITED i cnine public -ecord This address
body or firm - mus* be a priys-cal Iocat:on for the

Buitding namenumber 33

celivery ¢ documer-s It cannol be
a PO box na~ber {unless scniained
within a full adcress), DX rumber or
LP ‘_egal Pest n Sce'landi 1umber

Street (FIG¥ FCLBCEH
Post town oNDCE
County/Region
Postcade w IT 1 r 6 IT l?
Country CHITED ¥INSLCK
E Location of the registry of the corporate body or firm
|5 the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

E EEA companies ©

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

Where the company! lL‘HZTED XTHGOCM

firm s reqistered © ’

[
Reqistration number 4258057

‘@ EEA :
o Afullistof seuriries of he EEA car
be found n our guidance

WWw companieskouse gov uk

© 75 s the register menboned
Artcie 3 of te First Compary Law
C rective i68:131/EEC;

m Non-EEA companies

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

i@ Non-EEA
Where vou have provided detals of
the regis'er inc'ucing statel wiere
'he compary or fir— 1s egisterec

register you must a'so provide ts number n
Legal form of the that register
corporate body
or firm
Governing law
If applicable. where
the company‘firm 15
registered ©
If applicable.
registration number
|
E Signature © ;
| | consent to act as director of the proposed company named in Section A1 © Signature i
A The person named abcve consents |
Slgnature Signature "\ | to act as corporate director of the !
JrCpesec co™pany
x Tor a~d o metall of Jlswarg Toirsctcors Z2oLzo X

CH-FOZS
13709 versen 20 _ase~orr Intematonal 10009



INO1

Application to register a company

Part 3 Statement of capital

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

i 2 No Goto Part 4 (Statement of guarantee)

I

Share capital in pound sterling (£)

Please complete the tabie below to show each class of shares held in pound sterling
If all your 1ssued capital 1s In sterling, only complete Section F1 and then go to Section F4,

Class ¢f shares v Amoynt pad up or

AmgLrt (¢ arvi urpad

Numbe- of shares €

2gg-egats nomiral value €

{E g OrdiraryPre‘erence efc ) | eachsmae @ on each share €
EESTT | Pa 2o ozl e oo
I
| | | L
| | | L
| | | | .
Totals ’ . 1 7z

Share capital in other currencies

Please camplete a separate table for each currency

Please compiete the 1able below 10 show any class of shares held in other currencies

Currency

Class of snares

(Eg Crdinaryv:Preferance etz |

Amgurt paid up on
each share €

I Amgurt (if arvi unpa d
“oneach stare @

hJmber of shares €

Aggrega‘e nomiral value €

| |

Totals

Currency

Class of shares
{E g Crdinary'Preference etz i

Amgunt paid up on
each share €@

i Amount iIf av} uapad
on each snare @

" Number of shares [ 2]

Aggregate nominal value €

Totals |

|
|
|
W Totals

Please give the total number of shares and total aggregate nominal value of

issited share capital

Total number of shares \

Total aggregate
nominal value @

P

O Total aggregate nominal value
Please l:st total aggregate values n
differen currenc.es separacely For !
example £100 + €130 +$1C etg

@ Inziud ng oot the ncminal value ard arv

§hare Jremium

@ Total number of 1ssuec shares 1n 1P class

© tuoer ¢f snares issued g ed by
romina. va ue ¢ eacn srare

Continuation Pages

Piease use a Statemer- of Capntai certimuaton

page i recessary

CHRR025
*309versen 20



INO1

Application to register a company

W Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescribed particulars of nights attached to shares for each class @ Prescnbed particulars of nghts

of share shown in the statement of capital share tables in Sections F1 and F2 attached to shares

The particu ars are

Class of share £1 CRIINARY a paticulars ¢ ary votirg rghs,

Irc Lding nghts tat anse onlv n

ARXIES CNZ ¥OTZ, FULL RIGHETS T Ce'jlﬂ FIC fC“;“S‘a"CES

R e T o e G B pariiculass of any nghts as

TEUTIONS OF STVOLENLS ANO respects dwiaends, ¢ partizinate |

Ll CINZITUIZING O L O WINDINMCG~TUPY AN IS NCT n a distnburon '

MAELE ¢ paricuars of any nghts. as '
respects capial o paricipalen a i
distibution (mdluaing on wrding |
Jpi angd

d wheherthe shares are to be :
receemed or are nable tc be !
redeemec at the cotor of the
co™pany o *he sharena der ard
any *erms or ccrd higns rela‘ing
19 rederrton of tnese shares

Prescribed particulars * HE JRDINAEY S-IR
o : -

A separate tanle mus' be used far
2ach class ¢’ share

Continuation pages

Please usa tha nex! page sr a
‘Statement of Capitai (Prescnoed
particu ars of ights atlacked

10 sharesi' contiruaion page f
necessaty

CHFPZ25
1009 Yerscr 23



INO1

Application to register a company

Class of share

Prescribed particulars |

@ Prescnbed particulars of nghts
attached to shares

TMe part cJlars ate

a particJars of any vot ng nghts,
ncludirg rahts thas anse only in
certair cIrcd™s'ances.

o pariculars ¢ any rights. as

respects dividends to pa~icipate |

1n a distatubion.
varticu ars of any rahts as
espec's cantal o saricipate In a

(93

d-strauticr including on winaing

upi. ana

d whether the shares are 15 be
redee™ed or are liable *c be
redeemed at the cphion of tte
cempany af the sharebolder and
any terrs or conditions re-atng
to redemrprian of these shares

4 separate table must be used for
eacn class ¢f share

Continuation pages

Please use a 'Statement of capital
{Prescribec particulars of nights
attached 1o sharesy con'inuaticn
page If recessary

CHFP025
10:0% Yersion 2 &



INO1

Application to register a company

Initial shareboldings
This section should only be completed by companies incorporating with share capital Imitial shareholdings
P-ease | st t~e company s subscribers
Please complete the details below for each subscriber Ir alphabeical ordes
F ease use a1 ‘mital snarehe dings
The addresses will appear on the public record These do nof need to be the somiinaticr age f necessary
subscribers' usual residential address
Subscrbers cetals :C ass of share Numter of shares ! cJrrensy Nomiral value of |Amcunt{fanyl | Ameountoac
) | 1 83C7 share urpaid
; j .f ' | |
ame . -~ e Pt
S13WANG LCUIHNEES iC,- TIVARY i iFoumgs - L JL3 1 3¢
LIMITED sterl_ "3
aggress !
OS¢ FIGE ECLBIEH, LIRICH :
WOLV EYY . ; ;
| ‘
Hame )
i
' : !
hddress |
i
I
hame :
Adiress
( 7' |
i
Narme i
5 i
! r
Avd-ess ' !
1
]
1
[}
hame 1
Azcress

C~F=025
1506 versin 23




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company hmited by guarantee?
2 Yes Complete the sections below
3 No GoloPart 5 (Statement of compliance}

Subscribers

Please complete this section If you are a subscnber of a company imited by
guarantee The following statement 1s being made by each and every person
. named below

''{ confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | wii contribute to the assets of the
company by such amount as may be required for

: - payment of debts and liabilities of the company contracted before |

! cease o be a member,

- payment of costs. charges and expenses of winding up. and.
- adjustment of the nghts of the contnbutors among curselves.
not exceeding the specified amount below

Subscnber's details

Forename!(s; @

Sumame @

Address @

Postcode

o

Amount guaranteed @

Subscriber's details

Forename(s) @

Surmname @

Address @

Postcode ihr“—_—l_—l,—_

Amount guaranteed ©|

Subscnber's details

Forename(s) @

Surname @

NN

Postcode

|
|
Address @ !
|
!
f

Amount guaranteed ©

© Name
Please use capita letlers

€ Address
i The addesses i tus sechon wik
*  appear on the pubhc record They do
rot have to be the subscaibers' usual
residenhial agdress

@ Amount guaranteed
Any val d curency 's 2ermitted

Continuation pages
P ease use a ‘Subscnbers’
Sormuaton page f necessary

CHFPG25
10:0€ Yersion 2 ¢



INO1

Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address ©

|
Postcode | ﬁﬁﬁﬁmrﬁﬁ

i
Amount guaranteed &

Subscnber's details

r

Forename(s) @

Surname @

Address @

|
Postcode m'—|7_'—i_ﬁl‘

Amount guaranteed @

Subscriber's details

Forename(s) @

Surname @

Address @

|
Postcode I-'—I——r———li—_

Amount guaranteed 0'

Subscnber's details

R !
Forename(s) @ :

i
Surname @

r

Address ©

|
Posicads T

Amount guaranteed ©

Subscriber's details

N [
Forename(s) @ !
{

Surname @

i

Address @

Postcode

|
NN

Amount guaranteed ©

"€ Name
[ P'ease use capita: lefters

1€ Address
i The addresses in this section will
| appear on the publc record They do

o Fave to be *he subscrbers usual |

residentia! acdress

© Amount guaranteed
Any valid currercy 1s oe°mitted

Continuation pages
Please use a 'Sunscnbers'
contnuation page If necessary
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Application to register a company

