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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7185012

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

NEWINCCO 984 LIMITED

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

Given at Companies House on 10th March 2010
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In accardance with
Section 9 of the | |M 0 1
Companies Act 2006 !

Application to register a company

@111S

LASERFORM

A fee s payable with this form.
Please see "How to pay’ on the last page

4~ What this form is for

private or public company a imited hability partnership

Y What this form 15 NOT for
Ycu may use this form fo register a You cannot use this form to re IH 'll m" |] .I' l‘“ |||||l” )“
*AYVVGIOM®
A27 60

this, please use form LL INO1

Part 1 Company details

04/03/2010
COMPANIES HOUSE

=> Filling in this form
Please complete in typescnptorin
bo'd black capitals

All fields are mandatory unless
specified or indicated by *

m Company details

‘ Flease show the proposed company name below

AT

Proposed company i NEWT

NCCO 984 LIMITED

name n full ©

|
For official use l‘—l_[—l—_I_rlil_-

© Duplicate names
Duplicate names are not permitied A
Iist of registered names can be found
onourwebsite There are varicus rules
that may affect your choice of name
More infarmaton 15 available at
www companieshouse gov uk

Company name restrictions ©

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

© Company name restnctions
A bist of sensitive or restricted words
or express:ons that require consent
c¢an be found in guidance avallable

[J I confirm that the proposed company name contains sensitive or restncted on our website
words or expressions and that approval, where appropriate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
E Exemption from name ending with 'Limited’ or 'Cyfyngedig’ ©

Fiease tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited', 'Cyfyngedig’ or permitted alternative

© Name ending exemption
Cnly private companies that are
limited by guarantee and meet other

(] Iconfirm that the abave proposed company meets the conditions for speciic requrements are el-gib'e o
exemption from the requirement to have a name ending with ‘Limited’, apply for this
'Cyfyngedig’ or permitied alternative Z‘;’b;’:ge details, please go to our
www companieshouse gov vk
Company type ©

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

O Company type
if you are unsure of your company’s
type, please go to our website

[ Public hmited by shares www companieshouse gov uk
[] Prvate imited by shares
[] Prvate imited by guarantee
[]  Pnvate unlimited with share capital
[]  Prvate unlimited without share capital
CHFPO25
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INO1

Apphcation to register a company

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
pioposed registered office {only cne box must be ticked)

(x] England and Wales
(] Wales

[] Scotland

] Northern Ireland

© Registered office

Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

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

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

Registered office address @

| Please give the registered office address of your company

Building namemumber| 59

Street | HIGH HOLBORN

Post town TONDON

County/Region |

Postcode —w_ |T |_1— |T [—' |? |? [?

© Registered cffice address

You must ensure that the address
shown in this section 1s cons-stent
with the situation ind:cated in
section AS

You must provide an address in
England or Wales for companies to
be registered n England and Wales

You must provide an address in
Wa'es, Scotland or Narthern Ireland
for companies to be registered in
Wales, Scofland or Northern Ireland
respectively

Articles of association ©

| Please choose one option only and tick one box only

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

Option 2 1 wish lo adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
[] Prvate imited by shares
(] Private imited by guarantee
[] Public company

Option 3 (] 1wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For detalls of which company type

can adopt which mode! arlicles,
please go to our websile
www comparnieshouse gov Lk

Restricted company articles ©

Flease tick the box below if the company's articles are resincted

[

O Resincted company articles
Restricled company arlicles are
those confaining provision for
enfrenchment For more details,
please go to our website
www companieshouse gov ul,

CHFP025
02110 Version 2 1




INO1

Application to register a company

Part 2 Proposed officers

For pnivate companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appomnt at least one secretary

Piivate companies must appoint at least one director who 1s an individual Public companies must appoint at least
fwo directors, one of which must be an indiwvidual

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

Secretary
Eﬂ Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation | @ ng:;;fa?gggé?;?;‘:'ts
For a corporate secretary, complete Sections C1-C5 appomtments, please complete
Tile * section C1-C5 instead of

Full forename(s)

Former name(s) @

|
|
Surname l
|
|

sechon B

Addrtional appointments

If you wish to appoint more
than one secrefary, please use
the "Secretary appomntments’
continuation page

€ Former name(s)
Please provide any previous names
which have been used for business
purposes in the tast 20 years
Marned women do not nead to give
former names unless previously used
for business purposes

E Secretary's service address ©
Building namelnumber‘
Street l
Posl town ]
County/Region [

Postoode rrrrrrr

© Service address
This is the address that will appear
on the public record This dozs not
have to be your usual restdenbial
address

Please state 'The Company's
Registered Office’ ff your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

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

Signature ©

| | consent to act as secretary of the proposed company named in Section A1. O signature
The parson named above consents

Signature Sgnature to act as secretary of the preposed

company
K X
CHFP025

02110 Version 2 1




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to ist all the corporate secretary appointments taken
on formation

Name of corporate | OLSWANG COSEC LIMITED

body/firm

Building name/number| 92

Street EIGE HOLBORN

Post town LONDON

County/Region

Posticode w |T 1T |T |7 I‘—G— F [?
Country UNITED KINGDCM

@ Additional appointments
If you wash to appaint more than one
corporate secretary, please use the
'Corporate secretary appointments'
continuation page

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

Location of the registry of the corporate body or firm

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

EEA companies ©

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/ |UNITED KINGDCM

firm 1s registered © |

© Eea
A full st of counines of the EEA can
be found In our guidance
www companieshouse gov uk

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

c:J

Directive (681151/EEC)
Registration number ‘ 04051235
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by O Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 15 entered (Including the state) and its registration number in that register

Legal form of the r
corporate body
or firm |

Governing law

|
If applicable, where |
the companyffirm s |
|

registered @

Registration number

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

Signature ©

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

© Signature
The person named above consents

Signature Swgnature 1o act as corporate secretary of the
proposed company
X X
for and o half cf Olswarg CoSec Limited
CHFPO25

02110 Verston 2 1




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-E5.

