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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7097209

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

DWSCO 3014 LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 7th December 2009
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Application to register a comp

- 4

L4

A fee 1s payable with this form
Please see How to pay' on the last page

< What this form 1s for

X What this form is NOT for
You carrot use this form to reg
a :imited 1atility partnership To|
this p'ease use form _L INO1

You may use this form to register a
private or public company

827853

05/‘1 2]2009
COMPANIES HOUSE

AT

Part 1

Company details

- Filling in this form
Zlease compete n tvpascriotor r
oz g blac< captas

Al fields are mardatory Lrless
specifed or naicated by *

Company details

{ Flease show *he proposed company name below

Preposed cecmpany

narre in full @

Far off cial use

[
DWSCC 3C14 LiTited

.o Duplicate names

Duo'icate rames are re' oemibes £
hst of reg s"ered rames can be ‘ound
There are vanoJs f es!

ar JUm weDdsI'a

tna* may afect vour choice of rame |

Mgre nformatior 1s avai at-e a'
www compan ashouse gov uk

Company name restrictions @

Piease tick tne box oniy f the proposed company name cor*ans sensitive
or restrcted words or expressions that require you to seek comments of a
government department or other specified body

words or exprassions and that approval. where appropnate has beer

copy of their response

[ tconfirm: *hat the proposed company name centans sensiive or restricted

sought of a governmer* department or other specified body and | attach a

© Company name restrictions
A lis® of sers tve or 1es'r wteg words
cr excressicrs that equ re consent
can be ‘cunc r gu cance avai abre
or cLr websre
WWW ST Dan-esnCLSe Jov uk

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

—

Please tick the box f you wash *o aop-y for exemptior fror the requirement to
have the nama eraing with "_ roited', 'Cyfynged g’ or permited aternat-ve

| confirm *hat the above proposed compary meets the corditions far
exemptior from the requirement to have a name ending with Limited’,
‘Cytyngedig' or permtted alternrative

© Name ending exemption
Cn v prvate companies that are

wmited b guarantee ard meet c'ner

specific requrrements are el gible to
aoply *or"his

~or mote gelzls please 3t o ow
wepsite

www companieshouse gov uk

Company type ©

r Please tick the box that describes the proposed company type and members
labiliy {on'y ore box must be tcked)

Puklic Imited by shares

Private Imited by shares

Private im:ted by guarantee

Private unhmteq with share cacita
Private unimtec withow* share capral

M 2RI

=
l

O Company type

fvou are Lrsare of ¥our compary s
r¢oe please 9o 'c cur webs e
WWW SGpariesnouse Gov uk

1
]
i
P

Department for Business
Innuvat on & Skadls

CHF=025
-G yersion 23 Laseror™ Imemat ona * 309
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INO1

Application to register a company

Situation of registered office @

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

England and Wales
Wales

Scotland

Northern Ireland

OO0

€ Registered office
Every company must have a
regisiered office and this 1s the
addrass {o which the Registrar wl}
send correspondence

For England and Wales companies
the address must be 1n England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern

Ireland respectively

Registered office address ©

| Please give the registered office address of your company

Building name/number|0ne Fleet Place

Street ’
|
Post town [London
County/Region I
Postcode '?IT[TW’__F?E?

© Registered office address
You must ensure that the address
shown in this sectron Is consistent
with the situation indicated in
sechon AS

You must provide an address in
England or Wales for companies to
be registered in England and Wa'es

You must provide an address in
Wales, Scotland or Narthern Ireland
for companies fo be regisiered in
Wales. Scotland or Norihern Ireland

respectively

Articles of association ©

f Please choose one option only and tick ane box only

Option 1 I wish to adopt one of the following model! articles in its entirety Please tick
only one box
(] Private imited by shares
[] Prvate imited by guarantee
(] Public company

Option 2 | wish to adopt the following modet articles with additional andfor amended
provisions | attach a copy of the addihional and/or amended provision(s) Please
tick only one box
(1 Pnvate imited by shares
(]  Private imited by guarantee
[J  Public company

Cption 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For detalls of which company type
can adopt which model articles,
please go to our websile
www companieshouse gov uk

Restricted company articles @

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

U

O Restricted company articles
Restricted cornpany articles are
those contaiming provistan fer
entrenchment For more detatls,
please go o our website
www companieshouse gov uk

CHFP025
10/04 Version 20
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

For orivate companies *he agpontment of a secretary 1s optioral. however. If you do decde to appoint a company
secretary you must provide the relevan? deta’s PLblic companies are required to appont a* least one secretary

Privale comoanies must agpont at least one director who 1s an indrvidua! Pubiic companies must appoint at least

two drectors ane of which must be an inzvigual

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

Secretary appointments @

~ Please use this section to 'st all the secretary appointments taken or formation
. For a corporate secretary, complete Sections C1-C5

Title

B

Full forenameis)

Surname

Former namels; @

ir
|
|

© Corporate appointments
For coroorate secretary
appcin'meits please complete
secrigr C1-CH irstead of
sec’ior B

Additional appointments

If yzu wisn 1o appon” more !
than gne secretary. dlease Jse
tha Sezretary apos rtrents
contisJation page

- © Former name(s)

Please provide any orevioLs names
wtich haye been used for ousress
purposes 11 ke last 2D years

tarred women do 10f reed logiwe
forme- rames un ess Drevious v used
for business pu-pcses !

|

Secretary's service address ©

) r
Bulding nameirumber

Street

r

1

Past town

CountyRegion

© service address
This 15 the address *nat w | appear
on te pLkl recore This does et
rave *¢ be yoJr usual resideraal
adcress

Please s'ate 'The Company s
Registered Office’ fvour service
adcress w-! 0e recorged ir ~he
proposed cooary § registar

. ! i [ of secretanes as *he company's
Pos‘code ; i ! -eg steved oFice
—
Country If ycu orowde vour resicential
address rere * will appesr ¢r the
gJk < ecord
1
W Signature O :
(; corsent tc act as secre*ary of the proposed comgary rared in Section A1 © signature :

The persc~ namad atove coisen’s

S.gnature Signat. e "0 ac* s secreary of the propesed
X X sopary
1
i
C=TP02E

1808 Versior 28
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate  |DWS Secretaries Limited

body/firm

Bulding namefnumber| One Fleet Place

Street

Post town London

County/Region .