Part 5 Statement of compliance

‘ This section mus! be completed by all companies

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

+ No Goto Section H1 (Statement of compliance delivered by the
subscnbers)
+ Yes Goto Section H2 {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 © Statement of compliance
for the subscnbers of the memorandum of association delivered by the subscnbers
! Every supscrber tg the

me~grandgu— of association must

| I confirm that the requirements of the Companies Act 2006 as to registration 5191 the stateent of campilarce
. have been complied with

Subscriber's signature ' Signature :
5r ang c?v&r 2f Clswars Yor1-g2s “.mioted '

1
Subscniber's signature | Signature

X X

(N1}

Subscriber's signature  Signature

X X

: —
Subscriber's signature | Sqnarure

X X

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Subscriber's S|gnature! Signature

X X

Subscriber's signature | Signature

X X

CHEPOZ5
1379 Version 20



INO1

Application to register a company

I
Subscriber's signature - Sgnat.’e Continuation pages
Please use a Statement of
X X comphance delivered by the

subscrisers cont nuation page if
more subscr bers need to sign

Subscriber's signature | Sgnature

X X

. l »
Subscriber's signature . Sgnat.e

X X

Subscriber's signature | Stanature

X X

m Statement of compliance delivered by an agent

|
I
Please complete this section if this application is delivered by an agent for '
the subscribers to the memorandum of association ‘

1

I
Agent's name

Buillding name/number
I

Street
|
Post town
County‘Region [
Postcode m[_——’_——li
Country
| confirm that the requirements of the Companies Act 2005 as to registration |
have been complied with !
Agent's signature " signature

X X

CH-PC25
1308 versior 25
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Application to register a company

B Presenter information

n Important information

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

Tomariame noUn MCETARTE
Comgany rame _
CLSWAENZ LLZ
| Aggress S U TT HOT,EORY
- - o [
Fesiowt - e

CouryRezi0n

Pcsicode ™ C - v 5 x i x

Caunry

Cx 3737Z X1 gsway

Telecngre T TTIETT EOND

[N, R <o

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to ancther address
shown below

__ Atthe registered office address (Given in Section A5)

] __ Atthe agents address (Given in Section H2)

Checklist

'[ We may return forms completed incorrectly or
| with information missing

Please make sure you have remembered the
following

—_. You have checked that the proposed company
name 15 avalable as welt as the vanous rules that
may affect your choice of name More information
can be found in guidance on cur website

_i Ifthe name of the company 1s the same as one

already on the register as permitted by The

Company and Business Names {Miscellaneous

Provisions) Regulations 2008. please attach

consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part

of a full service address). DX or LP (Legal Post in

Scotland) number

The document has been signed. where indicated

All relevant attachmenis have been includad

You have enclosed the correct fee

L]

L

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

i addresses

E How to pay

1 A fee of £20 1s payable to Companies House to

register a company

- Make cheques or postal orders payable to

‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below
For companies registered in England and Wales

- The Registrar of Companies. Companies House.

- Crown Way, Cardiff, Wales, CF14 3UZ

1 DX 33050 Cardiff

For companies registered in Scotland

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

13¢ Fountanbndge. Edinburgh, Scotland. EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legat Post)

For companies registered in Northern Ireland
The Registrar of Companies. Companies House,
First Floor. Waterfront Plaza, 8 Laganbank Road.
Belfast. Northern Ireland, BT1 3BS

DX 481N R Belfast 1

Section 243 exemption

243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies. PO Box 4082,
Cardiff, CF14 3WE

ﬂ Further information

on the website at www companieshouse gov uk
or email enquires@companieshouse gov uk

: This form 1s available in an
 alternative format Please visit the
-forms page on the website at
“www.companieshouse.gov uk

If you are applying for. or have been granted a section

For further information. please see the guidance notes

C~FPO25
1555 Verson 20



OLSWANG

THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

- of -

NEWINCCO 956 LIMITED

Each subscriber to this memorandum of asscciation wishes 10 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 subscrniber Authentication by each subscriber

?

for and on behalf of Olswang Nominees Limited

Olswang Nominees Linmited

Dated < November 2009

Olswang LLP [ +34 103 20 7067 3000 In albance with Greenberg Traung LLP
40 Higl Holborn F-14 (01 20 7067 3999 Olswang LLP 1s regulated by the Solicitors Regulanon Authos i
L ondon WCIV bXX DX 37972 kingswa www olywang com



OLSWANG

Company Number [ )|

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION

of

NEWINCCO 956 LIMITED

Incorporated in England and Wales on[ ]
under the Companies Act 2006

Olswang LLP T +41 (03 20 7067 3000 In alhance with Gieenberg Traung LLP
90 High Holborn F -1 {03 20 7067 3999  Olswang LLP 15 regu'ated b the Soucitors Regulation Authonty
London WCIV 6XX DX 37972 Kungswav wiwh olswang com
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12

13

ARTICLES OF ASSOCIATION
- of -
NEWINCCO 956 LIMITED
("Company")
PRELIMINARY

The relevant model articles (within the meaning of section 20(2) Companies Act 2006 as
amended, modified or re-enacted from time to time} are excluded in their entirety

For so long as there i1s only one shareholder of the Company. references in these articles
to shareholders or which imply the existence of more than one shareholder shall be
construed as references to the one shareholder for the time being of the Company

In these articles (unless the context requires otherwise) the following words and
expressions have the following meanings

"Appointor” has the meaning given in article 8 1,

"Associate” In relation to any person (“first person”) shall mean any person ("second
person") who I1s connected with that first person within the meaning of section 839 Income
and Corporation Taxes Act 1988,

"associated company" has the meaning given in article 23 1.

"bankruptcy” means an adjudication of bankruptcy by a court in England and Wales or
Northern Ireland, or any individual insolvency proceedings 1n a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy.

"capitalised sum” has the meaning given in article 151 2,
“Chairman" has the meaning given in article 4 6 1,
"chairman of the meeting” has the meaning given in article 16 3.

"clear days" in relation to a penod of notice means a penod of the specified length
excluding the date on which notice 1s given and the day for which it 1s given or on which it
Is to take effect.

"Companies Acts” means the Companies Acts (as defined in section 2 of the Companies
Act 2006 as amended, modified or re-enacted from time to time), Iin so far as they apply to
the Company,

"Companies Act 2006" means the Companies Act 2006 including any statutory
modification or re-enactment of that statute for the tme being in force, subject always to
article 1 4.

3870840-1 1



"Company Secretary” means the secretary of the Company, if any. or any other person
appointed to perform the duties of the secretary of the Company, including a jont.
assistant or deputy secretary. If any.

"Distribution Recipient” has the meaning given in articie 14 2 2,

"document” includes, unless otherwise specified. any document sent or supplied In
electronic form,

"eligible director” means (a) In relation to a matter proposed at a directors’ meeting. a
director who is entitled to vote and to have that vote counted in relation to that particular
matter at that meeting. or (b} in relation to a decision of the directors taken in accordance
with article 4 2, a director who would have been entitlied to vote and to have that vote
counted, had the matter in question been proposed at a directors' meeting,

"fully paid" in relation to a share, means that the nominal value and any premium to be
paid to the Company In respect of that share have been paid or credited as pad to the
Company,

"Group Companies" means the Company and its subsidiary undertakings from time to
time, and a reference to a "Group Company" shall be a reference to any one of them.

“instrument” means a document in hard copy form.
"persons entitled” has the meaning given in article 151 2.
"Proxy Notice" has the meaning given in article 17 51,
"qualifying person” has the meaning given in artcle 16 2,
"Relevant Company” has the meaming given in article 24 2.

"Relevant Matter” means In relation to a director. a matter which may constitute or grve
rnse to a breach by that director of his duty under section 175 Companies Act 2006 to
avoid a situation in which he has. or can have. a direct or indirect interest that conflicts or
possibly may conflict with the interests of the Company (including a breach which would
anise by virtue of hus appointment as a director),

"shareholder’ means a person whose name I1s entered on the register of members as the
holder of a share,

“share" means a share in the Company,

"Transmittee" means a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law.