Title *

Full forename(s)

IC HRISTOPHER ALAN

Sumame

MACKIE

Former name(s) @

residence ©

Nationality BRITISH

S P O N Y N N P
Business occupation | SOLICITOR

(fany) ©

|

© Appontments
Pnvate companies must appoint
at least one director who 15 an
indwidual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years

Marned women do not need la give
former names unless previously used
for business purposes

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

@ Business occupation
If you have a business occupation.
please enter here If you do not,
please lgave blank

Additional appointments

If you wish to appoint more than

one director, please use the "Drractor
appoiniments' continuation page

Director's service address ©

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

Building namefnumber

50

Street | HIGH HOLBORN
|
Post town | LONDON
County/Region |
Postcode ﬁz_ I? IT IT li I_s— IT I—?
Country ’UNITED KINGLOM

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

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

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

Signature ©

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

Signature

Sgnature

X X

C

© Signature
The person named above consents
fo act as direclor of the proposed
company

CHFP025
0210 Version 2 1




INO1

Application to register a company

Director

Director appointments ©

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

Tite * l

Full forename(s)

Surname

Former name(s) © |

Country/State of
residence ©

Nationality
Date of birth

rrr rrrr

Business occupation
(if any) ©

@ Appointments
Private companies must appoint
at least one director who is an
ndividual Public compantes must
appoint at least two directors, one of
which must be an indivdual

€ Former name(s)
Please provide any previous namas
which have been used for bustness
purposes In the last 20 years
Marrnied women do not need to give
former names unfess previously used
for business purposes

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

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

Additional appointments

If you wish to appoint more than

ane directar, please use the "Cirector
appointments' continualicn 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,

Bullding namefnumber|

© Service address
This is the address that will appear
¢n the public recosd This does not
have to be your usual residential
address

Street | Please siate 'The Company's
Reqistered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town | directors as the company's registered
County/R cftes
o |
ountyRegio — I you provide yaur residential
Postcode r | [ I address here it will appear on the
public record
Country |
m Signature ©
| | consent to act as director of the proposed company named In Section A1 O Signature

The person named above consents

Signature Signature to act as director of the proposed
campany
X X
CHFP025

02110 Version 21




ING1

Apphication to register a company

Corporate director
Corporate director appointments ©
, Flease use this section to list all the corporate directors taken on formation © Additional appointments
If you wish to appoint more than one
Name of corporate ‘ CLSWANG DIRECTCRS 1 LIMITED carporate director, please use the

body or firm

Building name/number| 90

‘Corporate director appointments’
continuation page

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

Street HIGH HOLBORN fnust be a physical location for the
I delvery of documents It cannot be
a PO box number (unless contained
- within a full address}), DX number or
Post town LONDON LP {Legal Post in Scotland) number
County/Region |
Postcode ﬁr cl1|v ‘ 6 | X | X
Country I UNITED KINGCOM
E Location of the registry of the corporate body or firm

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

E EEA companies @

Flease give details of the register where the company file I1s kept (including the
relevant staie) and the registration number in that register

Where the company/ |UNITED XINGDOM
firm 1s registered © |

© EEA

A full list of countries of the EEA can
be found in aur guidance
www companieshouse gov uk

© This is the register mentioned in

Article 3 of the First Company Law

Directive {68/151/EEC)
Registration number ‘ 04058026
m Non-EEA companies
Flease give details of the legal form of the corporate body or firm and the law by (@ NonEEA

which It 1s governed If applicable, please also give detarls of the register in which
it1s entered (including the state) and its registration number in that register

Lega! form of the
corporate body
or firm

Governing law

the companylflrm 15
registered @

|
|
|
If apphcable, where l
|
|

If apphcable, the
registration number

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

E Signature ©

| | zonsent to act as directer of the proposed company named in Section A1 © Signature
The person named above consents
Signature Signasture ‘ to act as corporate director of the
)< proposed company
for and ehalf of Olswang Directeors 1 Ltd
CHFPQ25

02410 Versien 21




In accordance with
Section 9 of the
Companies Act 2006

Corporate director

INO1 - continuation page
Application to register a company

Corporate director appointments @

| Please use this section to list all the corporate directors of the company

Name of corporate | CLSWANG DIRECTORS 2 LIMITED

body or firm

Building name/number

2]

Street

HIGH HOLBORN

Post town 1ONDON

County/Region

Postcode ?ITl-l_IT’_’TITF
Country ]UNITE‘.D KINGDOM

© Registered or pnncipal address
This 1s the address that will appear
on the publc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

EEA companies @

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

Where the company/

firm 1s registered © ]

UNITED KINGDOM

© EEA
A full st of counines of the EEA can
be found in our guidance
www companieshouse gov uk

€ This is the register mentioned in
Articte 3 of the First Company Law

Registration number [ 4058057 Directive (B8/151/EEC)
Non-EEA companies
Flease give details of the legal form of the corporate body or firm and the law O Non-EEA

by which 1t 1s governed If applicable, please also give detalls of the register
in which 1t 1s entered (Including the state) and its registration number in that
register

l.egal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm Is
registered @

If applicable,
registration number

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

Signature ©

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

Signature

Sgnature

)( for and

og}éhalf of Olswarg Directors 2

rea K

© Signature
The person named above consents
{o act as corporate director of the
proposed company

CHFP025
10109 Version 20 Lasesiorm Intemational 10/05
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INO1

Apphication to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Piease complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregale nominal value €
(E g Ordinary/Preference efc | each share € on each share €@ '
|orDINARY | £1.00 £0 00| i 1 00
| | | B
| | | | £
| | | | E

Totals l 1 I £ 1 00
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
Class of shares Amount paid up on Amount {if any} unpa'd Number of shares € Aggregate nominal value €)
(E g Ordinary/Preference etc ) each share @ on each share @
' Totals l l
Currency
Class of shares Amount paid up on Amount (if any) unpa:d

each share € on each share

| | | |
| | | |
| |

Totals
W Totals

{E g Ordinary/Preference atc )

Number of shares @ 'Aggregate nominal value €

Flease give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share capital Please Iist total aggregate values i
N different currencies separately For

Total number of shares 1 example £100 + €100 +$10 eto

Total aggregate £1

nominal value ©

© Including both the nominal value and any © Number of shares 1ssued multipred by Continuation Pages

share premium nominal value of each share Please use a Statement of Capital continuation

f
© Total number of 1ssued shares in thig glass page I necessary

CHFPQ25
02110 Version 21



INO1

Application to register a company

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

Please give the prescnbed particulars of rights attached to shares for each class
o share shown in the statement of capital share tables in Sections F1 and F2,

Class of share

£1 ORDINARY

Prescnbed particulars
L1

Each ordinary share carries one vote on a written resolution and ane
vote on a resolution on a poll taken at a meeting The holders of
ordinary shares also have the nght to vote on a resolution on a show
o1 hands at a meeting

As regards participation in dividend distributions, unless the
shareholders' resolution to declare or the directors' decision to pay a
dividend specifies otherwise, any dividend 1s payable by reference to
each shareholders holding of ordinary shares on the date of the
resolution or decision to declare or pay it

The holders of ordinary shares are entitled to participate in any
capital distribution {including en winding up) In accordance with their
gzneral legal nghts

The ordinary shares are not redeemable

The nghts attached to the crdinary shares are more particularly
described in the articles of association of the Company

© Prescrbed particulars of nghts
aftached to shares

The particulars are

a partculars of any voting nghts,
including nights that anse only in
cerfain circumstances,

b partculars of any nghts, as
respects dividends, to parlicipate
In a distribution,

¢ parhculars of any nghts, as
respects capital, o parlicipate in a
disinbution (including on winding
up), and

d whether the shares are to ba
redeemad or are liable to be
redeemed at the option of the
company or the shasehc'der and
any terms or conditions relating
{o redemption of these shares