Postcode B ’T |T F [—'f'_ W I?
Country ‘

© Additional appointments
If you wish to appeint more than one
corporate secretary, please use the
'Corporate secretary appaintments
contnuation page

Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be a ohysical location for the
delvery of documents i cannot be
a PO box number {unless contained
within a full address). DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ©

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

Where the company/
firm 15 registered © |

United Kingdom

© EEA
A fuil bist of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

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

Directve (68151/EEC)
Registration number I 03929157
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

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

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company!ﬂrm 1S

Where yau have provided detanls of
the register (including state) where
the company or firm 15 registered,
you must also pravide ifs number in
that regster

|
|
|
|
|
.f

registered ©
Registration number
Signature ©
! | consent to act as secretary of the proposed company named in Sechian Af. © Signature
T med above consents
Signature Signature to acl as corpgrate secretary of the
g For and qn,behalfwofsed comfpany
X DWS Sedletgries Limited

CHFP025
10109 Verson 20

11005978




INO1

Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E5 Prvate companies must appoint
at least ane director who is an
Title * individual Public companies must

appoint at least two directors, one of

Full forename(s) which must be an mndiadual

© Former namel(s)
Please pravide any previous names
which have been used for business
purposes i the last 20 years
Marrned women do not need to give
former names unless previously used
far business purposes

Surname

Former name(s) @

Country/State of

residence © © Country/State of residence
This 15 1n respect of your usual

Nationality residential address as stated in

If you have a business occupation,

|
|
!
|
|
|
i
|
— — = Section D4
Date of birth {?—%d |7 |7 [r_ F_ ’T |Y7 [ 4] BIE.ISI::SS occupatton
|

in on
Efuasn E)SSQOCCU pat © please enter here If you do not,
Y please leave blank

Additional appointments
If you wish to appoint more than
ane director, please use the ‘Director
appointments' continuatron page

Director's service address ©

Please complete the service address below You must also fill in the director's | © Service address

usual residential address in Section D4, This ts the address that will appear
on the public record This does not

Building name/number! have to be your usual residential
i address

Street Please state 'The Company's
Regstered Office’ if your service
address will be recorded in the
proposed company's register of

Post town directors as the company's registered
affice

County/Region

|

E

[

[ J— —— If you provide your residential
Postcode l l | address here it will appear on the

[ public record

Country

E Signature ©
| | cansent to act as director of the proposed company named in Section A1 O signature
The person named above consents
Signature Signature fo act as director of the proposed

X X company

CHFPO25
10/09 Version 2 0

11005978



Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5S

Title *

|Mr

Full forename(s)

[
|A.ndrew Davad

Surname

|Harrls

Former name(s) © |

Country/State of United Kingdom

residence ©

Natignality |7Brlt ish

Date of birth IKI? F“O_IF"S( |"1 Fﬁ%u

Business occupation |Lawyer

(if any) O

© Appointments
Private companies must appoint
at least one director who s an
indvidual Public companies must
appoint at least two directors, one of
which must be an indmdual

© Former name(s)
Please provide any previgus names
which have been used for business
purposes in the last 20 years
Marned woemen do not need fo give
former names unless previously used
for business purposes

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

© Business occupation
If you have a business occupation,
please enter here If you do nc,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appomntments' continuation page

Director's service address ©

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

Building name/number

i

5
H
I

One Fleet Place

!

Street !
|
Post town | London
County/Region ‘
o[ [€ [+ [7[ [T[7[°
Country I

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

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

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

Signature ©

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

O Signature
The persun narmed above consents

Signature Signature 1o act as director of the propased
X X company
CHFPO25
10409 Version 2 ¢

11006978



INO1

Application to register a company

Corporate director
m Corporate director appointments @
Please use this sectior to ‘ist all the corporate directors taken on formation © Additional appointments
r f you wish to appoir* mo-e than pne -
Name of corporate DWS Zairvectors Lamited - coporae drector. please Jse e
body or firm ;i 'Cecroorate drector apooirtments’

cont nuat or page

Registered or principal address
Thig 1s the address tha* will acpear
r | oriaoublic recerd Tns adaress

Busding nameinumber: One Fleet Place

Street must be a onys-sal lecation for the
1 delvev ¢’ decumerts - canrot be
a FQ oox nu~ber iLnless certaired
] winir a fu'i aderessi. X namber ¢r
Pos town . Lordor . LPiLegal Pest n Scof and: rurner
County/Region l
- ar P o
Postcode = LA oW S
Country
E Location of the registry of the corporate body or firm

s the corperate diector regisiered with.n the European Economic Area (EEA)?
3 Yes Complete Section E3 only
% No Complete Section E4 only

E EEA companies ©

Please g ve deta s of the ragster where *he copany file 1s kept {ircluding the | € EEA

relevant state] and the reg:st-at ¢cn number ' trat register 4 full st of courres of the EEA car
! ke faunc 1n our guidance .
Where the company! |Un1:ed K:agdom i CO™PaT eshouse Jov Lk

firm 1s registered © © Tris s beregiser memicned n
4ricle 3 of *he First Company Law

Diractive (B35 EECE

Registration rumber i C1872C70

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by ' €@ Non-EEA '
which it 's governed If app cable. please also give deta:'s of the register in which - ¥Wrere vou have provided devars of

r 15 entered {-ncluaing the state) and s registration number ir that register the regise  ncluding s'a'e! where
the compary or firm 1s ~eqistered

Legai form of *he yCL —ust a'sc prov de s number in
corporate body that regis ar
orfirm

Goverirg law

if applicable. where |
the company/firm1s -
regssrered @ |

If applicabe. *te
registraunn number

E Signature © '

’ ' corsent to act as director of rhe proposed company named in Seg
Tne perscs named above congents
Signature Sqnature 4 \ For and on behatfaofnodt drector of the
X DWS Dxector&“‘&‘if?ﬁf&f&“ v
CHF2025
“00% “igrsion 2 10