"United Kingdom" means Great Bntain and Northern Ireland, and

38708451 2



14

31

32

33

34

35

"writing” means a method of representing or reproducing words. symbols or other
information by any method or combination of methods, whether i electronic form, hard
copy or In any other legible and non-transitory form and "wntten” shall be construed
accordingly

Words and expressions defined in the Companies Act 2006 and used In these articles
(etther without further definition or by expressly referring to the statutory defimition of that
word or expression) shall bear the same meaning as in the Companies Act 2006 as in
force on the date when these articies become binding on the Company This does not
apply (a) where the word or expression used i1s not defined by express reference to the
Companies Act 2006 and the subject or context In which that word or expression i1s used
is inconsistent with the statutory definiion. or (b} where that word or expression 1is
otherwise defined m these articles In all other circumstances references in these articles
to any statute or statutory provision (including without imitation the Companies Act 2006
or any provision of the Companies Act 2006) subordinate legislation, code or guideline
("legislation") 1s a reference to such legislation as the same may from time to time be
amended. re-enacted, modified, extended, varied. superseded, replaced, substituted or
consolidated

LIABILITY OF MEMBERS

The hability of the members 1s imited to the amount If any, unpaid on the shares held by
them

DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

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

The shareholders may. by special resolution, direct the directors to take, or refrain from
taking. specified acton No such special resolution shall invalidate anything which the
directors have done before the passing of the resolution

The directors may, by a decision taken in accordance with article 4 1 or 4 2, exercise the
powers of the Company to change the Company's name

Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these ariicles to such person or committee, by such means
(including by power of attorney) to such an extent, in relation to such matters or terntones,
and 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 revaoke any delegation in whole or part, or
alter its terms and conditions

Committees to which the directors delegate any of therr powers must follow procedures
which are based, as far as they are applicable, on those provisions of these articles which
govern the taking of decisions by directors The directors may make rules of procedure

3870940-" 3
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42

43

for all or any committees which prevail over rules derived from these articles If they are
not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

411 The general rule about decision making by directors i1s that any decision of the
directors must either be a majonty decision at a meeting or taken in accordance
with article 4 2

412 If the Company only has one director for the ime being {and no prowvision of these
articles requires it to have more than one director) the general rule does not apply
and the sole director (for as long as he remains the sole director) shall be entitled
to exercise all the powers and authornties vested in the directors by these articles
{and the provisions of these articles shall be construed accordingly), and he may
take decisions (provided that he constitutes an eligible director in relation to any
particular decision) without regard to the provisions of articles 42, 43, 441,
442 445,446,451.452 and 46 relating to directors' decision-making

Unammous decisions

A decision of the directors 15 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. where each eligible
director has signed one or more copies of it. or to which each eligible director has
otherwise indicated his agreement in wnting A decision may only be taken in accordance
with this article 4 2 where the eligible directors taking the decision would have formed a
guorum had the matter been proposed as a resolution at a directors’ meeting

Calling a directors' meeting

431  Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authonsing the Company Secretary to give such notice The
Company Secretary must call a directors’ meeting if a director so requests

432 Notice of any directors' meeting must indicate, its proposed location (if any), its
proposed date and time and, 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

433 Subject to these articles, notice of a meeting of the directors must be given to
each director (including one who 1s absent for the time being from the United
Kingdom} and may be given either personally or by word of mouth or in hard copy
form or by electronic means. or by any other means authorised by the director
concerned

38708940-1 4



434

Notice of a directors' meeting need not be given to directors who are not entitied
to receive notice, or who have elected not to recewe notice of that meeting
pursuant to article 7 1 2, or who have waved therr entitiement to notice of that
meeting, by giving notice to that effect to the Company in advance of the meeting
or not more than 7 days after the date on which the meeting 1s held Where such
notice of waiver Is given after the meeting has been held. that does not affect the
validity of the meeting, or of any business conducted at it

44 Participation in directors’ meetings and decision making

441

442

443

3870840-1

Subject to these articles. the directors participate in a directors’ meeting when the
meeting has been called and takes place in accordance with these articles and
where each director can communicate orally to all of the other directors taking
part. any information or opinions he has on any particular item of the business of
the meeting In determining whether the directors are participating in a directors'
meeting It I1s irrelevant where any director 1s or (subject to the first sentence of this
article) how the directors communicate with each other  Such a meeting shall be
deemed to take place where the largest group of those participating 1s
assembled, or, If there 15 no such group, where the charman of the board
meeting I1s located

Subject to these articles, each director participating in a directors’ meeting has
one vote

Subject to the Companies Act 2006 and the other provisions of these articles. a
director may participate in any decision-making process (including being able to
vote on, and be counted in the quorum at any meeting) where the matter under
consideration or resolution to be voted on, concerns a matter in which he has a
direct or indirect Interest which conflicts or may conflict with the interests of the
Company provided that

4431 the director has declared the nature and extent of that interest In
accordance with and to the extent required by the provisions of the
Companies Act 2006 and these articles.

4432 where necessary, any sttuation which could give rise to a conflict
and which would otherwise be prohibited by section 175 of the
Companies Act 2006 1s authonsed pursuant to article 51 or article
6. and

4433 the terms of any authorisation given or iImposed pursuant to article
51 or article 6 do not prevent or otherwise restrict the director from
doing so,

but otherwise shall not be entitled to participate in such process or to vote or
count in the quorum where he has a direct or indirect interest which conflicts or
may conflict with the interests of the Company If a director purports to vote in a



situation where. by virtue of this article 4 4 3 (or the terms of any authorisation) he
1s not so entitled, his vote shall not be counted

444 Forthe purposes of article 4 4 3

4441 an interest of a person who 15 connected with a director {within the
meaning of section 252 of the Compantes Act 2006) shall be
treated as an interest of the director,

4442 In relation to an alternate, an interest of his Appaintor shall be
treated as an interest of the alternate in addition to any interest
which the alternate otherwise has, but this does not preclude the
aiternate from voting in relation to that transaction or arrangement
on behalf of another Appontor who does not have such an interest
{or for himself If he 1s a director and has no such interest).

4443 references to a conflict of interest nclude a conflict of interest and
duty and a conflict of duties, and

4444 an interest of which a director has no knowledge and of which it Is
unreasonable to expect him to have knowledge shall not be treated
as an Interest of his

For the avoidance of doubt, where a director (“first director') 1s appointed to
act as an alternate by another one or more directors ("second director”) and
the first director has an interest which prevents him from voting in relation to any
transaction or arrangement, that first director shall also not be entitled to vote 1n
relation to that transaction or arrangement as alternate on behalf of any second
director

445 Subject to article 4 4 8. If a question anses at a meeting of the directors or of a
committee of directors as to the night of a director to participate in the meeting
(or part of the meeting) for voting or quorum purposes. and that question Is not
resolved by the director voluntanly agreeing to abstain from voting, the question
may. before the conclusion of the meeting, be referred to the Chairman whose
ruling In relation to any director other than the Charrman 1s to be final and
hinding

446 If any question as to the right to participate in a meeting {or part of a meeting)
anses n respect of the Chairman (and that question 1s not resolved by the
Charrman voluntarily agreeing to abstain from voting) the question is to be
decided by a decision of the directors at that meeting. for which purpose the
Chairman 1s nat to be counted as entitied to participate in the meeting {or that
part of the meeting) for voting or quorum purposes

45 Quorum for directors’ meetings

451 At a drectors’ meeting. unless a quorum Is participating, no proposal 1s to be

387(940-1 6



452

453

454

voted on, except a propesal to call another meeting

Save as set out In article 4 5 3, the quorum for the transaction of business of the
directors shall be two eligible directors

The quorum for transaction of business of the directors shall be one eligible
director, if

4531 there is a sole director, or

4532 at any meeting of the directors. to the extent called to consider and
vote on any matter in relation to which a director 15 not entitled to or
does not vote or whose vote 1s not counted by virtue of

45321 the provisions of article 4 4 3, or

45322 the exercise by a director, pursuant to article 7 1. of
the right not to attend and vote. or

45323 section 175(8){b) Companies Act 2006,

there 1s only one eligible director willing to take a decision on any
matter

If there are no directors In office or the directors in office or the sole director are
unable or unwilling to form a quorum or to take a decision on any particular
matter. or to appoint further directors to make up a quorum or to enable a
decision to be taken on any particular matter, or to call a general meeting or
cireulate a wntten resolution to do so, then any shareholder may call a general
meeting or circulate a written resolution or instruct the Company Secretary to do
s0, for the purposes of taking the decision or appointing one or more additional
directors to form a quorum or to enable a decision to be taken

46 Chairing of directors’ meetings and chairman's casting vote

461

462

38709401

The directors may appomnt (and remove at any time) a director to charr ther
meetngs and the person so appointed for the time being 1s known as the
Chairrman If the Charman 1s not participating in a directors' meeting within ten
minutes of the time at which it was to start. or 1s unwilling or unable to act as
charrman at that meeting or any part of it, the participating directors must
appoint one of themselves who 1s willing and able so to act, to be the Chairman
for that meeting or for that part of the meeting

If the numbers of votes for and against a proposal are equal, the Chairman or
other director chairing the meeting has a casting vote. unless In relation to a
particular proposal at a meeting, the Charman or other director chainng the
meeting 15 not an eligible director



