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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7498832

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

- WILCHAP 15 (GY) LIMITED

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

Given at Companies House on 19th January 2011
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In accordance with
Section 9 of the
Companies Act 2006
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LASERFORM

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

< What this form is for

You cannot use this form
a hmited hability parinersl
this, please use form LL |

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

WEDNESDAY

What this form 1s NOT f ||

A16
COMPANIES HOUSE

T

19/01/2011

Company details

=> Filling in thig form

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

1 Please show the proposed company name below

Proposed company
name In full @

For official use

|WILCHAP 15 {GY) LIMITED

|
T rrrrrr

© Duplicate names

Duplhcate names are not parmitted A
iist of registered names can be found
onourwebsite There are various rues
that may affect your choice of name
More information 1s avartable at

www companieshouse gov uk

Company name restrictions ©

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

U

words or expressions and that approval, where appropriate, has been

copy of their response

| confirm that the proposed company name contains sensittve or restncted

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

© Company name restnctions

A hst of sensitve or restncied words
or expressions that require consent
can be found n guidance available
on our website

www companieshouse gov uk

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

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

O

| confirm that the above proposed company meets the condittons for
exemption from the requirement to have a name ending with ‘Limited',
"Cyfyngedig’ or permitted alternative

© Name ending exemption

Cnly prvate compames that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this

For more detals, please go to our
website

www comparieshouse gov uk

Company type ©

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

© Company type

If you are unsure of your company's
type, please go to our website

[ Public limited by shares www companieshouse gov uk
[¥] Prate imited by shares
] Pnvate mited by guarantee
[]  Pnvate unlimited with share capital
[J  Pnvate unlimited without share capital
B ' S | Department or Business CHFPO25
0510 Verson 40 Laserfor Intemational 5/10




INO1

Application to register a company

Situation of registered office @

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

[¥] England and Wales
[ wales

(1 Scotiand

{1 Northem ireland

© Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Weles

For Welsh, Scotush or Northem

be 1n Wales, Scotland or Northem

Ireland respectvely

{reland companies, the address must

Registered office address ©

| Please give the registered office address of your company

Bulding name/number| NEW OXFORD HOUSE

Street [P0 BOX 16
ITOWN HALL SQUARE
Post town | GRIMSBY
County/Region lNORTH EAST LINCOLNSHIRE
Postcode ’T{ N | 3 ,Tr_’T’T,?

© Registered office address
You must ensure that the address
shown in this section 1$ consistent
with the situation indicated in
sechon AS

You must provide an address in
England or Wales for companigs to
be regisiered n England and Wales

You must provide an address In
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

I Please choose one option only and tick one box only

Option 1 } wish to adopt one of the followming model articles In s entirety Please tick
only one box
[(J Pnvate imited by shares
[] Pnvate imited by guarantee
(] Public company

Option 2 I wish to adopt the following modet articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[v] Pnvate limited by shares
(] Prvate limited by guarantee
(] Public company

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

articles to this application

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

Restricted company articles ©

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

]

O Restricted company articles
Restncted company articles are
those contaning provision for
entrenchment For more details,
please go to our website
WwW companieshouse gov uk

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©

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

Name of corporate | WILKIN CHAPMAN COMPANY SECRETARIAL SERVICES LIMITED
bodyAfirm

Building name/number| NEW OXFORD HOUSE
Street PO BOX 16

TOWN HALL SQUARE

€ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appoiniments'
continuatton page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physicat location for the
delivery of documents It cannot be
a PO box number (unless contamed
within a full address), DX number or

Post town GRIMSBY LP {Legal Post in Scotiand) number
Counly‘IRegmn NORTH EAST LINCOLNSHIRE

Postoode o [3[r [T[e[e

Country UK

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

1

EEA companies ©

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

Where the company/ | COMPANIES HOUSE, ENGLAND & WALES
firm 1s registered © I

© EEA
A full list of countres of the EEA can
be found in our guidance
www companiesheuse gov uk

© This s the register mentianed in
Article 3 of the First Company Law

Directive (68/151/EEC
Registration number [ 02249348 ' { )
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the faw by | © NonEEA