11005978



INO1

Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling

If all your ssued capttal I1s In sterling, only complete Section F1 and then go to Section F4,

Amount {if any) unpaid

Amount paid up on
on each share €

gach share €

Class of shares
(E g Ordinary/Preference etc }

Number of shares € [Aggregate nominal value €

|Ord1nary | £1 00 | £0 00 1 l£ 1 00
| | | | E
| | | | E
| | | | E
Totals| 1 |£ 1 00

P2

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Amouni {If any) unpaid
on each share €

Class of shares
(E g Ordinary/Preference elc)

Amount paid up on
each share €@

Number of shares € Aggregate nominal value €)

I | |

| Totals

Currency

Amount {f any) unpaid
on each share @

Amount paid up on
each share @)

Class of shares
(E g Crdinary/Preference et )

Number of shares € Aggregate nominal value €
g

| |

Totals

\
| |
| |
| |

[
|
|
Totals

1ssued share capital

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

O Total aggregate nominal value
Please list total aggregate valuas in
different currencies separately For

Total number of shares 1

example £100 +€100 + 5§10 ete

Total aggregate
nominal value ©

€ Number of shares 1ssued muliplied by
nominal value of each share

© Including both the nominal value and any
share premium

© Total number of 1ssued shares m this class

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

CHFPD25
10408 Version 20

11005978



INO1

Application to register a company

Statement of capital {Prescribed particulars of ~ghts attached to shares)

)
Please ge the prescribed particu-ars of ngh*s attached to shares for each class | @ Prescribed particulars of nghts

of share snown n the statement of cantal share tab'es ir Sections F1 and F2

Class cf share

Prescnbed patculars : The shares have attached to ther full vozin

dividend and capital distribut:on ‘iacluding on oa
winding ug) rzghts, they do not confer any rights

SIS

0f rederption

attached to shares

TnepartsJlats ae

a opatcaars of any vorng ngh-s. !
nchugirg rgres tha* anse crly -n
Certalr CIC) ™S ances.

b pa~iculars ¢f any nghts as

respects dividends to parlc pa‘s

5 a disnkutier

particu’ars of anv rights as

respects capta’, to participate 17 @

g stnbu1on fire udrg en winding

Lpl and

¢ whether the shares are *c be
redeemsc ¢ are latble tc be i
redee™ec & the option of the i
sercanv ¢ *he sharebclaer and
anv terms ¢ conart ons e atng
ta rscemplice of these snates

o

4 spparate "ac e mus* be useg for
gach ¢'ass of shae

Continuation pages

Please use the rext page or a
Staremert of Captal {Prescribed
par culats of nghts a~acked

fc snares; continuation page ¢
IBCESSATY

CHF2325
1008 Vesen 20

11005978



INO1

Application to register a company

Class of share © Prescnbed particulars of nghts
attached to shares
Prescnbed particulars The particulars are

a paniculars of any voting nghts,
including rights that anse only in
certain circumsiances,

b pariculars of any nights, as
respects dividends, to parlicipate
in a drstribution,

¢ parhcutars of any nghts, as
respects capital, {o participale in a
distnbution (including on wnding
up}, and

d whether the shares are to be
redeemed cr are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separaie table must be used for
gach class of share

Continuation pages

Please use a 'Statement of caoital
(Prescnibed particulars of nghts
attached to shares)' continuaiion
page If necessary

CHFPO25
10/09 version 20

11005978



INO1

Application to register a company

W Initial shareholdings

This sect.on should only be compieted oy companies ncorporating with share capital

Piease corrplete the detalls below for each subscrber

The addresses will appear on the putlic resord These do rot need to be the

subscrbers usua resioential address

Inttial shareholdings
P case | s* the company's subscrbers
Ir alphabenca order

Dlease use a1 rhial sharehold:rgs’
sontiruaticr nage |f necessary

Suoscnoers geta ls

C-ase of sharg

Mumber of shares Currenzy Ng~ita value cf

Easn 5na"e

Lnzaic

Amgunrifanyy | Amount paid

Namrg . - -
DW5 Norinees Limaiced

1 £ 1

i Sterling

[}
(&)

(o]

AZTUess
CZne Fleet Place
Iondon

ZC4M THS

t43™e

aodrese

~are

Adzess

hane

~dd-ess

CHF2025

10T versen 22

11005978



INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections befow
3 No GotoPart 5 (Statement of compliance)

Subscribers

{ confirm that If the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) @

Sumame @

[

Address @

Postcode

|
rrrrrrr

Amount guaranteed 0’

Subscriber's details

Forename(s) @

Sumame €@

Address ©

Postcode

|
rrrrrrr

Amount guaranteed 9[

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

|
|
|

|
(T rrrrrr

Amount guaranteed 0|

Please complete this section if you are a subscriber of a company hmited by O Name
guarantee The following statement 15 being made by each and every person Please use capial latters
named below © Address

The addresses in this section will
appear on the public record They do
not have 1o be the subscnbers' usual
residental address

€ Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a 'Subscnbers’
continuation page If necassary

CHFPD25
10/03 Version 20

11005978




INO1

Application to register a company

[o Name

Please use capral levers

© Address

Tra addresses 'r *is secticr wi
apoear on ine public recced They do

: rgt nave 1o be e subscnbers usual
! residentiai add-ess

© Amount guaranteed
A1y valid curenzv 1s per~tied

Subscnber's details
Forename(s) @ |
Surname @ [
Address @
I
Postcooe _rm—¥r—_ﬂ
Amount guaranteed ©

Continuation pages
Please Jse a2 Sugscnbers’

Subscriber's details

contruat on page If necessary

Forename(s; @ l

[
Surname @ :

I

Adoress ©

|
Postcog R

Amount gJararteed ©

Subscnber's details

Farerame(s) @

Surame @

Address ©

|
e
| | |

i i

Postcode

ATount guaranteed ©:

Subscriber's details

Ferename(s) @ ’

f
Surramre @ ;

[

Address €

|
Postcoce ———_r[——_’_”

Amount guaranteed ©

Subscriber's details

Forerare(s) @

Surame @

Address ©

Pos'code i : o I_ k

Amount guaranteed ©)|

11005978



INO1

Application to register a company

Part 5

Statement of compliance

ﬁms section must be completed by all companies

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

2+ No Go to Section H1 (Statement of comphiance delivered by the
subscribers)
2+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application I1s not delivered by an agent
for the subscrbers of the memorandum of association

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

Subscnber's signature

;@ Statement of compliance
delvered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of compliance

Signature

X DWS No

For andyon behalf of l

1

inees Limited!