47

48

51

Records of decisions to be kept

The directors must ensure that the Company keeps a permanent record in wrniting which
can be read by the naked eye, for at least 10 years from the date of the decision
recorded. of every unammous or majonty decision taken by the directors and of any
decisions taken by a sole director

Directors’ discretion to make further rules

Subject to these articles and the Companies Act 2006. 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

DIRECTORS' PERMITTED INTERESTS

Provided that (a) he has declared the nature and extent of his interest in accordance with
{and to the extent required by) the provisions of article 5 4. and (b) the directors or the
shareholders have not (upon request) refused to give specific autherisation pursuant to
article 6 for a particular situation or matter, and (c) the directors and shareholders have
not otherwise resolved pursuant to article 6 3 that a particular situation or matter shall no
longer be authonsed. a director, notwithstanding his office, shall be authorised

511 to enter into, or otherwise be interested In, any transaction or arrangement with
the Company or any other Group Company or in which the Company (or any
other Group Company) 1s interested, either with regard to his tenure of any office
or position in the management. administration or conduct of its business or as
seller, buyer or otherwise,

512 to hold any office or place of profit (except that of auditor) with. or to be employecd
by or a consultant to or otherwtse interested {(including by way of the holding of
shares or securities convertible into shares) in, the Company, any other Group
Company or in any shareholder holding a majority of the voting rights attaching to
the issued share capital of the Company or any Associate of any such
shareholder,

513 to act by himself or by any firm of which he s a partner, director, employee or
member in a professional capacity {(except as auditor) for the Company, any other
Group Company or any shareholder holding a majorty of the voting rghts
attaching to the 1ssued share capital of the Company or any Associate of any
such shareholder and he or his firm shall be enttled to remuneration for
professional services as If he were not a director of the Company, and

514 to be a director of any other company in which the Company does not have an
interest If that cannot reasonably be regarded as likely to give rise to a conflict of
interest at the time of his appointment as a director of the Company or that other
company (whichever I1s the later).
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52

and such authorisations shall extend to any direct or indirect Interest that conflicts or
possibly may conflict with the interests of the Company which may reasonably be
expected to anse out of the situations and matters so authorised and which 1s capable of
being authorised at law No authonsation shall be required pursuant to article 6 of any
such situation or matter authorised by this article 51 and, without Imitation, no director
shall. by reason of his holding office as a director of the Company (or of the fiduciary
relationship estabhshed by his holding that office) be liable to account to the Company for
any remuneration, profit or other benefit received as a result of any interest permitted by
this article 5 1 and no transaction or arrangement shall be llable to be avoided by reason
of any director having any interest or having received any benefit permitted by this article
51

The authorisations given pursuant to and the other provisions of article 5 1 shall extend to
and include, without hmitation. direct or indirect interests of a director which arise (or
which may potentially arise) due to

521 any transaction entered nto by the director or any shareholder holding the
majonty of the voting nghts attaching to the 1ssued share capital of the Company
or any Associate of that shareholder in relation to shares (or secunties convertible
into shares) debentures or other securities in (a} the Company or any other Group
Company, or in {b) such sharehclder or In any such Asscciate of such
shareholder,

522 any guarantee, security or iIndemnity given or proposed to be given by any Group
Company to, or to any person for the benefit of, (a) any other Group Company. or
(b) any shareholder holding the majonty of the voting nghts attaching to the
issued share capital of the Company or any Associate of that shareholder,

523 the recommendation, declaration and payment of any dwidend or other
distribution by the Company,

524 any transaction or arrangement proposed, made, terminated or varned between
{a) the Company and any other Group Company. or {b) the Company and any
shareholder holding the majority of the voting rights attaching to the 1ssued share
capital of the Company or any Associate of that shareholder including without
limitation transactions or arrangements relating to the sale and supply of goods
and services, the borrowing or advancing of money and the use of property and
other assets, and

525 any clam or right ansing between (a} the Company and any other Group
Company. or (b) the Company and any shareholder holding the majority of the
voting nghts attaching to the i1ssued share capital of the Company or any
Associate of that shareholder

It shall be a term and condition of the authorisation given pursuant to article 5 2 5 that the
director shalt not be entitled to vote or participate In any discussions relating to the
exercise, enforcement or pursuance of any clam or nght so authonsed
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54

61

62

63

For the purposes of articles 51 and 5 2

531 annterest of (a) a person who is connected with a director {withun the meaning
of section 252 of the Companies Act 20086), and (b) the Appointor In relation to
any alternate, shall be treated as an interest of the director or the alternate (as
appropriate) in each case in addition to any interest which the director or alternate
otherwise has, and

532 any authonsation of a situation or matter pursuant to articles 51 and 5 2 relating
to a Group Company or to any shareholder holding the majonty of the voting
nghts n the share capital of the Company or any Associate of that shareholder,
shall be effective only for so long as the relevant Group Company remains a
Group Company, the relevant shareholder holds the majonity of the voting rights
in the Company and the relevant Associate remains an Associate of a person
who holds the majonty of the voting nights in the Company

In relation to transactions or arrangements with the Company, the director shall declare
the nature and extent of any interest authorised under articles 51 and 52 in any way
permitted by the Companies Act 2006 and shall only be required to make such disclosure
to the extent required to do so under the Companies Act 2006 In relation to other
situations of actual or potential conflict of interest, the director shall declare the nature and
extent of his interest at a meeting of the directors, or as otherwise determined by the
drrectors, but shall not be required to declare the nature and extent of his interest to the
extent that the other directors are already aware of the interest and its extent

AUTHORISATICN OF CONFLICTS OF INTEREST

Any Relevant Matter may be authonised by the cdirectors to the fullest extent permitted by
law in accordance with the provisions of articles 6 2 to 6 4

Any director may propose that a Relevant Matter be authorised by the directors  Such
proposal and any authonisation given by the directors shall be effected in the same way as
any other matter may be proposed to, and resclved upon by. the directors In accordance
with these articles {or in such other manner as all the directors may approve). except that
no authonsation shall be effective unless the requirements of section 175(6} of the
Comparues Act 2006 have been compled with  Any authorisation of a matter pursuant to
this article 6 shall. uniess 1t states otherwise, extend to any actual or potential canflict of
interest which may reasonably be expected to arise out of the matter so authonsed

Any authorisation of a matter under this article 6 shall be subject to such terms. conditions
and limitations as the directors may specify, whether at the time of giving the authorisation
or subseguently The directors or the shareholders may terminate or vary (including by
imposing new terms, conditions and limitations in relation to) any authorisation given
under this article 6 or under article 5 1 for the purpose of section 175 of the Companies
Act 2006 at any time, but no such termination or variation shall be of retrospective effect
The director concerned must act in accordance with any terms, conditions or hmitations
specified by the directors or the shareholders in accordance with this article 6 3
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65

71

No director shall, by reason of his office as director of the Company (or by reason of the
fiduciary relationship established by holding that office), be lable to account to the
Company for any benefit derived from any Relevant Matter to the extent that the Relevant
Matter has been authorised by the directors in accordance with this article 6 No
transaction or arrangement shall be lable to be avoided by reason of any interest of a
director to the extent that it has been so authornised

Notwithstanding the other provisions of this article 6. the shareholders of the Company
shall be enttled to authorise a Relevant Matter (whether or not authorisation has
previously been requested from and/or refused by the directors) and any authorisation of
a matter pursuant to this article 6 5 shall, unless It states otherwise, extend to any actual
or potential conflict of interest which may reasonably be expected to arnse out of the
matter so authonised The provisions of articles 6 3 and 6 4 shall apply mutatis mutandis
to any authonsation so given by the shareholders save that the word(s) "directors” or
"directors or shareholders” when referring to the autherisation being given or to any terms
and conditions of authorisation being specified, imposed. varied or terminated shall be
read only as the word “shareholders" Any authonsation. and the vanation or termination
of any authorisation by the shareholders under article 6 3 or this article 6 5 shall be by
ordinary resolution, save where any greater majority 1s otherwise required by the Act or
other applicable law

DIRECTORS' INTERESTS GENERAL

Where this article 7 1 applies, a director shall be deemed to have the authonty, without
breaching the general duties he owes to the Company by virtue of sections 171 to 177 of
the Companies Act 2006 to take {and shall take if so requested by the other directors or
the shareholders) such steps as may be necessary or desirable for the purpose of
managing any conflict of interest to which this article 7 1 applies. including {without
hmitation) by

711 complying with any procedures laid down from tme to tme by the directors or
shareholders for the purpose of managing conflicts of interest generally or any
specific procedures approved by the directors or shareholders n relation to the
situation, matter or interest in question.