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/ffirm 1s
registered ©

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 ©

[ t consent to act as se‘c,;retary of the proposed company named in Section A1

Signature Signature é %
X X

€or Run feaad ok
sy LHAf e LoMednm TbLabiat an SEevEl Lot

© Ssignature
The person named above consents
to act as corporate secretary of the
proposed company

CHFP025
0510 Version 4 0




INO1

Application to register a company

Part 2

Secretary

Pro;;osed officers

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

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an individual

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

Secretary appointments ©

Please use this section to list all the secretary appointments taken on fermation © Corporate appointments

. . For corporate secretary
For a corporate secretary, complete Sections C1-C5. apportments, please complete

Title * :gg: 31 -C5 instead of
Full forename(s) Additional appointments

Surname

than one secretary, please use

Former name(s) &

the 'Secretary appointments’

continuation page ¢

© Former namefs)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

l If you wish to appoint more

Secretary's service address ©

Building name!number| © Service address
This 1s the address that will appear
Street [ on the public record This does not
have to be your usual residential
| address
Please state 'The Company's
Post town l Registered Office’ ff your service
address will be recorded in the
County/Region l propased company’s register
I 1 ' | | of secretanes as the company's
Postcode l l_ |__ registered office
Country ] If you provide your residential
address here it will appear on the
public record

Signature ©

| | consent o act as secretary of the proposed company named in Section A1, O Signature
The person named above consents

Signature

Signature to act as secretary of the proposed

company
X X

CHFP025
05/10 Version 4




INO1

Application to register a company

Director
Director appointments ©
Please use this section to list all the director appointments taken on formation @ ;PP‘;L"t:;:?n s mustspoonn
: : nva i I
For a corporate director, complete Sections E1-E5. ot lozst one director who 1s &
Tile * | MR individual Public companies must
appoint at least two directors, one of
Full forename(s) ' DANIEL which must be an indmdual
© Former name(s)
Sumame 1 BANTON Please provide any previous names

Former name(s) © |

Country/State of ' UK
residence ©

Nationality [BRITISH

Date of birth 22 [ofe prlofs|z

Business occupation | SOLICITOR

which have been used for business
purposes in the last 20 years

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

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
sechon D4

O Business occupation
If you have a business occupation,

please enter here If you do not,
(fany) @ | please leave blank

Additional appointments

If you wash to appoint more than

one director, please use the ‘'Director

appomtments’ conbinvation page
Director's service address ©

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

Building name!number| NEW OXFORD HOUSE

Street | PO BOX 16

[TOWN HALL SQUARE

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

Please state ‘The Company’s
Registered Office if your service
address will be recorded in the
propased company's register of

Post town l GRIMSBY directors as the company's registered
County/Regon |NORTH EAST LINCOLNSHIRE office
If you provide your residential
Postcode D |N|[3]1 [ 1 I H|E address here 1t will appear on the
public record
Country |uk
W Signature O
| | consent to act as director of the proposed company named in Section Af. O Signature

Signature Sgnabuz > —
X X

The person named above consents
fo act as director of the proposed
company

CHFP0245
05410 Version 4 0




Director

INO1

Application to register a company

1]

Director appointments ©@

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

Title *

|

Full forename(s)

-

Surmame

Former name(s) © r

Country/State of
residence ©

Nationality

Date of birth

|
e rr Frrr

Business occupation

(fany) @

|

€ Appointments
Pnvate companies must appont
at least one director who 1s an |
individual Public compantes must
appoint at least two directors, one of
which must be an indvidual

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

© Country/State of residence '
This is in 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 leave blank

Additional appointments

If you wish to appoint more than

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

Director's service address ©

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

Building namelnumberl

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

Street | Please state 'The Company's
Registered Office’ if your service
I address will be recorded in the
proposed company's regster of
Post town | directors as the company's registered
office
County/Region |
If you provide your residential
Postcode l | | l ! | I address here it will appear on the
public record
Country }
m Signature O .
| | 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 dwector of the proposed
X x company
CHFP025
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section o hist all the corporate directors taken on formation

Name of corporate lWILCHAP NOMINEES LIMITED
body or firm I

Building namelnumberl NEW OXFORD HOUSE

© Additional appointments
If you wish to appoint more than one
comporate director, please use the
‘Corporate director appointments’
continuation page

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

Street | PO BOX 16 must be a physical location for the
[Fom FALL SQUARE te hthoers Kl