Subscriber's signature

Synature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Supscriber's signature

Signature

Subscriber's signature

Signature

X X

Subscnber's signature

Siynatere

X X

CHFP025
10/08 Version 20

11005978



INO1

Application to register a company i

Suescriber's sigrature Syaure Continuation pages
P ease Lse a 'Statemar- gf
X X compl ance ag wered by the

sJbscr bers' contnaaticn oage if
more sJosenkers reed to sgn

. f :
Subscribers signature  Sanature

X X

Subscriber's signature * Sna'ure

X X:

Subscriber's signature | Sigrarre

X LS

m Statement of compliance delivered by an agent

Please comp-ete ihis section if this appicatior 1s del vered by an agent far
e subscrbers ‘o the memorandum of associatior

Ager's name

Bundirg name/mumber

Street

Past town |

County’Region
Postcose | |
Courtry
| confirm that the requrements of the Companies Act 2006 as t¢ registration
have been complied with ;
Ager's signature Signa'ie i

X X 1

CHF2323

‘000 verson 26

11003978



INO1

Application to register a company

B?resenter information

nlmportant information

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

ICn'nac‘.narrse MZW

Compary 1ame

Denton Wilde Sapte LLP

I Address

-

| Post town

Coun'yRegean

Posteods

L

MILTON KEYNES

[Ccun"y
|Dx DX 84756

telzpbere 01908 6920260

Certificate

We will send your certfficate to the presenters address
(shown above) or If ndicated to another address

shown below

{1 Atthe registered office address {Given in Section A6}
(] 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:

L] You have checked that the proposed company

name 1s available as well as the various rules that

may affect your choice of name More information

can be found in guidance on our website

If the name of the company 1s the same as one

already on the register as permitted by The

Company and Business Names (Miscellaneous

Frovisions) Regulations 2008, please attach

consent

(] You have used the correct appointment sections

(] Any addresses given musi 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

[J The document has been signed, where indicated

(] All relevant attachments have been included

[ ] You have enclosed the correct fee

[]

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

E How to pay

A fee of £20 is payable to Companies House to
register a company

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Regestrar of Companies, Compamies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge. Edinburgh, Scotfand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal 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 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Regstrar of Companies, PO Box 4082,

Cardff. CF14 3WE

ﬂ Further information

For further information, please see the quidance nctes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

CHFP025

10409 Version 20 11005978



COMPANY HAVING A SHARE CAPITAL

Memorandum of association of DWSCO 3014 Limited

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

Name of each subscriber Authentication by each subscnber

DWS Nominees Limited

. For and on behaif of
Dated (‘(’ December 2009 DWS Nominees Limited
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The Companies Act 2006
Articles of Association of DWSCO 3014 Limited

Index to the articles

Part 1
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Conflict situations
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Shares and distributions
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The Companies Act 2006

Articles of Association of DWSCO 3014 Limited
Part 1
Exclusion of model articles, interpretation and limitation of liability
1 Exclusion of model articles

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

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

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

call has the meaning given n article 34,

call notice has the meaning given in article 34,

chairman has the meaning given in article 13,

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

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

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

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

distribution recipient has the meaning given in article 50,

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

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

ehgible director means a director who would be entitied to vote on a matter were 1t proposed
as a resclution 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 n respect of that share have been paid to the company,

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

holder in relation to shares means the person whose name I1s entered 1n the register of
members as the holder of the shares,




Instrument means a document in hard copy form,

lien enforcement notice has the meaning given in article 33,

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

participate. in relation to a directors' meeting, has the meaning given in article 11.

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

proxy notice has the meaning given in article 65.

qualifying person has the meaning given in section 318 of the Companies Act 2008,
shareholder means a person who is the holder of a share,

shares means shares in the company.

special resolution has the meaning given in section 283 of the Companies Act 2008,
subsidiary has the meaning given 1n section 1159 of the Companies Act 2006,

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

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

3 Liabihty of members

The liability of the members 1s hmited to the amount, «f any. unpaid on the shares held by

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

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

5 Shareholders’ reserve power

(1) The shareholders may, by ordinary resclution. direct the directors to take, or refrain from
taking. specified action

(29 No such ordinary resolution invakdates anything which the directors have done before the
passing of the resolution
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(2)

3)

(1}

(2)

(1)

(2)

3

Directors may delegate

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

(a) to such person or committee,

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

(d) in relahion to such matters or terntones, and

(e) on such terms and conditions,

as they think fit

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

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

Committees to which the directors delegate any of their powers must foliow procedures which
are based as far as they are applicable on those provisions of the articles which govern the

taking of decisions by directors

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

Decision-making by directors
Directors to take decisions collectively

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

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

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

Unanimous decisions

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

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

A decision may not be taken in accordance with this article If the eligibie directors would not
have formed a quorum at such a meeting
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(1)

3)

11

(M

2

(2)

{3

CH

Calling a directors' meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (If any) to give such notice

Notice of any directors' meeting must indicate

(a) Its proposed date and time.