712 excluding hmself from attending and voting at board meetings or otherwise
participating in directors' decision making to the extent relating to such situation,
matter or interest or from participating in discussions (whether at meetings of the
board or otherwise), or receving documents or information to the extent relating
to any such situation, matter or interest {including without limitation, notice of
meetings, board papers, minutes or draft minutes, directors’ written resolutions
and legal advice given to any Group Company},

713 arranging for documents or information relating to any such situation, matter or
interest to be reviewed by a professional adviser to ascertain the extent to which it
might be appropriate for him to have access to such documents or information,
and/or
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81
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714 not disclosing to the Company. or not using m relation to the Company's affarrs.
information which he obtains or has obtained otherwise than through his position
as a director of the Company which relates to a situation. matter or interest and
which 1s confidential to a third party, where to do so would amount to a breach of
confidence or breach of duty to the third party

Article 7 1 shall apply. where a director has or could have

721 adrect or indirect interest that conflicts or possibly may conflict with the interests
of the Company and provided that the interest or the existence of the situation or
relationship leading to the interest has been authonised pursuant to article 51 or
article 6 and unless otherwise specified by the terms and conditions of such
authorisation. and

722 adrect or Indirect interest in a transaction or arrangement with the Company and
such interest has been declared to the other directors to the extent required by
the Companies Act 2006

Where a director obtains or has obtained information, otherwise than through his position
as a director, which 1s confidential to a third party other than the Company, then provided
that the duty of confidentiality does not arise out of a situation in which the director has or
may have a direct or indwrect conflict of interest, the director shall not be required to
disclose such information to the Company or use It in relation to the Company's affairs
This article 1s without prejudice to the ability of a director to withhold such information from
the Company in accordance with the provisions of article 7 1

Articles 7 1 and 7 3 are without prejudice to any equitable principle or rule of law which
may otherwise excuse or release the drector from any requirement to disclose
information or use information In relaton to the Company's affars. participate In
discussions or receve documents or information

For the purposes of articles 5 to 7 references to a conflict of interest include a conflict of
interest and duty and a conflict of duties

ALTERNATE DIRECTORS

Any director, other than an alternate director ("Appointor”) may appoint as an alternate
any other director. or any other person who 1s willing to act, to exercise (in the absence of
the Appointor) the Appointor's powers as a director generally, and n particular but without
limitation (in the absence of the Appointor) to carry out the Appointor's responsibilities in
relation to the taking of decisions by directors

Any appomtment or removal of an alternate must be effected by notice In writing to the
Company signed by the Appointor. or in any other manner approved by the directors The
notice must identify the proposed alternate and. 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

3870940-1 12



83

84

85

86

87

88

An alternate director has the same rights, 1n relation to any directors' meeting or decision
of the directors, as the alternate's Appointor and, without hmitation, 1s entitled to receive
notice of ali meetings of directors and committees of directors and all meetings of
shareholders which therr Appointor 1s entifled to receive and in the absence of ther
Appointor, to attend. speak and vote at all such meetings at which the Appointor is entitied
to attend, speak and vote

Except as these articles specify otherwise. alternate directors are deemed for all purposes
to be directors. are liable for ther own acts and omissions, are subject to the same
restrictions as therr Appointors, and are not deemed to be agents of or for ther
Appointors

Subject to article 8 6, a person who Is an alternate director, but not a director

851 may be counted as participating in a directors’ meeting for the purposes of
determining whether a quorum is present and may vote on any proposal made
at a drrectors' meeting {If that person's Appointor 15 not participating but would
have been an elgble director In relation to that proposal had he been
participating), and

852 may take part In decisions of the directors pursuant to articie 4 2 (provided that
person's Appointor does not take part in making the decision but would have
been an eligible director in relation to that decision had he taken part in making

it}

A person may be appointed as the alternate director of more than one director Where a
person 1s appointed as the alternate director of more than one director. or 1s an alternate
director and a director himself, that alternate director shall (subject to article 4 4)

861 be entitled at meetings of the directors to one vote In respect of every director
by whom he has been appointed (and who 1s not himself participating. but who
would have been an eligible director in relation to the proposal had he been
participating) in addition to his own vote (If any) as a director,

862 may be counted more than once for the purpose of determining whether or not a
quorum is present. and

863 shall be enttled to take part in decisions of the directors pursuant to article 4 2
on behalf of each director by whom he has been appointed (and who would
have been an eligible director in relation that decision) as well as being able to
take part in making the decision for himself {If he 15 a director)

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the remuneration of the alternate's
Appointor as the Appointor may direct by notice In writing made to the Company

An alternate director's appointment as an alternate for a particular Appointor shall
terminate
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881 when that Appointor revokes the appointment by notice to the Company in writing
specifying when it 1s to terminate,

882 onthe death of that Appointor, or
883 when the directorship of that Appointor terminates,

and an alternate director's appointment as an alternate for an Appointor (and. if the
person 1s an alternate for more than one director. that person's appointment as an
alternate for each Appointor) shall termmnate on the occurrence in relation to the alternate
of any event which, If it occurred in relation to any Appointer of that alternate, would result
In the termination of that Appaintor's appointment as a director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Any person who 1s willing to act as a director, and who 1s permitted by law to do so, may
be appointed to be a director by ordinary resolution, or by 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 had a
bankruptcy order made against hm (as the case may be) have the nght, by notice in
writing, to appeint a natural person who i1s willing to do so to be a director and any such
appointment shall be as effective as if made by the Company in general meeting pursuant
to these articles For the purposes of this article. where two or more shareholders die In
circumstances rendering it uncertain who was the last to die, a younger shareholder I1s
deemed to have survived an older shareholder

A person ceases to be a director as soon as

931 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,

932 (incase of a director who 1s a natural person} a bankruptcy order 1s made against
that person or a composition Is made with that person's creditors generally in
satisfaction of that person's debts,

933 (in the case of a director which 1s a body corporate) that body corporate (1) passes
any resolutton for voluntary winding up (within the meaning of section 84(2)
Insolvency Act 1986 or otherwise} or 1s wound up by the court. (i1} Is the subject of
an administration order or an administrator 1s appointed In respect of that body
corporate, (1) makes any proposal under Part | Insolvency Act 1986 or otherwise
for a composition n satisfaction of its debts or a scheme of arrangement of its
affairs or makes any proposal under part 26 Companies Act 2006 or otherwise for
a compromise or arrangement between it and its creditors or any class of them,
makes any arrangement or compromise with creditors generally or ceases 10
carry on all or substantally all of its business, (iv) has an adminstrative recewver,
recelver or manager appointed over all or any substantial part of its assets. or 1s
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the subject of any occurrence substantially similar in nature or effect. whether in
England and Wales or any other jurisdiction,

934 a regstered medical practtioner who 1s treating that person gives a written
opinion to the Company statng that that person has become physically or
mentally incapable of acting as a director and may reman so for more than three
months,

935 by reason of that person's mental health. a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have,

936 (where the director has not participated in decision making of the directors for
more than $ix months and the directors believe this to be by wirtue of any mental
or physical incapacity of the director) the directors resolve that his office be
vacated, and

937 notfication 1s received by the Company from the director that the director 1s
resigning from office, as director and such resignation has taken effect in
accordance with its terms

DIRECTORS' REMUNERATION AND EXPENSES

Directors may undertake any services for the Company that the directors decide and shall
be entitied to such remuneration in such form as the directors determine both for ther
services to the Company as directors and for any other service which they undertake for
the Company Unless the directors decide otherwise such remuneration shall accrue
from day to day and directors shall not be accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the
Company's subsidiaries or of any other body corporate in which the Company Is
interested

The Company may pay any reasonable expenses which the directors (including any
alternate director) or the Company Secretary properly mncur in connection with their
attendance at meetings of directors or committees of directors. general meetings, or
separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise In connection with the proper exercise of their powers and the discharge of
their responsibility in relation to the Campany

The directors may exercise all the powers of the Company to provide benefits, whether by
the payment of gratuities or pensions or by insurance or otherwise. for any director or
former director who holds or has held any executive office or employment with the
Company or with any body corporate which 1s or has been a Group Company or with a
predecessor in business of the Company or of any such body corporate. and for any
member of mis family (including a spouse, former spouse. civil partner or former cwil
partner) or any person who 1s or was dependent on lim, and may contnbute to any fund
and pay premiums for the purchase or provision of any such benefit
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SHARES GENERAL
All shares shall be issued fully paid

Subject to these articles, but without prejudice to the nghts attached to any existing share,
the Company may Issue shares with such rights or restrictions as may be determined by
ordinary resolution

In accordance with section 567(1) Companies Act 2008. section 561 and 562 Companies
Act 2006 shall not apply to any allotment of equity securities made by the Company

The Company may 1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the Company or the relevant shareholder, and the drectors may
determine the terms. conditions and manner of redemption of any such shares