A separate fable must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Cap:tal (Prescrbed
particulars of nghts attached

to shares)' continuation page ff
necessary

CHFPD25
02/10 Version 2 1




INO1

Application to register a company

Class of share

E’rescnbed particulars

© Prescnbed particulars of nghts

attached to shares

The paruculars afe

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

b parbculars of any nghts, as
respects dvidends, to participate
in a distnbution,

t parhcutars of any nghts, as
respects capital, to paricipate In a
distnbution (in¢luding on winding
up), and

d whether the shares are fo be
redeemed or are hable to be
redeemed at the option of the
company of the shareholder and
any terms or conditons refating
to redemphion of these shares

A separate table musl be used for
each class of share

Continuation pages

Please use a 'Statement of capial
(Prescribed partculars of nghts
attached o shares)' continuation
page If necessary

CHFP025
02110 Version 21
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Application to register a company

initial shareholdings

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

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

Imtial shareholdings
Please list the company's subscnbers
n alphabetical order

Please use an ‘Initial sharehcldings'
continuaton page If necessary

Subscnber's detadls

Class of share

Number of shares

Currency

Nomrnal value of
each share

Amount (if any)
unpaid

Amount pa:d

HNare

OLSWANG NOMINEES
LIMITED

OQRDINARY

Pounds
sterling

Acdress
90 HIGH HCL3CRYN,
WC1V BXX

LONDGN

Name

Address

Name

Add-ess

Nare

Address

Narme

Address

CHFP(25
0210 Version 21




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company himuted by guarantee?
9 Yes Complete the sections below
3+ No Goto Part § (Statement of compliance)

H Subscribers

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

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute 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 cosls, charges and expenses of winding up, and,
- adustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ [

Surname @ |

Address @ '

Postcode T rrrrrr

Amount guaranteed ©

Subscnber's details

Forename(s) @ ‘

Sumame @

Address @

|
Posicode trrrrrt

Amount guaranteed 9[

Subscnber's details

Forename(s) @

Surname ©@

Address ©

|
|
}
Postoode HEEEEREE

Amount guaranteed 0'

© Name
Plaase use capital letters

© Address
The addresses in this secton will
appear on the pubiic record They do
not have to be the subscribars’ usual
residentizl address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a'Subscnbers’
continuatton page if recessary

CHFP025
02110 Version 21




INO1

Application to register a company

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode __I__I—i—l—_l_lir

Amount guaranteed ©

Subscriber's details

Forename(s) @ |

Surname ©@ |

Address ©

Postcode B |7 ‘_ |7 r [_ |_ I__

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode - I_ ’_ - I— [— r B

Amount guaranteed ©

Subscriber's details

Forename(s) @ r

Surname @ |

Address ©

Postoode L rrrrirt

Amount guaranteed 0’

Subscnber's details

Forename(s) @

Surname ©@

Address @

Postcode B |7 |7 |7 |7 |— ’_ |7

Amount guaranteed ©

€ Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitied

Continuation pages
Please use a 'Subscribers’
continuation page If necessary

CHFP(25
92/10 Version 21




INO1

Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

|5 the application by an agent on behalf of all the subscnbers?

% No Goto Section H1 (Statement of compliance delivered by the
subscnbers)

9 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 is not delivered by an agent
for the subscnbers of the memorandum of assccialion

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

Subscriber's signature

Signature

X

for and on

X

£ ¢f Olswang Nominees Limrited

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Sugnature

X X

Subscnber's signature

Sugnature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

@ Statement of complhiance
delivered by the subscnbers
Every subscriber io the
memorandum of associalion must
sign the stalement of comphance

CHFP)25
Q21D Version 2 1




INO1

Application to register a company

Subscriber's signature | Signature Continuation pages
Piease use a ‘Statement of
‘.J( X comphiance delivered by the

subscnbers’ continuation page if
mare subscribers need to sign

Subscriber's signature | S1gnature

X X

Subscriber's signature | <ignature

p X

Subscnber's signature | ignature

X X

m Statement of compliance delivered by an agent

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

Agent's name 1

Building namelnumberl

Street 1
|
Post town |
County/Regicn |
Postaode T rrrrrrr
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature <ignature

X X

CHFP025
02110 Verston 21



INO1

Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but if
vou do it will help Companies House If there I1s a query
on the form The contact information you give will be
yisible to searchers of the public record

(eiscname noHn MORJARIA

(ompary nare

OLSWANG LLP

|r'-d=fess 9¢ HIGH HOLBORN

Fostioon 7 ONDON

(cunyReg.an

Gl A CIEN Y I A EI
Country

‘ X 37572 Kingsway

|Te!ephune 020 7067 3000

Certificate

We will send your certficate to the presenters address
{shown above} or If indicated to another address

shown below

[7] Atthe registered office address (Given in Section A6)
[T] 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

followtng

{1 You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in gquidance on our website

(L] Ifthe name of the company is the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regutations 2008, please attach consent

{1 You have used the correct appointment sections

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

(] The document has been signed, where indicated

(] Al relevant attachments have been included

[T] You have enclosed the Memorandum of Association

(] 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

Afee 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 Companies House
address, however for expediency we advise you to
return it to the appropriate address below.

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

DX 33050 Cardff

For compantes registered in Scotland’

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

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
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, B Laganbank Road,
Belfast. Northem Ireland, BT1 3BS

DX 481 N R 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 Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website al vaww companieshouse gov uk
or emall enquires@companieshouse gov uk

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

THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

-of -

NEWINCCO 984 LIMITED

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

Name of each subscriber Authentication by each subscriber

i

for and on behalf of Olswang Nominees Limited

Olswang Nominees Limited

Dated 2. March 2010

Olswang LLP T +44 {0) 20 7067 3000  In alhance with Greenberg Traung LLP
90 High Holborn F +44 (0) 20 7067 3999 Olswang LLP 1s regulated by the Solicitors Regulation Authority
London WCIV 6XX DX 37972 Kingsway www olswang com



OLSWANG

Company Number: [ ]

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NEWINCCO 984 LIMITED

Incorporated in England and Waleson [ ]
under the Companies Act 2006

Olswang LLP T +44 (0) 20 7067 3000  In albance with Greenberg Traung LLP
90 High Holborn F +44 (0) 20 7067 3999  Olswang LLP 1s regulated by the Solicitors Regulanen Autheriy
London WCIV 6XX DX 37972 Kingsway www olswang com
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ARTICLES OF ASSOCIATION
- of -

NEWINCCO 984 LIMITED

("Company"}
PRELIMINARY

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

For so long as there 1s only one shareholder of the Company, references in these articles
to shareholders or which imply the existence of more than one shareholder shall be
construed as references to the one shareholder for the time being of the Company