(b) where 1t$ to take place. and

(€) If it 15 anticipated that directors participating in the meeting wilt not be In the same
place, how it 1s proposed that they should communicate with each other during the
meeting

Notice of a directors’ meeting must be given to each director. but need not he in wnting
Notice of a directors’ meeting need not be given to directors who waive therr entitlerent to
notice of that meeting. by grving notice to that effect to the company not more than 7 days
after the date on which the meeting i1s held Where such natice 15 given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it
Participation in directors' meetings

Subject to the articles, directors participate in a directors' meeting. or part of a directors'
meeting, when

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

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

In determining whether directors are parhicipating in a directors' meeting, it is wrelevant where
any director 1s or how they communicate with each other

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

Quorum for directors' meetings

At a directors’ meeting unless a quorum Is participating. no proposal I1s to be voted on. except
a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and. unless otherwise fixed. it 1s two. unless there shall be a sole director in which
case the quorum shall be one

If the total number of directors for the time being 1s less than the quorum required. the
directors must not take any decision other than a decision

(a) to appoint further directors. or
(b) to call a general meeting s0 as to enable the shareholders to appoint further directors
For the purposes of any meeting (or part of a meeting) held pursuant to article 22 to authorise

a director's conflict. If there 1s only one eligible director in office other than the conflicted
director(s), the quorum for that meeting {(or part of a meeting) shall be one eligible director
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(1

(2)

15

16

17

18

(1)

@)

(3)

Chairing of directors' meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any tme

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

Casting vote

If the numbers of votes for and against a proposal are equal. the chairman or other director
chairing the meeting has a casting vote

But this does not apply If, In accordance with the articles, the chairman or other director i1s not
to be counted as participating in the decision-making process for quorum or voting purposes

Records of decisions to be kept

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

Directors’ discretion to make further rules

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

Appaintment of directors
Number of directors

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

Methods of appointing directors

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

(a) ordinary resolution,

{b) the shareholder or shareholders who at the time hold a majority in nominal value of
the shares in the company giving notice of appointment in writing to the company (in
which case the appointment takes effect on receipt by the company of the notice or. If
later, on the date specified in the notice), or

{c) a decision of the directors

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

For the purposes of paragraph {2), where 2 or more shareholders die in circumstances
rendening it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder
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19 Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companies Act
2006 or i1s prohibited from being a director by law.

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

(c) a composition 15 made with that person's creditors generally In satisfaction of that
person's debts.

(d) a registered medical practitioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

{e) 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,

{f) notification is received by the company from the director that the director is resigning
from office. and such resignation has taken effect in accordance with its terms,

(9} the company receives notice in writing of removal of that person as a director from the
shareholder or shareholders who at the time hold a majority in nominat value of the
shares in the company

Any appointment of a director to an executive office shall terminate If he ceases to be a
director but without prejudice to any clam to damages for breach of the contract of service
between the director and the company

20 Directors’ remuneration
(M Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine
{(a) for therr services to the company as directors, and
(b) for any other service which they undertake for the company
{3) Subyect to the articles, a director's remuneration may
(a) take any form, and
1)) include any arrangements in connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits. to or in respect of that director
{including to or in respect of any members of a director's family}

(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day

{5) Unless the directors decide otherwise. directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company's
subsidiaries or of any other body corporate in which the company 1§ interested

(6) The directors may make arrangements in connection with the payment of a pension,
allowance or gratuity. or any death, sickness or disability benefits. to or in respect of a past
director of the company or to a present or past director of any of its subsidiaries or any body
corporate associated with, or any business acquired by, any of them. including m each case to
or In respect of any members of a director's family
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22
(1}

3)

(5)

Directors' expenses

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

(a) meetings of directors or committees of directors,
(b) general meetings, or

{c) separate meetings of the holders of any class of shares or of debentures of the
company.

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

Directors’ conflicts of interest
Conflict situations
The directors may authorise any matter or situation which would, if not authorised, be an
infringement by that director of his duty under section 173 of the Act to avoid a situation in
which he has, or can have, a direct or indirect interest that conflicts. or may possibly conflict,
with the interests of the company

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

Any authorisation under this article 1s effective only If

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

{b) any requirement as to the quorum at the meeting of the directors at which the matter
or situation 1s considered 15 met without counting the director Iin question or any other
interested director {together the Interested Directors),

(€) the matter or situation was agreed to without the Interested Directors voting or would
have been agreed to If therr votes had not been counted

Any authonsation of a conflict under this article may

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

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

Where the directors authorise a conflict they may (whether at the time of giving the
authonisation or subsequently) provide, without hmitation, that the director

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

(b) 1s not given any documents of other information relating to the conflict, and

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

meeting of directors In relation to any resolution relating to the conflict or otherwise
participate in any decision relating to the conflict
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23

(M

Where the directors authonise a conflict

(&) the director must conduct himself In accordance with any terms imposed by the
director in relation to the conflict. and

(b) the director does not infringe any duty he owes to the company by virtue of sections
171 t0 177 of the Compantes Act 2006 provided he acts in accordance with such
terms limits and cenditions {If any) as the directors Impose in respect of the
authansation

A director 1s not required. by reason of his office. to account to the company for any
remuneration. profit or other benefit which he (or a person connected with him as defined in
section 252 of the Companies Act 2006) derives from a matter or situation authorised under
this article, subject in each case to any terms. Imits or conditions attaching to that
authonsation No transaction or arrangement is llable to be avoided on such grounds

If a matter or situation I1s authorised pursuant to this article the director 1s not required to

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

{b) use that information in relation to the company's affairs.

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

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

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

175 of the Companies Act 2006 as a result of the lack of such authorisation

Transactions or other arrangements with the company

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

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

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

(b) may be party to, or otherwise dwectly or indirectly interested in. any transaction or
arrangement with the company (or any body corporate in which the company 15
directly or indirectly interested) or in which the company 1s otherwise directly or
ndirectly nterested, and

(c) 15 not, except as he may otherwise agree. required to account to the company for
remuneration profit or other benefit which he {or a person connected with him as
defined In section 252 of the Companies Act 2008) derives from any such transaction
or arrangement, and no transaction or arrangement is be llable to be avoided on such
grounds

For the purposes of this article. references to proposed decisions and decision-making
processes Include any directors' meeting or part of a directors’ meeting
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(2)

(3)

25

2)

(3)

Subject to paragraph (5), if a question arises at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling 1n relation to any director other than the chairman is to
be final and conclusive
If any question as to the night to participate in the meeting (or part of the meeting) should anse
In respect of the charman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating in the meeting
{or that part of the meeting) for voting or quorum purposes

Alternate directors
Appointment and removal of alternate directors

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

(a) exercise that director's powers, and
{b) carry out that director's responsibilities,