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 requwed by law or these articles, the
Company 1s not in any way to be bound by or recognise any Interest in a share other than
the shareholder's absolute ownership of it and all the rights attaching to it

The Company must 1ssue each shareholder. free of charge, with one or more certificates
in respect of the shares which that shareholder holds

Every certificate must specify

1171  inrespect of how many shares and of what class, it is 1ssued.
1172 the nominal value of those shares,

11 73 that the shares are fully paid, and

1174  any distinguishing numbers assigned to them,

and no certficate may be issued In respect of shares of more than one class Certificates
must have affixed to them the Company's common seal, or be otherwise executed In
accordance with the Companies Acts

If more than one person holds a share, only one certificate may be 1ssued In respect of it
and delivery to one joint shareholder shall be a sufficient delivery to all of them

If a certificate 1ssued In respect of a shareholder's shares 1s damaged or defaced, or said
to be lost, stolen or destroyed, that shareholder 1s entitled to be issued with a replacement
certificate In respect of the same shares A shareholder exercising the nght to be issued
with such a replacement certificate may at the same time exercise the right to be issued
with a single certificate or separate certficates and (if it 1s damaged or defaced) must
return the certificate which 1s to be replaced to the Company. and must comply with such
conditions as to evidence and indemnity as the directors decide
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12 SHARES: TRANSFER

121 General

1211

1212

1213

Shares may be transferred by means of an instrument of transfer 1n any usual
form or any other form approved by the directors. which 1s executed by or on
behalf of the transferor No fee may be charged for registening any instrument of
transfer or other document relating to or affecting the title to any share and the
Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untl the transferee’'s name Is
entered In the register of members as shareholder in respect of it

Subject to these articles (in particular, but without limitation, article 12 2 1) the
directors may, in therr absolute discretion, refuse to register the transfer of a
share If they do so, then as soon as practicable and in any event within two
months after the date on which the transfer 1s lodged with the Company, the
instrument of transfer must be returned to the transferee with the notice of refusa!
together with reasons for such refusal, unless they suspect that the proposed
transfer may be fraudulent

122  Transfer of shares and pre-emption on transfer in relation to secunty held by a

secured institution

1221

Notwithstanding anything contained in these articles. the directors shall not
decline to register any transfer of shares. nor may they suspend registration of
any transfer of shares where such transfer

12211 1s to any bank or institution or other person to which such shares
have been charged or mortgaged, or to any nominee of such a
bank or institution or other person ("Secured tnstitution”), or

12212 15 delivered to the Company for registration by a Secured Institution
or its nominee in order to perfect its secunty over the shares, or

12213 1s executed by a Secured Institution or its nominee pursuant to the
power of sale or other power under its secunty over the shares,

and the directors shall register any such transfer of shares forthwith following
receipt

12 2 2 Notwithstanding anything to the contrary contained in these articles, no transferor
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or proposed transferor of any shares in the Company to a Secured institution or
its nominee and no Secured Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any transfer referred to in articles
12211 to 12213 inclusive to the shareholders for the tme being of the
Company or any of them. and no such shareholder shall have any nght under
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these articles or under any agreement or otherwise to require those shares to be
offered to or transferred to it whether for consideration or not

13 SHARES. TRANSMISSION

131 If title to a share passes to a Transmittee. the Company may recognise only the
Transmittee as having any titie to that share Subject to these articles. a Transmittee who
produces such evidence of entitlement to shares as the directors may properly require
may choose either to become the shareholder of those shares {and for the avoidance of
doubt, article 12 1 3 shall not apply in such circumstances) or (subject to article 12 1 3} to
have them transferred to another person, and subject to article 13 2 pending any transfer
of the shares to another person. has the same rights as the shareholder had

132  Subject to Article @ 2, Transmittees do not have the nght to attend or vote at a general
meeting or to agree to a proposed written resolution, In respect of shares to which they
are entitted by reason of a shareholder's death or bankruptcy or otherwise, unless they
become the shareholders of those shares

133  Transmittees who wish to become shareholders in relation to shares to which they have
become entitied must notify the Company in writing of that wish Transmittees who wish to
have a share transferred to another person must execute an instrument of transfer in
respect of it and any transfer made or executed under this article 1s to be treated as if
were made or executed by the person from whom the Transmittee has derived rights In
respect of the share, and as If the event which gave nise to the transmission had not
occurred

134  if a notice 1s given to a shareholder in respect of shares and a Transmittee 1s entitled to
those shares, the Transmittee 1s bound by the notice f it was given to the shareholder
pefore the Transmittee's name or the name of any person(s) named as the transferee(s)
N an instrument of transfer executed under article 13 3, has been entered in the regster
of members

14 DIVIDENDS AND OTHER DISTRIBUTIONS
141  Procedure for declanng dividends

1411 The Company may by ordinary resclution declare dividends. and the directors
may decide to pay intenim dividends

1412 No dividend may be declared or paid unless it Is in accordance with shareholders’
respective nghts Unless the shareholders’ resolution to declare or the directors’
decision to pay a dividend. or the terms on which shares are issued, 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

1413 The directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment
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Payment of dividends and other distnibutions

1421 Where a dividend or other sum which 18 a distribution 1s payable in respect of a
share, it must be paid by one or more of the following means

14211

14212

14213

14214

transfer to a bank or bulding society account specified by the
Distribution Recipient etther i wnting or as the directors may
otherwise decide.

sending a cheque made payable fo the Distnibution Recipient by
post (in accordance with article 22 4) to the Distnbution Recipient at
the Distribution Recipient's registered address (if the Distnbution
Recipient 1s the shareholder of the share), or (in any other case) to
an address specified by the Distrbution Recipient m writing or
{(where no such address has been specified) as the directors may
otherwise decide,

sending a cheque made payable to such person by post (In
accordance with article 22 4) to such person at such address as
the Distribution Recipient has specified in writing or (where no such
address has been specified) as the directors may otherwise decide,
or

any other means of payment as the drrectors agree with the
Distnbution Recipient in writing

1422 In these articles, “Distnibution Recipient” means, In respect of a share In

respect of which a dividend or other sum 1s payable

14221

14222

14223

the shareholder of the share, or

if the share has two or more joint shareholders, whichever of them
1s named first In the register of members, or

if the sharehalder 1s no longer entitted to the share by reason of
death or bankruptcy, or otherwise by operation of law. the
Transmittee

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was I1ssued, or the

provisions of another agreement between the shareholder of that share and the

14 41 Al dividends or other sums which are payable in respect of shares and which are
unclaimed after having been declared or becoming payable. may be invested or

143 No interest on distnbutions
Company

14 4 Unclaimed distributions
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otherwise made use of by the directors for the benefit of the Company until
claamed The payment of any such dividend or other sum inte a separate account
does not make the Company a trustee in respect of it

14 4 2 If twelve years have passed from the date on which a dividend or other sum
became due for payment and the Distribution Recipient has not clamed it, the
Distribution Recipient 1s no longer entitled to that dividend or other sum and it
ceases to remam owing by the Company

145 Non-cash distnibutions

1451 Subject to the terms of 1ssue of the share in question, the Company may, by
ordinary resolution, 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)

1452 For the purposes of paying a non-cash distribution. the directors may make
whatever arrangements they think fit, including (where any difficulty anses
regarding the distribution) fixing the value of any assets, paying cash to any
Distribution Recipient on the basis of that value in order to adjust the nghts of
Distribution Recipients. and vesting any assets in trustees

146  Waiver of distributions

Distribution Recipients may waive ther entittement to a dividend or other distribution
payable in respect of a share by giving the Company notice i writing to that effect prior to
the declaration of a dividend by a general meeting, or the payment of an interm dividend
decided on by the directors, but If the share has more than one shareholder, or more than
one person I1s entitled to the share whether by reason of the death or bankruptcy of one or
more joint shareholders or otherwise, the notice 1s not effective unless it 1s expressed to
be given, and signed, by all the shareholders or persons otherwise entitled to the share

15 CAPITALISATION OF PROFITS

151  Subject to these articles, the directors may, If they are so authonsed by an ordinary
resolution

1511 decide to capitalise any profits of the Company {(whether or not they are available
for distribution) which are not required for paying a preferential dvidend. or any
sum standing to the credit of the Company's share premium account or capital
redemption reserve, and

1512 appropriate any sum which they so decide to capitalise ("capitahsed sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend
("persons entitled") and in the same proportions

152  Capitaised sums must be applied on behalf of the persons entitied. and in the same
proportions as a dividend would have been distrnibuted to them
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153  Any capitahsed sum may be applied in payng up new shares of a nominal amount equal
to the caprtalised sum which are then allotted credited as fully paid to the persons entitied
or as they may direct

154 A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct

155  Subject to these articles the directors may

1551 apply capitalised sums in accordance with articles 15 3 and 15 4 partly in one way
and partly in another,