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

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

"Associate" In relation to any person (“first person”) shall mean any person ("second
person”) who 1s connected with that first person within the meaning of section 839 Income
and Corporation Taxes Act 1988,

"assoclated company” has the meaning given tn article 23 1,

"bankruptey” means an adjudication of bankruptcy by a court in England and Wales or
Morthern Ireland, or any indwvidual insclvency proceedings in a junsdiction other than
E ngland and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

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

"clear days" In relation to a perniod of notice means a pernod of the specified length
excluding the date on which notice 1s given and the day for which it1s given or on which it
15 to take effect,

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

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

41119281 1
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"Company Secretary” means the secretary of the Company, If any, or any other person
appointed to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary, If any,

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

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

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

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

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

"instrument” means a document in hard copy form,
"persons entitled” has the meaning given in article 151 2,
"Proxy Notice" has the meaning given in article 17 5 1,
"qualifying person” has the meaning given in article 16 2,
"Relevant Company” has the meaning given in article 24 2,

"Relevant Matter’ means in relation to a director, a matter which may conshitute or give
nse to a breach by that director of his duty under section 175 Companies Act 2006 to
avoid a situation in which he has, or can have, a direct or indirect interest that conflicts or
possibly may conflict with the interests of the Company (including a breach which would
arise by virtue of his appointment as a director),

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

"share” means a share in the Company,

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

"United Kingdom" means Great Bntain and Northern Ireland, and
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31

32

33

34

35

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

Words and expressions defined in the Companies Act 2006 and used in these articles
{erther without further definition or by expressly referring to the statutory definition of that
word or expression) shall bear the same meaning as in the Companies Act 2006 as In
force on the date when these articles become binding on the Company This does not
apply {8) where the word or expression used is not defined by express reference to the
Ciompanies Act 2006 and the subject or context in which that word or expression 1s used
5 nconsistent with the statutory defimtion, or (b) where that word or expression Is
otherwise defined in these articles In all other circumstances references in these articles
to any statute or statutory provision {including without imitation the Companies Act 2006
or any provision of the Compames Act 2006) subordinate legislation, code or guideline
("legislation") is a reference to such legislation as the same may from time to time be
amended, re-enacted, modified, extended, varied, superseded, replaced, substituted or
consolidated

LIABILITY OF MEMBERS

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

DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

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

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

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

Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these articles to such person or committee, by such means
{(including by power of attorney) to such an extent, in relation to such matters or territories,
and on such terms and conditions, as they think fit If the directors so specify, any such
delegation may authorise further delegation of the directors' powers by any person fo
whom they are delegated The directors may revoke any delegation in whole or part, or
alter its terms and conditions

Committees to which the directors delegate any of theirr powers must follow procedures
which are based, as far as they are applicable, on those provisions of these articles which
govern the taking of decisions by directors The directors may make rules of procedure
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43

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

CECISION-MAKING BY DIRECTORS
Cirectors to take decisions collectively

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

412 If the Company only has one director for the time being (and no provision of these
articles requires 1t to have more than one director) the general rule does not apply
and the sole director (for as long as he remains the sole director) shall be entitled
to exercise all the powers and authonities vested n the directors by these articles
(and the provisions of these articles shall be construed accordingly), and he may
take decisions (provided that he constitutes an eligible director in relation to any
particular decision) without regard to the provisions of articles 42, 43, 441,
442 445 446,451,452 and 4 6 relating to directors' decision-making

Unamimous decisions

A decision of the directors 1s taken Iin 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 resclution in writing, where each eligible
director has signed one or more copies of i, or to which each eligible director has
otherwise indicated his agreement in writing A decision may only be taken in accordance
with this article 4 2 where the eligible directors taking the decision would have formed a
quorum had the matter been proposed as a resolution at a directors' meeting

Calling a directors' meeting

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

432 Notice of any directors’ meeting must indicate, its proposed location (if any), its
proposed date and time and, if it 1s anticipated that directors participating in the
meeting will not be In the same place, how 1t 15 proposed that they should
communicate with each other during the meeting

433 Subject to these articles, notice of a meeting of the directors must be given to
each director (including one who 1s absent for the tme being from the United
Kingdom) and may be given either personally or by word of mouth or in hard copy
form or by electronic means, or by any other means authorised by the director
concerned
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Notice of a directors' meeting need not be given to directors who are not entitied
to receive notice, or who have elected not to receive notice of that meeting
pursuant to article 7 1 2, or who have waived therr entittement to notice of that
meeting, by giving notice to that effect to the Company in advance of the meeting
or not more than 7 days after the date on which the meeting 1s held Where such
notice of waiver 1s given after the meeting has been held, that does not affect the
valdity of the meeting, or of any business conducted at it

44 Farticipation in directors’ meetings and decision making

441

442

443

4111928-1

Subject to these articles, the directors participate in a directors’ meeting when the
meeting has been called and takes place in accordance with these articles and
where each director can communicate orally to all of the other directors taking
part, any information or opinions he has on any particular item of the business of
the meeting In determining whether the directors are participating in a directors'
meeting 1t 15 irrelevant where any director 1s or (subject to the first sentence of this
article) how the directors communicate with each other Such a meeting shall be
deemed to take place where the largest group of those participating 1s
assembled, or, if there 1s no such group, where the charman of the board
meeting 1s located

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

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

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

4432 where necessary, any situation which could give nse tc a conflict
and which would otherwise be prohibited by section 175 of the
Companies Act 2006 1s authorised pursuant to article 5 1 or article
6, and

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

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



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

444 Forthe purposes of article 4 4 3

4441 an interest of a person who I1s connected with a director (within the
meaning of section 252 of the Companies Act 2006) shall be
treated as an interest of the director,

4442 in relation to an alternate, an interest of his Appointor shall be
treated as an interest of the alternate in addition to any interest
which the alternate otherwise has, but this does not preclude the
alternate from voting in relation to that transaction or arrangement
on behalf of another Appointor who does not have such an interest
for for himself If he I1s a director and has no such interest),

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

4444 an interest of which a director has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated
as an nterest of his

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

445 Subject to article 4 4 6, If a queshon anses at a meeting of the directors or of a
committee of directors as to the right of a director to participate In the meeting
{or part of the meeting) for voting or quorum purposes, and that question 1s not
resolved by the director voluntarily agreeing to abstain from voting, the question
may, before the conclusion of the meeting, be referred to the Chairman whose
ruling in relation to any director other than the Chairman 1s to be final and
binding

446 [f any question as to the right to participate in a meeting (or part of a meeting)
anises 1n respect of the Chairman (and that question 15 not resolved by the
Chairman voluntanly agreeing to abstain from voting) the question 1s to be
decided by a decision of the directors at that meeting, for which purpose the
Chairrman 1s not to be counted as entitled to participate in the meeting (or that
part of the meeting} for voting or quorum purposes