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

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

The notice must

(a) identify the proposed alternate, and

(b) In the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

Rights and responsibilities of alternate directors

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

Except as the articles specify otherwise. alternate directors

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

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

{c) are subject to the same restrictions as their appointers, and

{d) are not deemed to be agents of ar for their appointors

For the purposes of determimning whether a quorum Is participating

(a) a person who Is an alternate director but not a director may be counted as
participating only If that person's appomntor i1s not participating, but no alternate may be
counted as more than one director for such purposes, and

{b) a director who 1s also an alternate director does not count as more than one director

At a directors' meeting
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(5)

(6}

26

27

"

(2)

28

(a) a person who 1s an alternate director but not a director has a vote on behalf of each
appointor who s not parhicipating in the meeting but would have been entitied to vote f
they were participating in it, and

{b) a dwector who I1s also an alternate director has an additional vote on behalf of each
appointor who 1s not participating i the meeting but would have been entitied to vote if
they were participating in

Where the directors take a unanimous decision in accordance with regulation 9 a person who
15 an alternate director but not a director

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

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

An alternate director 1s not entitled to recewve any remuneration from the company for serving
as an alternate director except such part of the alternate’s appomtor's remuneration as the
appointor may direct by notice In writing made to the company

Termmation of alternate directorship

An alternate director's appointment as an alternate terminates

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

(b) on the oceurrence In relation to the alternate of any event which. if it occurred in
relation to the alternate's appomntor. would result in the termination of the appointor's
appointment as a director.

(c) on the death of the alternate's appointor, or
(d) when the alternate's appointor's appointment as a director terminates
Part 3

Shares and distributions
Shares

Powers to 1ssue different classes of share
Subject to the articles, but without prejudice to the rights attached to any existing share. the
company may 1ssue shares with such rights or restrictions as may be determined by ordinary
resolution
The company may issue shares which are to be redeemed, or are liable to be redeemed at the
option of the company or the holder, and the directors may determine the terms. conditions
and manner of redemption of any such shares
No right of pre-emption
Section 561 (existing shareholders’ right of pre-emption) and section 562 (communication of

pre-emption offers to shareholders) of the Companies Act 2006 does not apply to the
company
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29 Company not hound by less than absolute interests
Except as required by taw, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 15
not In any way to be bound by or recognise any interestin a share other than the holder's
absolute ownership of it and all the rights attaching to it

30 Share certificates

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

(2) Every certificate must specify
{a) In respect of how many shares, of what class, it is 1ssued,
{b) the nominal value of those shares,
{c) the amount paid up on them, and
{d) any distinguishing numbers assigned to them
(3 No certificate may be issued in respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued in respect of it

(5) Certificates must

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

(b) be otherwise executed in accordance with the Companies Acts
3 Replacement share certificates
&) If a certificate 1ssued In respect of a shareholder's shares 1s

{a) damaged or defaced, or
{b) said to be lost, stolen or destroyed,

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

(2) A shareholder exercising the nght to be 1ssued with such a replacement certificate

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

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

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

Partly paid shares
32 Company's lien over shares

{nm The company has a lien over every share which 1s partly paid for any part of
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{a) that share's nominal value. and
(b) any premium at which |t was 1ssued,

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

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

A llen which the company has by virtue of this article 1s referred to in the articles as the
company's hen

The company's lien over a share

(a) takes prionty over any third party's interest in that share. and

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

of sale of that share

The directors may at any time decide that a share which 15 or would otherwise be subject to
the company's lien shall not be subject to it, either wholly or in part

Enforcement of the company's lien

Subject to the provisions of this article. If

(@ a lien enforcement notice has been given in respect of a share. and
{b) the person to whom the notice was given has failed to comply with 1it.
the company may sell that share in such manner as the directors decide

A hen enforcement notice

(a) may only be given In respect of a share which 1s subject to the company's lien. in
respect of which a sum s payable and the due date for payment of that sum has
passed,

{b) must specify the share concerned.

{c) must reguire payment of the sum payable within 14 days of the notice,

(d} must be addressed either to the holder of the share or to a person entitled to it by

reason of the holder's death. bankruptcy or otherwise. and
{e) must state the company's intention {o sell the share If the notice 15 not complied with
Where shares are sold under this article

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser ¢r a person hominated by the purchaser. and

(b} the transferee 1s not bound to see to the application of the consideration. and the
transferee’s title 1s not affected by any irregulanty in or invalidity of the process leading
to the sale
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The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be apphed

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

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

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

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

company's lien on a specified date

(a) 15 conclusive evidence of the facts stated in it as against all persons claming to be
entitted to the share, and

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

Call notices

Subject to the articles and the terms on which shares are ailotted, the directors may send a

notice (call notice) to 2 member requinng the member to pay the company a specified sum of

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

when the directors decide to send the call notice

A call notice

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

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

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

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

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

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

by a further notice in writing to the member in respect of whose shares the call 1s made
Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transfernng the shares in respect of
which 1t 15 required to be paid

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

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

(b) to pay calls at different times

When call notice need not be 1ssued

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

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

(a) on allotment.
(b) on the occurrence of a particular event. or
(¢} on a date fixed by or in accordance with the terms of 1ssue

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

Failure to comply with call notice* automatic consequences

If a person 1s liable to pay a cail and fails to do so by the call payment date

(a) the directors may i1ssue a notice of intended forfesture to that person. and

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

For the purposes of this article

{a) the call payment date 1s the time when the call notice states that a call 1s payable.
unless the directors give a notice specifying a later date. in which case the call
payment date is that later date.