1552 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the 1ssumng of
fractional certificates or the making of cash payments or ignoring fractions
altogether), and

1553 authorise any person to enter into an agreement with the Company on behalf of
all the persons entitied which 1s binding on them n respect of the allotment of
shares and debentures to them under this article

16 DECISION-MAKING BY SHAREHOLDERS. ORGANISATION OF GENERAL
MEETINGS

161  Attendance and speaking at general meetings

1611 A person is able to exercise the right to speak at a general meeting when that
person Is In a position to communicate orally to all those attending the meeting,
during the meeting, any mformation or opinions which that person has on the
business of the meeting

1612 A person s able to exercise the right to vote at a general meeting when

16121 that person 1s able to vote, during the meeting. on resolutions put to
the vote at the meeting, and

16122 that person's vote can be taken nto 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

1613 The drrectors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their nghts to speak or
vote at it

16 1 4 In determining attendance at a general meeting, it 18 immaterial whether any two
or more members attending it are in the same place as each other
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162

16 3

16 4

1615 Two or more persons who are not In the same place as each other attend a
general meeting If therr circumstances are such that if they have (or were to
have) nghts to speak and vote at that meeting. they are (or would be) able to
exercise them Such a meeting shall be deemed to take place where the
largest group of those persons are assembled. or if there 1s no such group,
where the charrman of the meeting is located

Quorum for general meetings

Unless the Company has only one shareholder, the quorum required at general meetings
and adjourned meetings shall be any two qualfying persons present at the meeting
unless {a) each 1s a qualfying person only because he i1s authorised to act as the
representative of a shareholder which 1s a corporation in relation to the meeting. and both
are representatives of the same corporation, or (b) each 1s a qualfying person only
because he 1s appointed as proxy of a shareholder in relation to the meeting, and both are
proxies of the same shareholder [f and for so long as the Company has only one
shareholder, one qualifying person present at the meeting shall be a quorum No
business other than the appointment of the chairman of the meeting Is to be fransacted at
a general meeting or an adjourned meeting if the persons attending it do not constitute a
quorum  For the purposes of this article 16 2 a "qualifying persoen” means (1) an
individual who 1s a shareholder of the Company. (1) a person authonsed to act as the
representative of a corporation who 1s a shareholder in relation to the meeting, or () a
person appointed as proxy of a shareholder in relation to the meeting

Chairing general meetings

If the directors have appointed a Chairman. the Chairman shall char general meetings if
present and willing to do so  If the directors have not appointed a Chairman. or If the
Chairman 1s unwilling to char the meeting or is not present within ten minutes of the time
at which a meeting was due to start

16 31  the directors (or director If there 1s only one) present. or

1632 (f no directors are present), any qualfying person (or if more than one) a
majority of those qualifying persons present and entitled to vote at the meeting.

must appoint a director or qualifying person to chair the meeting, and the appointment of
the charman of the meeting must be the first business of the meeting The person
chairing a meeting In accordance with this article 1s referred to as "the chairman of the
meeting"

Attendance and speaking by directors and non-shareholders

Drectors may attend and speak at general meetings, whether or not they are
shareholders
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16 5 Notice deemed received

A shareholder present either in person or by proxy, at any meeting of the Company shall
be deemed to have received notice of the meeting and, where relevant, of the purposes
for which it was called

166  Adjournment

1661

1662

1663

1664

1665

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 a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn the
meeting, unless it was called at the request of the shareholders, in which case 1t
must be dissolved The charman of the meeting must also adjourn a generat
meeting If directed to do so by a meeting at which a quorum 1s present

The chairman of the meeting may adjourn a general meeting at which a quorum
1s present If the meeting consents to an adjournment. or it appears to the
chairman of the meeting that an adjournment 1s necessary to protect the safety of
any person attending the meeting or to ensure that the business of the meeting 1s
conducted in an orderly manner

When adjourning a general meeting, the charman of the meeting must erther
specify the tme and place to which it 1s adjourned or state that it 1s to continue at
a time and place to be fixed by the directors, and have regard to any directions as
to the time and place of any adjournment which have been given by the meeting
(where that meeting 1s guorate)

Save where (a) the adjournment 1s of a temporary nature lasting not more than
half an hour, (b) the adjourned meeting 1s to be held in the same place as the
original meeting, and {c) the chairman announces whilst a quorum 1s present the
time at which the adjourned meeting shall start, at least 5 clear days' notice shall
be given of every adjourned meeting Such notice shall be given to the same
persons to whom notice of the Company's general meetings 1s required to be
given and shall specify the time and place of the meeting and the general nature
of the business to be conducted No further notice of an adjourned meeting 1s
required

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

17 DECISION-MAKING BY SHAREHOLDERS' VOTING AT GENERAL MEETINGS

171 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 these articles
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172  Voting. Proxies

17 21

1722

1723

1724

Subject to article 17 22, on a vote on a reseolution on a show of hands at a
meeting, every proxy present who has been duly appainted by one or more
members entitled to vote on the resclution has one vote

On a vote on a resolution on a show of hands at a meeting. a proxy has one
vote for and one vote against the resolution If the proxy has been duly
appointed

17221 by more than one member entitled to vote on the resolution and the
proxy has been instructed by one or mare of those members 1o
vote for the resolution and by one or more other of those members
to vote agamnst the resolution, or

17222 by a member entitled to vote on the resolution (and who holds the
shares on behalf of two or more other persons} and the proxy has
been instructed by that member to vote for the resotution in relation
to some of the shares held by that member and aganst the
resolution In relation to some other of the shares held by that
member

On a poll taken at a meeting of a company all or any of the voting nghts of a
member may be exercised by one or more duly appointed proxies

Where a member appoints more than one proxy. article 1723 does not
authorise the exercise by the proxies taken together of more extensive voting
nghts than could be exercised by the member in person

173  Errors and disputes

No objection may be raised to the qualfication 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 i1s valid Any such objection must be referred to
the chairman of the meeting. whose decision 1s final

174  Poll Votes

1741 A poll on a resolution may be demanded in advance of the general meeting where

1742

38709451

It 1s to be put to the vote, or at a general meeting, either before a show of hands
on that resolution or iImmediately after the result of a show of hands on that
resolution 1s declared Unless the chairman of the meeting determines 1t would
be impractical or unfarr to do so. polls must be taken immediately and shall be
taken in such manner as the charman of the meeting directs

A poll may be demanded by

17421 the chairman of the meeting.
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17422

17423

17424

the directors,
two or more persons having the right to vote on the resolution, or

a person or persons representing not less than one tenth of the
total voting nghts of all the shareholders having the night to vote on
the resolution

1743 A demand for a poll may be withdrawn if the poll has not yet been taken, and the
charrman of the meeting consents to the withdrawal A demand so withdrawn
shall not be taken to have invalidated the result of a show of hands declared
before the demand was made

175  Content of proxy notices

17 51

Proxies may only validly be appomnted by a notice in wnting ("Proxy Notice")

which

17511

17512

17513

17514

17515

states the name and address of the shareholder appointing the
proxy,

identifies the person appointed to be that shareholder's proxy and
the general meeting in relation to which that person 1s appointed,

where the proxy 1s not entitled to exercise the rights attaching to all
of the shares held by that shareholder. dentifies the number of
shares In relation to which the proxy 15 enttled to exercise such
rights,

1s signed by or on behalf of the shareholder appointing the proxy, ar
1S authenticated in such manner as the directers may determine.
and

1s delivered to the Company in accordance with these articles and
any nstructions contained In the notice of the general meeting to
which they relate

Only one proxy may be appointed in any Proxy Notice and a shareholder
wishing to appoint more than one proxy must use a separate Proxy Notice for
each appointment

17 52 The directors may require Proxy Notices to be delivered in a particular form, and
may specify different forms for different purposes Proxy Notices may specify
how the proxy appointed under them is to vote {or that the proxy 1s to abstain from
voling) on one or more resolutions or may give the proxy discretion as to how to

vote on one or more resolutions

17 53 Unless a Proxy Notice indicates otherwise, it must be treated as

3870940-1
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17531

175632

17633

allowing the person appointed under It as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting,

appointing that person as a proxy in relation to any adjournment of
the general meeting to which it relates as well as the meeting itself,
and

allowing the person appointed under it as a proxy to exercise the
rights attaching to all of the shares held by the shareholder
appointing that person as a proxy and no person shall be entitled to
challenge the validity of the exercise by such proxy of all those
rights

176  Dehvery of proxy notices

1761 A Proxy Notice and any authonty under which it 1s signed or otherwise

authenticated in such a manner as the directors may determine (or a copy of such

authority or other authentication certified notarally or by a solicitor or in some
other way approved by the directors) may