45 Quorum for directors’ meetings

451 At a drrectors’ meeting, unless a quorum 1s participating, no proposal is to be
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453

454

voted on, except a proposal to call another meeting

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

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

4531 there I1s a sole director, or

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

45321 theprovisions of article4 4 3, or

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

45323 section 175(6)(b) Companies Act 2006,

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

if there are no directors in office or the directors 1n office or the scle director are
unable or unwilling to form a quorum or to take a decision on any particular
matter, or to appoint further directors to make up a quorum or to enable a
decision to be taken on any particular matter, or to call a general meeting or
crrculate a written resolution to do so, then any shareholder may call a general
meeting or circulate a written resolution or instruct the Company Secretary to do
so, for the purposes of taking the decision or appointing cne or more additional
directors to form a quorum or to enable a decision to be taken

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

461

462

411192841

The directors may appoint {and remove at any time) a director to charr their
meetings and the person so appointed for the tme being is known as the
Chairman If the Chairman 1s not participating in a directors' meeting within ten
minutes of the time at which it was to start, or 1s unwiling or unable to act as
charman at that meeting or any part of it, the participating directors must
appoint one of themselves who 1s willing and able so to act, to be the Chairman
for that meeting or for that part of the meeting

If the numbers of votes for and against a proposal are equal, the Chairman or
other director chairing the meeting has a casting vote, unless n relation to a
particular proposal at a meeting, the Charrman or other director chainng the
meeting 1s not an eligible director



47

48

51

Records of decisions to be kept

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

Directors' discretion to make further rules

Subject to these articles and the Companies Act 2006, the directars may make any rule
which they think fit about how they take decisions, and about how such rules are to be
recorded or communicated to directors

DIRECTORS' PERMITTED INTERESTS

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

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

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

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

514 to be a director of any other company in which the Company does not have an
interest if that cannot reasonably be regarded as likely to give rnise to a conflict of
interest at the tme of his appointment as a director of the Company or that other
company (whichever 1s the later),
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and such authorisations shall extend to any direct or indirect interest that conflicts or
possibly may conflict with the interests of the Company which may reasonably be
expected to anse out of the situations and matters so authonsed and which 1s capable of
being authorised at law No authorisation shall be required pursuant to article § of any
such situation or matter authorised by this article 5 1 and, without hmitation, no director
shall, by reason of his holding office as a director of the Company (or of the fiduciary
relationship established by his holding that office) be liable to account to the Company for
any remuneration, profit or other benefit received as a result of any interest permitted by
this article 5 1 and no transaction or arrangement shall be hable to be avoided by reason
of any director having any interest or having received any benefit permitted by this article
51

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

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

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

523 the recommendation, declaraton and payment of any dwdend or other
distribution by the Company,

524 any transaction or arrangement proposed, made, terminated or vaned between
(a) the Company and any other Group Company, or (b} the Company and any
shareholder holding the majonty of the voting nghts attaching to the issued share
capital of the Company or any Associate of that shareholder including without
imitation transactions or arrangements relating to the sale and supply of goods
and services, the borrowing or advancing of money and the use of property and
other assets, and

5§25 any clam or nght ansing between (a) the Company and any other Group
Company, or (b} the Company and any shareholder holding the majority of the
voting nghts attaching to the i1ssued share capital of the Company or any
Associate of that shareholder

It shall be a term and condition of the authonisation given pursuant to article & 2 5 that the
director shall not be entitied to vote or participate in any discussions relating to the
exercise, enforcement or pursuance of any claim or nght so authorised
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For the purposes of articles 51 and 5 2

531 annterest of (a) a person who 1s connected with a director (within the meaning
of section 252 of the Companies Act 2008), and (b) the Appointor in relation to
any alternate, shall be treated as an interest of the director or the alternate (as
appropriate) in each case in addition to any interest which the director or alternate
otherwise has, and

532 any authorisation of a situation or matter pursuant to articles 5 1 and 5 2 relating
to a Group Company or to any shareholder holding the majonity of the voting
nghts in the share capital of the Company or any Associate of that shareholder,
shall be effective only for so long as the relevant Group Company remains a
Group Company, the relevant shareholder holds the majority of the voting rights
in the Company and the relevant Associate remains an Associate of a person
who holds the majanty of the voting nghts in the Company

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

AUTHORISATION OF CONFLICTS OF INTEREST

Any Relevant Matter may be authonsed by the directors to the fullest extent permitted by
law 1n accordance with the provisions of articles 6 2to 6 4

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

Any authorisation of a matter under this article 6 shall be subject to such terms, conditions
and imitations as the directors may specify, whether at the time of giving the authonisation
or subsequently The directors or the shareholders may terminate or vary (including by
imposing new terms, conditions and limitatrons in relation to) any authonisation given
under this article 6 or under article 5 1 for the purpose of section 175 of the Companies
Act 2006 at any time, but no such termination or vanation shall be of retrospective effect
The director concerned must act in accordance with any terms, conditions or limitations
specified by the directors or the shareholders 1n accordance with this article 6 3
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No director shall, by reason of his office as director of the Company {or by reason of the
fiduciary relationship established by holding that office), be hable to account to the
Company for any benefit derived from any Relevant Matter to the extent that the Relevant
Matter has been authorised by the directors in accordance with this article 6 No
tiansaction or arrangement shall be hable to be avoided by reason of any interest of a
director to the extent that it has been so authonsed

Motwithstanding the other provisions of this article 8, the shareholders of the Company
shall be entitted to authonise a Relevant Matter {whether or not authorisation has
previously been requested from and/or refused by the directors) and any authornisation of
a matter pursuant to this article 6 5 shall, unless 1t states otherwise, extend to any actual
or potential conflict of interest which may reasonably be expected to arise out of the
matter so authorised The provisions of articles 6 3 and 6 4 shall apply mutatis mutandis
to any authonsation so given by the shareholders save that the word(s) "directors” or
"directors or shareholders” when referring to the authorisation being given or to any terms
and conditions of authorisation being specified, mposed, varied or terminated shall be
rzad only as the word "shareholders”  Any authorisation, and the varnation or termination
of any authorisation by the shareholders under article 6 3 or this article 6 5 shall be by
ordinary resolution, save where any greater majority 1s otherwise required by the Act or
other applicable law

DIRECTORS’ INTERESTS: GENERAL

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

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

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

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

Article 7 1 shall apnly, where a director has or could have

721 adrect or indirect interest that conflicts or possibly may conflict with the interests
of the Company and provided that the interest or the existence of the situation or
relationship leading to the interest has been authonsed pursuant to article 5 1 or
article 6 and unless otherwise specified by the terms and conditions of such
authorisation, and

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

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

Articles 7 1 and 7 3 are without prejudice to any equitable principle or rule of law which
may otherwise excuse or release the director from any requirement to disclose
information or use mmformation in relation to the Company's affars, participate in
discussions or receive documents or information