(b) the relevant rate 1s

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

{(in) such other rate as was fixed in the call notice which required payment of the
call. or has otherwise been determined by the directors. or

{m if no rate 1s fixed in either of these ways 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Commitiee of the Bank of England in connection with
its responsibifties under Part 2 of the Bank of Engfand Act 1998
The directors may waive any abligation to pay Interest on a call wholly or In part
Notice of intended forfeiture

A notice of intended forfeiture

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

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

{d) must state how the payment is to be made, and

{e) must state that if the notice is not comphed with, the shares in respect of which the call

1s payable will be hable to be forfeited
Directors' power to forfeit shares
If a notice of Intended forfeiture 15 not complied with before the date by which payment of the
call 1s required in the notice of intended forfeiture, the directors may decide that any share in
respect of which it was given is forfeited, and the forfesture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid befare the forfeiture
Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

(a) all interests in that share. and all claims and demands against the company in respect
of it, and

{b) all other nghts and liabilities incidental to the share as between the person whose
share it was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the articles

(a) 1s deemed to have been forfeited when the directors decide that it 1s forfeited,
{b) 1s deemed to be the property of the company, and
{c) may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person's shares have been forfeited

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

(b) that person ceases to be a member in respect of those shares,
{c) that person must surrender the certificate for the shares forfeited to the company for
cancellation,

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

{e) the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration recelved on their disposal

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

If a forfeited share I1s 1o be disposed of by being transferred. the company may recelve the
consideration for the transfer and the directors may authonse any person to execute the
instrument of transfer

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

{a) 15 conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and

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

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

If the company sells a forfeited share. the person who held it prior to its forfeiture 1s entitled to
receive from the company the proceeds of such sale. net of any commission. and excluding
any amount which

(a) was. or would have become. payable. and
{b) had not, when that share was forferted, been paid by that person in respect of that
share.

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

Surrender of shares

A member may surrender any share

{a) in respect of which the directors may 1ssue a notice of intended forfeiture.
(b) which the directors may forfeit, or
{c) which has been forfeited

The directors may accept the surrender of any such share
The effact of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with In the same way as a share which has
been forferted

Transfer and transmission of shares
Share transfers

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

{a) the transferor. and

{b} (if any of the shares I1s partly or nil paid) the transferee,
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but no instrument of transfer of a share agreed to be taken by a subscriber to the company's
memorandum of association need be executed by or on behalf of the transferee

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

The company may retain any instrument of transfer which 1s registered

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

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

Transmission of shares

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

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

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

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

(b) subject to the articles. and pending any transfer of the shares to another person. has
the same nights as the holder had

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

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

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

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

by the person from whom the transmittee has derived nights in respect of the share, and as if

the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice I1s given to a shareholder in respect of shares and a transmittee 1s entitled to those

shares, the transmittee 1s bound by the notice if it was given to the shareholder before the

transmittee's name, or the name of any person(s) named as the transferee(s) in an instrument

of transfer executed under article 45(2}, has been entered in the register of members
Consolidation of shares

Procedure for disposing of fractions of shares

This article applies where
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(1)

(@ there has been a consolidation or division of shares. and
{b) as a result. shareholders are entitied to fractions of shares
The directors may

(&) sell the shares representing the fractions to any person including the company for the
best price reasonably obtamable.

{b) In the case of a certificated share. authanse any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser. and

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

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

The person to whom the shares are transferred I1s not obliged to ensure that any purchase
money 15 received by the person entitled to the relevant fractions

The transferee’s title to the shares 1s not affected by any irregulanty in or invalidity of the
process leading to their sale

Dividends and other distributions
Procedure for declaning dividends

The company may by ordinary reseclution declare dividends. and the directors may decide to
pay interim dividends

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

No dividend may be declared or paid uniess It 1s in accordance with shareholders' respective
rghts

Unless the shareholders’ resolution to declare or directors’ decision to pay & dividend. or the
terms on which shares are 1ssued. specify otherwise. it must be paid by reference to each
sharehelder's holding of shares on the date of the resclution or decision to declare or pay it

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

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

If the directors act in good faith. they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred rights

Calculation of dividends

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

(a) declared and paid according to the amounts pard up on the shares on which the
dividend 1s paid, and
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(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend i1s paid

{2} If any share 15 issued on terms providing that it ranks for dividend as from a particular date.
that share ranks for dividend accordingly

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

50 Payment of dividends and other distributions

{1 Where a dividend or other sum which i1s a distribution 1s payable in respect of a share, it must

be patd by one or more of the following means

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

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

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

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

(2) In the articles, the distribution recipient means, in respect of a share in respect of which a
dividend or other sum 1s payable

(a) the heolder of the share, or

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

{c) if the holder Is no longer entitied to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

51 Deductions from distributions in respect of sums owed to the company
(N 1f
(a) a share 1s subject to the company's lien, and
(b) the directors are entitled to 1ssue a lien enforcement notice In respect of it,

they may, Instead of 1ssuing a lien enforcement notice. deduct from any dividend or other sum
payable in respect of the share any sum of money which 1s payable to the company In respect
of that share or otherwise to the extent that they are entitled to require payment under a lien
enforcement notice

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

(3) The company must notify the distnbution recipient in writing of

(a) the fact and amount of any such deduction,
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54
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(b) any non-payment of a dividend or other sum payable In respect of a share resulting
from any such deduction, and

{c) how the money deducted has been applied
No interest on distributions

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

(@) the terms on which the share was Issued. or
(o) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

All dividends or other sums which are

(a) payable in respect of shares. and

)} unclaimed after having been declared or become payable,

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

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

If

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

(b the distnibution recipient has not claimed i,

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

Non-cash distnibutions

Subject to the terms of 1ssue of the share in question, the company may. by ordinary
resolution on the recommendation of the directors. decide to pay all or part of a dividend or
other distnbution payable n respect of a share by transferning non-cash assets of equivalent
value (including, without hmitation, shares or other securities in any company)

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 distrnibution

{a) fixing the value of any assets.