17611

17612

176121

176122

176123

17613

38709401

in the case of a Proxy Notice in hard copy form, be deposited at the
registered office (or at such other place within the United Kingdom
as 1s specified in the notice convening the meeting or in any form of
proxy sent out by the Company in relation to the meeting) at any
tme before the time for holding the meeting or adjourned meeting
at which the person named In the appointment proposes to vote, or

In the case of a Proxy Notice sent by electronic means where an
address has been given by the Company

in the notice calling the meeting, or

in any form of proxy sent out by the Company in relation to the
meeting, or

in any mnvitation to appoint a proxy issued by the Company in
relation to the meeting.

be received at that address (subject to any conditions or imitations
specified in the notice) at any time before the time for holding the
meeting or adjourned meeting at which the person named n the
appointment proposes to vote, or

in the case of a poll taken after the date of the meeting or
adjourned meeting. be deposited or received as aforesaid at any
time before the time appointed for the taking of the poil.
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18

19

1762

1763

1764

1765

1766

and a Proxy Notice which 1s not deposited, delivered or received in a manner so
permitted shall be invaild Any valid Proxy Notice shall, uniess stated to the
contrary in it. be vahd both for the relevant meeting and for any adjournment of
that meeting In this article 17 6, "address” includes a number or address used
for the purposes of sending or receiving documents or Information by electronic
means

A person who s entitled to attend, speak or vote {either on a show of hands or on
a poll) at a general meeting remains s¢ entitled in respect of that meeting or any
adjournment of if, even though a valid 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 at the registered office or at any other place or address specified by the
Company pursuant to article 17 6 1 1n relation to the delwery of Proxy Notices for
the particular meeting concerned, a notice of revocation of authority 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 or the authonty of a person authorised by
a corporation pursuant to section 323(1) Companies Act 2006, only takes effect If
it 1s delivered before the start of the meeting or adjourned meeting to which 1t
relates or (in the case of a poll taken after the date of the meeting or adjourned
meeting at which the poll was demanded) before the time appointed for taking the
poll to which it relates

Subject to article 17 64, the provisions of sections 330(1) to (4) incluswe
Companies Act 2006 shall apply mutatis mutandis to any termination of the
authority of a person authorised by a corporation pursuant to section 323(1)
Compames Act 2006

If a Proxy Notice 1s not executed by the person appeinting the proxy, it must be
accompanied by wntten evidence of the authority of the person who executed it to
execute It on the appointor's behalf

COMPANY SECRETARY

The Company shall not be required to have a secretary, but may choose to have one
Any Company Secretary shall be appointed by the directors for such term and at such
remuneration and upon such conditions as they think fit, and any Company Secretary so
appointed may be removed by them

AUTHENTICATION

Any director or the Company Secretary or any person appeinted by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
Company, any resolutions of the Company or decisions of the directors or any committee

of the directors, and any books. records, documents and accounts relating to the business

3870940-1
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20

201

202

21

22

221

2272

of the Company. and to certify copies of. or extracts from, them as true copies or extracts
A document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the directors or any commiitee of the directors which 1s
certified in accordance with this article shall be conclusive evidence n favour of a person
dealing with the Company upon the faith of that document that such resolution has been
duly passed or, as the case may be. that such minutes or extract 1s a true and accurate
record of proceedings at a duly constituted meeting

COMPANY SEALS

Any common seal may only be used by the authonty of the directors and 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 Is
affixed to a document. the document must also be signed by at least one authorised
person in the presence of a witness who attests the signature  For the purposes of this
article, an authorised person 1s

20 21 any director of the Company,
20 2 2 the Company Secretary, or

2023 any person authorised by the directors for the purpose of signing documents to
which the common seal Is applied

PROVISION FOR EMPLOYEES ON THE 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 subsidiarnes (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

NOTICES AND COMMUNICATIONS

Except as otherwise provided in these articles and subject to articie 22 4. any document
or information to be given, sent or supplied under these articles by the Company shall be
given, sent or supplied in any way in which the Company may send or supply documents
or information generally to the intended recipient under schedule 5 of the Companies Act
2006 {which may include, without imitation, in hard copy form. in electronic form or by
making it avallable on a website) subject to. and in accordance with, the requirements of
that schedule

Except as otherwise provided in these articles and subject to article 22 4, any document
or information to be given, sent or supplied under these articles to the Company shall be
given, sent or supplied in English and otherwise 1n any way in which documents or
information generally may be sent or supplied by the sender to the Company under
schedule 5 of the Companies Act 2006 {where the sender 1s a body corporate) or
schedule 4 of the Companies Act 2006 (in all other cases) subject to, and in accordance
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224

225

226

227

228

229

2210

with, the requirements of schedule 4 or schedule 5 of the Companies Act 2006, as
applicable

Articles 22 1 and 22 2 shall apply whether the document or information 1s authorised or
required to be sent or supplied by the Companies Acts or otherwise References in this
article 22 to documents or information being given. sent or supplied by or to the Company
include references to documents or information being given, sent or supplied by or to the
directors of the Company acting on the Company's behalf

Articles 22 1 and 22 2 shall apply as if schedules 4 and 5 of the Companies Act 2006
required documents and information sent by post to be sent by prepand first class post or
{in the case of a registered address outside the United Kingdom) by prepaid arrmail

In the case of joint shareholders of a share. all notices, documents and information shall
be given to the joint shareholder whose name stands first i the register of members in
respect of the joint shareholding and any notices. documents and information so given
shall be sufficiently given to all the joint shareholders A shareholder whose registered
address 1s not within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices. documents or infermation may be given to
fum, or an address to which notices. documents or information may be sent by electronic
means. shall be entitied to have such notices. documents or information given to him at
that address

In the case of the death or bankruptcy of a shareholder, the Company shall not be obliged
to send any documents or information to an address provided to the Company by the
Transmittee(s) of such shareholder unless such Transmittee(s) has also provided the
directors with such evidence of the entittement of the Transmittee(s) to those shares as
the directors shall in therr absolute discretion reguire  Nothing 1n this article shall require
the directors to investigate the entittement of any person claiming to be a Transmittee of a
shareholder

Proof that an envelope containing a notice. document or information was properly
addressed, prepaid first class and posted shall be conclusive evidence that the notice,
document or information was given Proof that a notice, document or information sent by
electronic means was sent or given in accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice,
document or infermation was sent or given The board may require authentication of any
document or information given, sent or supphed to the Company in electronic form in such
manner as it may determine

Section 1147 of the Companies Act 2006 shall not apply to documents or information sent
by ar to the Company for the purposes of the Companies Acts or these articles

In this article 22, "address” includes a number or address used for the purposes of
sending or receiving documents or information by electronic means

Nothing In these articles shali affect any legal reguirement that any particular notice or
other document be served in any particular manner
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241

242

INDEMNITIES AND FUNDING OF PROCEEDINGS

Subject to the provisions of and so far as may be consistent with the Companies Act
2006

2311 the directors may exercise all the powers of the Company to indemnify any
person who 1s, or was at any time a director of the Company or any of its
assoclated companies, against all liabilities incurred by or attaching to him in
connection with his duties. powers or office in relation to any such company of
which he 1s or was a director. to the fullest extent permitted by law.

2312 where the Company or any of its associated companies 1s or was at any time a
trustee of an occupational pension scheme {as defined in section 235(6) of the
Companies Act 2006 as amended. modified or re-enacted from time to time), the
directors may exercise all the powers of the Company to indemnify any person
who 1s or was at any time a director of that company against all labihties incurred
by hum in connection with that company's activities as trustee of the occupational
pension scheme, 1o the fullest extent permitted by law, and

2313 the directors may exercise all the powers of the Company to provide any director
of the Company or of its holding company with funds to meet expenditure
ncurred or to be incurred by him of the kind referred to in sections 205(1)(a) and
206(a) of the Companies Act 2006 as amended. modified or re-enacted from time
to ttme and otherwise take any action to enable any such director to avod
incurning such expenditure, to the fullest extent permitted by law,

and n this article 23 1 the term "associated company” shall have the meaning given In
section 256(b) Companies Act 2006 as amended. modified or re-enacted from time to
time

INSURANCE

Without prejudice to article 23, the directors may exercise all the powers of the Company
to purchase and maintain insurance for. or for the benefit of, any person who 1s or was at
any time

24 11 a director of any Relevant Company. or

2412 a trustee of any pension fund or retrement, death or disability scheme for the
benefit of any employee of any Relevant Company or of any employees’ share
scheme in which employees of any such Relevant Company are interested,

including (without himitation) insurance agamnst any hability referred to in article 23
attaching to him in relation to any Relevant Company, or any such pension fund,
retirement or other scheme or employees' share scheme

In article 24 1, "Relevant Company" means the Company or any other undertaking which
IS or was at any time
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24 21 the holding company of the Company, or
24 2 2 asubsidiary of the Company or of such holding company, or

24 2 3 acompany in which the Company has an interest (whether direct or indirect)
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