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

ALTERNATE DIRECTORS

Any director, other than an alternate director ("Appointor") may appoint as an alternate
zny other director, or any other person who 1s willing to act, to exercise (in the absence of
the Appointor) the Appointer's powers as a director generally, and in particular but without
Iimitation {(in the absence of the Appointor} to carry out the Appointor's responsibilities in
rzlation to the taking of decisions by directors

Any appointment or removal of an alternate must be effected by notice 1n wniting to the
Company signed by the Appointor, or In any other manner approved by the directors The
rotice must identify the proposed alternate and, in the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed aliernate i1s withng
to act as the alternate of the director giving the notice
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An alternate director has the same nghts, in relation to any directors’ meeting or decision
of the directors, as the alternate's Appointor and, without imitation, 1s entitled to receive
notice of all meetings of drrectors and committees of directors and all meetings of
shareholders which ther Appomntor 1s entitled to receive and in the absence of ther
Appoaintor, to attend, speak and vote at all such meetings at which the Appointor 1s entitled
to attend, speak and vote

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

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

851 may be counted as participating in a directors’ meeting for the purposes of
determining whether a quorum 1s present and may vote on any proposal made
at a directors' meeting (If that person's Appointor 1s not participating but would
have been an eligble director in relation to that proposal had he been
participating), and

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

it)

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

B61 be entitled at meetings of the directors to one vote in respect of every director
by whom he has been appointed (and who 1s not himself participating, but who
would have been an eligible director in relation to the proposal had he been
participating) in addition to his own vote (if any) as a directar,

862 may be counted more than once for the purpose of determining whether or not a
quorum 1s present, and

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

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

An alternate drrector's appointment as an alternate for a particular Appointor shall
terminate
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81 when that Appointor revokes the appomtment by rotice to the Company in writing
specifying when it 1s to terminate,

& 82 on the death of that Appointor, or
&§83 when the directorship of that Appointor terminates,

and an alternate director's appointment as an alternate for an Appointor (and, f the
person i1s an alternate for more than one director, that person's appointment as an
elternate for each Appontor) shall terminate on the occurrence i relation to the alternate
of any event which, If it occurred in relation to any Appointor of that alternate, would result
in the termination of that Appointor's appointment as a director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Any person who 1s willing to act as a director, and who 1s permitted by law to do so, may
be appointed to be a director by ordinary resolution, or by a decision of the directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders
and no dwrectors, the Transmittee(s) of the last shareholder to have ded or to have had a
bankruptcy order made against him (as the case may be) have the night, by notice In
writing, to appoint a natural person who 1s willing to do so to be a director and any such
appointment shall be as effective as If made by the Company in general meeting pursuant
to these articles For the purposes of this article, where two or more shareholders die in
crcumstances renderning it uncertain who was the last to die, a younger shareholder 15
deemed to have survived an older shareholder

A person ceases to be a director as soon as

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

932 (incase of a director who 1s a natural person) a bankruptcy order 1s made aganst
that person ar a composition 1S made with that person's creditors generally in
satisfaction of that person's debts,

933 (inthe case of a director which Is a body corporate) that body corporate (1) passes
any resolution for voluntary winding up {within the meaning of section 84(2)
Insolvency Act 1886 or otherwise) or 1s wound up by the court, (n} 1s the subject of
an administration order or an adrmuristrator 1s appointed in respect of that body
corporate, (n) makes any proposal under Part | Insolvency Act 1986 or otherwise
for a composition in satisfaction of its debts or a scheme of arrangement of its
affairs or makes any proposal under part 26 Companies Act 2006 or otherwise for
a compromise or arrangement between 1t and its creditors or any class of them,
makes any arrangement or compromise with creditors generally or ceases to
carry on all or substanhally all of its business, {iv} has an administrative receiver,
receiver or manager appomted over all or any substanbial part of its assets, oris
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the subject of any occurrence substantially simitar in nature or effect, whether in
England and Wales or any other junsdichon,

934 a registered medical practitioner who s 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,

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

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

$37 notfication 1s recewved by the Company from the director that the director 15
resigning from office, as director and such resignation has taken effect in
accordance with its terms

DIRECTORS' REMUNERATION AND EXPENSES

Directors may undertake any services for the Company that the directors decide and shall
be entitled to such remuneration in such form as the directors determine both for therr
services to the Company as directors and for any other service which they undertake for
the Company Unless the directors decide otherwise such remuneration shall accrue
ftom day to day and directors shall not be accountable tc 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 s
Interested

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

The directors may exercise all the powers of the Company to provide benefits, whether by
the payment of gratuhies or pensions or by insurance or ctherwise, for any director or
former director who holds or has held any executive office or employment with the
Company or with any body corporate which 1s or has been a Group Company or with a
predecessor in business of the Company or of any such body corporate, and for any
member of his family (including a spouse, former spouse, civil partner or former cvil
partner) or any person who 15 or was dependent on him, and may contribute to any fund
and pay premiums for the purchase or provision of any such benefit
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SHARES: GENERAL
All shares shall be 1ssued fully paid

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

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

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

Except as required by law, no person Is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or these articles, the
Company 1s not in any way to be bound by or recognise any interest in a share other than
the shareholder's absolute ownership of it and all the nghts attaching to it

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

Every certificate must specify

1171 i respect of how many shares and of what class, It 15 1ssued,
1172 the nominal value of those shares,

1173 that the shares are fully paid, and

1174  anydistinguishing numbers assigned to them,

and no certficate may be 1ssued in respect of shares of more than one class Certificates
must have affixed to them the Company's common seal, or be otherwise executed In
accordance with the Companies Acts

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

If a certificate 1ssued in respect of a shareholder's shares 1s damaged or defaced, or sad
to be |ost, stolen or destroyed, that shareholder 1s entitled to be 1ssued with a replacement
certificate in respect of the same shares A shareholder exercising the nght to be 1ssued
with such a replacement certificate may at the same time exercise the right to be 1ssued
with a single certificate or separate certificates and (if it 1s damaged or defaced) must
return the certificate which 15 to be replaced to the Company, and must comply with such
conditions as to evidence and indemnity as the directors decide
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12 SHARES: TRANSFER

121 {General

1211

1212

1213

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

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

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

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

1221

1222

4111928-1

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

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

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

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

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

Notwithstanding anything to the contrary contamed in these articles, no transferor
or proposed transferor of any shares in the Company to a Secured Insttution or
its nominge and no Secured Institution or ts nominee shall be required to offer
the shares which are or are to be the subject of any transfer referred to in articles
12211 to 1221 3 inclusive to the shareholders for the time being of the
Company or any of them, and no such shareholder shall have any right under
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these articles or under any agreement or otherwise to require those shares to be
offered to or transferred to it whether for consideration or not