(b) paying cash to any distnbution recipient on the basis of that value 1n order to adjust
the nghts of recipients. and

(c) vesting any assets in trustees
Waiver of distnbutions

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

{b) more than one person is entitied to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

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

Capitalisation of profits

56 Authonity to capitalise and appropriation of capitalised sums
(1) Subject to the articles, the directors may, If they are so authorised by an ordinary resolution

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

(b) appropnate any sum which they so decide to capitalise (a capitalised sum) to the
persons who would have been entitled to it if it were distributed by way of dividend
(the persons entitled) and in the same proportions

(2) Capitalised sums must be applied
(a) on behalf of the persons entitled, and
{b) in the same proportions as a dividend would have been distnibuted to them

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitied or as
they may direct

(4) A capitalised sum which was appropriated from profits available for distnbution may be
appled

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled

{b) In paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitied or as they may direct

{5) Subject to the articles the directors may

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

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

{c) authonse any person to enter into an agreement with the company on behalf of all the
persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to them under this article
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Part 4
Decision-making by shareholders
Organisation of general meetings
Attendance and speaking at general meetings
A person I1s able to exercise the nght to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting. during the meeting. any
information or opinions which that person has on the business of the meeting

A person is able to exercise the rnight to vote at a general meeting when

{a) that person 1s able to vote. durning the meeting, on resolutions put to the vote at the
meeting. and

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

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

in determming attendance at a general meeting. it 1s immaterial whether any two or more
members attending 1t are In the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting If
their circumstances are such that If they have (or were to have) nghts to speak and vote at
that meeting they are {(or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting If the persons attending it do not constitute a quorum If the company has
only one member. one qualifying person present at the meeting shall be a guorum If the
company has more than one member, two qualifying persons present at the meeting shall be
a quorum

Chairing general meetings

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

If the dwectors have not appointed a chairman. or if the chairman is unwilling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to start

(a) the directors present. or
{b) (if no directors are present). the meeting,

must appoint a director or shareholder ta chair the meeting. and the appointment of the
chawrman of the meeting must be the first business of the meeting

The person chainng a meeting m accordance with this article 1s referred to as the chairman of
the meeting

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings. whether or not they are shareholders
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The chairman of the meeting may permit other persons who are not

{(a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders in reiation to general
meetings,

to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum. or if during a meeting a guorum ceases to be
present, the chairman of the meeting must adjourn it If

(a) at the adjourned meeting a quorum is not present within fifteen minutes from the time
appeinted for the meeting, or

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

the qualifying person or quahfying persons present shall be a quorum, if he or they together

hold(s} a majority in nominal value of such part of the issued share capital of the company as

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

The chairman of the mesting may adjourn a general meeting at which a quorum is present if

{a) the meeting consents to an adjournment, or

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

meeting I1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

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

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

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

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

{(a) to the same persons to whom notice of the company's general meetings is required to
be given, and

(b} containing the same information which such notice 1s required o contain

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

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll I1s duly demanded in accordance with the articles

Errors and disputes

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

Any such objection must be referred to the chairman of the meeting. whose decision is final
Poll votes

A poll on a resolution may be demanded

{a) In advance of the general meeting where It 1s to be put to the vote. or

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

A pcll may be demanded by

(a) the chairman of the meeting.
() the directors. or
() any qualifying person present and entitled to vote at the meeting

A demand for a poll may be withdrawn If
(a) the poll has not yet been taken. and
{b} the chairman of the meeting consents to the withdrawal

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

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

Proxies may cnty validly be appointed by a notice in writing (a proxy notice} which

(a) states the name and address of the shareholder appointing the proxy.

(b) identifies the person appointed to be that shareholder's proxy and the general meeting
in relation to which that person I1s appointed.

(c) Is signed by or on behalf of the shareholder appointing the proxy. or is authenticated in
such manner as the directors may determine, and

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

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

Proxy notices may specify how the proxy appointed under them s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

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

{a) 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, and

(b) appointing that person as a proxy In relation to any adjournment of the generat
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses at which the company
or Its agents will receive proxy notices relating to that meeting, or any adjournment of it,
delivered in hard copy or electronic form

A person who 1s entitled to attend, speak or vote (either on a show of hands oron a poll} ata
general meeting remains so entitled in respect of that meeting or any adjournment of it, 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 a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

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

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

Amendments to resolutions

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

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

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

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

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

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error 1n the resolution
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{3) If the chairman of the meeting. acting in good faith. wrongly decides that an amendment to a
resolution 1s out of order. the chairman's error does not invalidate the vote on that resolution

68 No voting of shares on which money owed to company
No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of 1t, or on any poll called at or In relation to it. unless all calls or other sums
presently payable to the company in respect of that share have been paid
Application of rules to class meetings

69 Class meetings

The provisions of the articles relating to general meetings apply. with any necessary
modifications, to meetings of the holders of any class of shares

Part §
Administrative arrangements
70 Company secretary

The directors may from time to time appoint any person who I1s willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may think fit. and any
secretary so appointed may be removed by the directors

71 Means of communication to be used

(1) Subject to the articles. anything sent or supplied by or to the company under the articles may
be sent or supplied in any way in which the Companies Act 2006 provides for documents or
information which are authonsed or required by any provision of that Act to be sent or supplied
by or to the company

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

{3) Subject to the articles. any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may alse be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time being

72 Deemed receipt of documents and infermation
{1 Where the company sends a document or information by post (whether in hard copy or

electronic form) and the company 1s able to show that it was properly addressed. prepaid and
posted. it 1s deemed to have been received by the intended recipient

{a) 48 hours after it was posted. If posted by first class post to an address in the United
Kingdom. and
(b) on the fifth working day after it was posted, If posted by international signed for post to

an address outside the United Kingdom

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

(3 Where the company sends or supplies a document or information by means of a website, it 1s
deemed to have been received by the intended recipient
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74

75

76

{a) when the material was first made avallable on the website, or

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

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

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent

Company seals

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

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

presence of a witness who attests the signature

For the purposes of this article, an authorised person I1s

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

the common seal 1s applied
No right to inspect accounts and other records

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

Provision for employees on cessation of business

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

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

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

{b} any relevant director against any liability incurred by him in connection with the
activities of the company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies Act
2006)
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(2}

(3)

(4)

77

(1)

(2)

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

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

Subject to the Companies Acts, the company may

(&) provide a relevant director and any relevant secretary with funds to meet expenditure
Incurred or to be incurred by him in defending any criminal or civil proceedings
referred to in section 205(1Ka)(1) of the Companies Act 2006 or in connection with any
application under the provisions mentioned in section 205(1)(a}) of the Companies
Act 2006. and

{b} may do anything to enable that person to avoid incurring such expenditure,

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

in this article

{a) companies are assoclated if one I1s a subsidiary of the other or both are subsidianes
of the same body corporate. and

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

Insurance

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

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

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

{c) companies are assocliated If one 15 a subsidiary of the other or both are subsidiaries of
the same body corporate
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