SHARES: TRANSMISSION

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

Subject to Article 9 2, Transmittees do not have the right to attend or vote at a general
meeting or to agree to a proposed written resolution, In respect of shares to which they
are entitled by reason of a shareholder's death or bankruptcy or otherwise, unless they
become the shareholders of those shares

Transmittees who wish to become shareholders in relation to shares to which they have
become entitled must notify the Company in writing of that wish Transmittees who wish to
have a share transferred to another person must execute an instrument of transfer In
respect of it and any transfer made or executed under this article Is to be treated as If it
were made or executed by the person from whom the Transmittee has derved nghts in
raspect of the share, and as if the event which gave rnise to the transmission had not
cccurred

It a notice 1s given to a shareholder in respect of shares and a Transmittee 1s entitled to
those shares, the Transmittee 1s bound by the notice If it was given to the shareholder
before the Transmittee’s name or the name of any person{s) named as the transferee(s)
in an instrument of transfer executed under article 13 3, has been entered In the register
of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

1411 The Company may by ordinary resclution declare dividends, and the directors
may decide to pay interim dividends

1412 No dividend may be declared or paid unless it 1s in accordance with shareholders'
respective rights Unless the shareholders’ rescolution to declare or the directors’
decision to pay a dvidend, or the terms on which shares are i1ssued, specify
otherwse, it must be paid by reference to each shareholder’s holding of shares
on the date of the resolution or decision to declare or pay it

1413 The directors may pay at intervals any dividend payable at a fixed rate if 1t
appears to them that the profits avallable for distribution justify the payment
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Payment of dividends and other distributions

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

14211

14212

14213

14214

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

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

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

any other means of payment as the directors agree with the
Distribution Recipient in writing

1422 In these articles, "Distribution Recipient” means, in respect of a share in

respect of which a dividend or other sum s payable

14221

14222

14223

the shareholder of the share, or

if the share has two or mare joint shareholders, whichever of them
Is named first in the register of members, or

if the shareholder 1s no longer entitled to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
Transmittee

143  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 ierms on which the share was 1ssued, or the
provisions of another agreement between the shareholder of that share and the
Company

144  Unclaimed distributions
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14 41 All dvidends or other sums which are payable in respect of shares and which are
unclamed after having been declared or becoming payable, may be invested or
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otherwise made use of by the directors for the benefit of the Company until
claimed The payment of any such dividend or other sum into a separate account
does not make the Company a trustee in respect of it

1442 |If twelve years have passed from the date on which a dividend or other sum
became due for payment and the Distribution Recipient has not clamed i, the
Distribution Recipient 1s no longer entitled to that dividend or other sum and it
ceases to remain owing by the Company

145 Mon-cash distributions

1451 Subject to the terms of 1ssue of the share in question, the Company may, by
ordmary resolution, decide to pay all or part of a dvidend or other distribution
payable in respect of a share by transfernng non-cash assets of equivalent value
(Including, without imitation, shares or other securities in any company)

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

146  Waiver of distnbutions

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

15 CAPITALISATION OF PROFITS

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

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

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

152 Capitalised sums must be applied on behalf of the persons entitled, and in the same
proportions as a dividend would have been distributed to them
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153  Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capiahsed sum which are then allotted credited as fully paid to the persons entitied
or as they may direct

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

155  Subject to these articles the directors may

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

1652 make such arrangements as they think fit to deal with shares or debentures
becoming distributable n fractions under this article {including the issuing of
fractional certificates or the making of cash payments or ignonng fractions
altogether), and

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

16 DECISION-MAKING BY SHAREHOLDERS: ORGANISATION OF GENERAL
MEETINGS

161  Attendance and speaking at general meetings

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

1612 A personis able to exercise the rnight to vote at a general meeting when

16121 that person I1s able to vote, during the meeting, on resolutions put to
the vote at the meeting, and

16122 that person’s vote can be taken into account 0 determining
whether or not such resolutions are passed at the same time as the
votes of all the other persons attending the meeting

16 13 The directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise therr nghts to speak or
vote at it

16 1 4 In determining attendance at a general meeting, it 1s immatenial whether any two
or more members attending it are in the same place as each other
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1615 Two or more persons who are not in the same place as each other attend a
general meeting 1f therr circumstances are such that if they have (or were to
have} nghts to speak and vote at that meeting, they are (or would be) able to
exercise them Such a meeting shall be deemed to take place where the
largest group of those persons are assembled, or If there 1s no such group,
where the chairman of the meeting 1s located

162 Quorum for general meetings

Unless the Company has only one shareholder, the quorum required at general meetings
and adjourned meetings shall be any two qualfying persons present at the meeting
unless {a) each 1s a gualifying person only because he i1s authorised to act as the
representative of a shareholder which 1s a corporation in relation to the meeting, and both
are representatives of the same corporation, or (b) each 1s a qualifying person only
because he 1s appomnted as proxy of a shareholder in relation to the meeting, and both are
proxies of the same shareholder If and for so long as the Company has only one
shareholder, one qualfying person present at the meeting shall be a quorum No
business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting or an adjourned meeting iIf the persons attending it do not constitute a
guorum  For the purposes of this article 16 2 a "qualifying person” means (1) an
individual who 1s a shareholder of the Company, (1) a person authorised to act as the
representative of a corporation who 15 a shareholder n relation to the meeting, or (m} a
person appointed as proxy of a shareholder in relation to the meeting

16 3  Chairing general meetings

[t the directors have appomnted a Chairman, the Chairman shall chair general meetings if
present and willing to do so If the directors have not appointed a Charrman, or If the
Chairman 1s unwilling to chair the meeting or 15 not present within ten minutes of the tme
&t which a meeting was due to start

1631  the directors (or director if there is only one) present, or

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

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

164  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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165 Notice deemed received

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

166  Adjournment

1661

1662

1663

1664

1665

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a
guorum ceases to be present, the charrman of the mesting must adjourn the
meeting, unless It was called at the request of the shareholders, in which case 1t
must be dissolved The chairman of the meeting must also adjourn a general
meeting if directed to do so by a meeting at which a quorum 18 present

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

When adjourning a general meeting, the chairman of the meeting must either
specify the time and place to which it 1s adjourned or state that it i1s to continue at
a time and place to be fixed by the directors, and have regard to any directions as
to the time and place of any adjournment which have been given by the meeting
(where that meeting 1s quorate)

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

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

17 DECISION-MAKING BY SHAREHOLDERS' VOTING AT GENERAL MEETINGS

171 Voting General

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

721

1722

1723

1724

Subject to article 1722, on a vote on a resolution on a show of hands at a
meeting, every proxy present who has been duly appointed by one or more
members entitied to vote on the resolution has one vote

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

17221 by more than one member entitted to vote on the resolution and the
proxy has been instructed by one or more of those members to
vote for the resolution and by one or more other of those members
to vote against the resolution, or

17222 by a member entitled to vote on the resolution (and who holds the
shares on behalf of two or more other persons) and the proxy has
been instructed by that member to vote for the resclution 0 relation
to some of the shares held by that member and against the
resolution m relation to some other of the shares held by that
member

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

Where a member appoints more than one proxy, article 17 23 does not
authorise the exercise by the proxies taken together of more extensive voting
rights than could be exercised by the member in person

173  Errors and disputes

Mo objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vahd Any such objection must be referred to
the charrman of the meeting, whose decision i1s final

174  Poll Votes

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

it1s to be put to the vote, or at a general meeting, either before a show of hands

on that resolution or iImmediately after the result of a show of hands on that
resolution 15 declared Unless the charman of the meeting determines it would

be impractical or unfair to do so, polls must he taken immediately and shall be

taken in such manner as the chairman of the meeting directs

17 42 A poll may be demanded hy
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17422

17423

17424

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

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

174 3 A demand for a poll may be withdrawn if the poll has not yet been taken, and the
charrman of the meeting consents to the withdrawal A demand so withdrawn
shall not be taken to have invaldated the result of a show of hands declared
before the demand was made

Content of proxy notices

1751 Proxies may only validly be appointed by a notice in writing ("Proxy Notice")

which

17511

17512

17513

17514

17515

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

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

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

Is signed by or on behalf of the shareholder appointing the proxy, or
is authenticated In such manner as the directors may determine,
and

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

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

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

1753 Unless a Proxy Notice indicates otherwise, it must be treated as
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175631

17532

17633

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

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

allowing the person appointed under It as a proxy to exercise the
nghts aftaching to all of the shares held by the shareholder
appointing that person as a proxy and no person shall be entitled to
challenge the vahdity of the exercise by such proxy of all those
rights

176  Delivery of proxy notices

1761 A Proxy Notice and any authorty under which it 1s signed or otherwise
authenticated in such a manner as the directors may determine {(or a copy of such
authority or other authentication certified notanally or by a solicitor or In some

other way approved by the directors) may

17611

17612

176121

176122

176123

17613
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in the case of a Proxy Notice in hard copy form, be deposited at the
registered office {or at such other place within the United Kingdom
as 15 specified in the notice convening the meeting or in any form of
proxy sent out by the Company in relation to the meeting) at any
time before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote, or

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

in the notice calling the meeting, or

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

In any invitation to appoint a proxy tssued by the Company in
relation to the meeting,

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

in the case of a poll taken after the date of the meeting or
adjourned meeting, be deposited or recewved as aforesaid at any
time before the time appointed for the taking of the poll,

26



and a Proxy Notice which 1s not deposited, delivered or received in a manner so
permitted shall be invaid Any valid Proxy Notice shall, unless stated to the
contrary in i, be valid both for the relevant meeting and for any adjournment of
that meeting In this article 17 6, "address" includes a number or address used
for the purposes of sending or receving documents or information by electronic
means

1762 A person who s entitied to attend, speak or vote (either on a show of hands or on
a poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person

1763 An appointment under a Proxy Notice may be revoked by delivering to the
Company at the registered office or at any other place or address specified by the
Company pursuant to article 17 6 1 in relation to the delivery of Proxy Notices for
the particular meeting concerned, a notice of revocation of authonty in writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice
was given

1764 A nolice revoking a proxy appointment or the authority of a person authonsed by
a corporation pursuant to section 323(1) Companies Act 2006, only takes effect if
it 1s delivered before the start of the meeting or adjourned meeting to which it
relates or (in the case of a poll taken after the date of the meeting or adjourned
meeting at which the poll was demanded) before the ime appointed for taking the
poll to which 1t relates

1765 Subject to article 17 6 4, the provisions of sections 330(1) to (4) inclusive
Companies Act 2006 shall apply mutatis mutandis to any termination of the
authority of a person authorised by a corporation pursuant to section 323(1)
Companies Act 2006

1766 If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the appointor's behalf

18 COMPANY SECRETARY

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

19 AUTHENTICATION

Any director or the Company Secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
Company, any resolutions of the Company or decisions of the directors or any committee
of the directors, and any books, records, documents and accounts relating to the business
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20

201

202

21

22

221

222

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

COMPANY SEALS

Any common sesal may only be used by the authonty of the directors and the directors
may decide by what means and in what form any common seal 1s to be used

Unless otherwise decided by the directors, if the Company has a common seal and 1t 15
affixed to a document, the document must also be signed by at least one authorised
person i the presence of a witness who attests the signature For the purposes of this
erticle, an authonsed person is

2021 anydirector of the Company,
202 2 the Company Secretary, or

2023 any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s applied

PROVISION FOR EMPLOYEES ON THE CESSATICN OF BUSINESS

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

NOTICES AND COMMUNICATIONS

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

Except as otherwise provided in these articles and subject to article 22 4, any document
or nformation to be given, sent or supplied under these articles to the Company shall be
given, sent or suppled in Enghsh and otherwise in any way in which documents or
information generally may be sent or supplied by the sender to the Company under
schedule 5 of the Companies Act 2006 (where the sender 15 a body corporate) or
schedule 4 of the Companies Act 2006 (in all other cases) subject to, and In accordance
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224

225

226

227

228

229

2210

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

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

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

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

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

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

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

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

Nothing in these articles shall affect any legal requirement that any particular notice or
other document be served in any particular manner
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231

24

241

242

INDEMNITIES AND FUNDING OF PROCEEDINGS

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

2311 the directors may exercise all the powers of the Company to indemnify any
person who is, or was at any tme a director of the Company or any of its
assoclated companies, aganst all labiites incurred by or attaching to hirn in
connection with his duties, powers or office In relation to any such company of
which he 1s or was a director, to the fullest extent permitted by law,

2312 where the Company or any of its assocrated companies 1s or was at any time a
trustee of an occupational pension scheme {as defined in section 235(6} of the
Companies Act 2006 as amended, modified or re-enacted from time to time), the
directors may exercise all the powers of the Company to iIndemnify any person
who 15 or was at any time a director of that company against all iabdibes incurred
by him in connection with that company's activities as trustee of the occupational
pension scheme, to the fullest extent permitted by law, and

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

and in this article 23 1 the term "associated company" shall have the meaning given in
section 256(b} Companies Act 2006 as amended, modified or re-enacted from time to
time

INSURANCE

Without prejudice to article 23, the directors may exercise all the powers of the Company
to purchase and mantain insurance for, or for the benefit of, any person who I1s or was at
any time

2411 a drector of any Relevant Company, or

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

ircluding {without limitation) insurance agamnst any hability referred to in article 23
ataching to him n retation to any Relevant Company, or any such pension fund,
retirement or other scheme or employees' share scheme

In article 24 1, "Relevant Company” means the Company or any other undertaking which
IS or was at any time
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24 21 the holding company of the Company, or
24 22 a subsihary of the Company or of such holding company, or

24 23 acompany in which the Company has an interest (whether direct or indirect)
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