Fosow_[cawend )

County/Region ,NORTH EAST LINCOLNSHIRE

poste [0 [w [3[1[ [2[7]=

Country lUK

Location of the registry of the corporate body or firm

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

B

EEA companies ©

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

© EEA
A full st of countnes of the EEA can
be found in our guidance

Where the company/ ! COMPANIES HOUSE, ENGLAND & WALES www companieshouse gov uk
firm 1s registered © © This is the register mentioned n
I Article 3 of the First Company Law
Directive (68/151/EEC
Registration number | 03507524 ( )
Non-EEA companies .
Please give detatls of the legal form of the corporate body or firm and the law by | € Non-EEA

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

Legal form of the
corporate body
or firm

If applicable, where
the companyffirm is
registered @

If applicable, the
registration number

|
|
Governing law l
|
|
|

Whera 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

E Signature ©

| | consent to act as director of the proposed company named in Section A1. © Signature
The person named above consents
Signature Signature to act as corporate director of the
X x proposed company
| XY ) WEeN ‘&h\lo;& ol WL Aar sl vt I
CHFPO25 1
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INO1

Application to register a company

_ A —
Part 3 Statement of capital
Does your company have share capifal?
2% Yes Complete the sections below
4 No Goto Part 4 {Statement of guarantee)
Share capital in pound sterling (£)
Please complete the table below to show each class of shares held in pound sterling
If all your tssued capital 1s in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paig up on Amount (if any) unpaid Number of shares © Aggregate nominal vatue €
(E g Ordinary/Preference etc ) each share €@ on each share @
| ORDINARY | £1.00 | B 1€ 1 00
| | | N €
. | | B B
| | | B £
Totalsr ll£ 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
(E g Ordinary/Preference elc )

Amount paid up on Number of shares @ Aggregate nominal value €
each share €@

| | | [ |
| | | | |
B

| Totals ]

Amount {if any) unpad
on each share @

Currency

Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value €©

(E g Ordinary/Preference etc ) each share @ on each share €
| : Totals r l
W Totals
Please give the total number of shares and total aggregate nomnal value of © Total aggregate nominal value
issued share capital Please st total aggregate values in
different currencies separately For
Total number of shares 1 example £100 + €100 + $10 efc
Total aggregate
nominal value ©
€ including both the nominal value and any € Number of shares issued multiped by Continuation Pages
share premium nominal value of each share Pleass use a Statement of Capital continuation
© Total number of issued shares m this class page fn &4
CHFP025

05/10 Version 4 0




INO1

Application to register a company

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

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

Class of share

ORDINARY

Prescnbed particulars
[+

Each Ordinary Share shall confer on 1ts holder the

right to:

1. receive notice of, attend, whether in person or
proxy, speak and vote at general meetings of the
Company; and

2. receirve a dividend as and when one 1s declared
and approved, and each daividend shall be
distributed to the holders of Ordinary Shares
pro rata according to the number of Ordinary
Shares held by them

Cn a return of capital upon 1ligquidation or

otherwise the assets of the Company available for

distribution amongst the shareholders shall be
applied 1in payment of the amount paid up on the

Ordinary Shares and the balance then to be paid to
the heolders of the Ordinary Shares pro rata ain
accordance with their holdings of Ordinary Shares.

© Prescribed particulars of nghts

attached to shares

The particulars are

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

b pariculars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ parbculars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), angd

d whether the shares are to be

redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP025
05110 Version 4 0




INO1

Application to register a company

Class of share

zrescnbed particulars

© Prescribed particulars of nghts

attached to shares

The particulars are

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

b parbiculars of any nghts, as
respects dividends, to partcipate
in a distribution,

¢ parhculars of any nghts, as
respects capilal, to participate n a
distnbution {including on winding
up), and

d whether the shares are to be

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

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed particulars of nghts
attached {o shares) continuation
page if necessary

CHFPO25
0510 Version 4 ¢




INO1

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 subscrniber

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

subscnbers' usual residential address

initial shareholdings

Please list the company's subscnbers

in alphabetical order

Please use an 'Inihial shareholdings

continuation page If necessary

0510 Version 4 0

Subscriber's details Class of share Number of shares | Currency Nomunal value of | Amount (if any) | Amount paid
each share urpaid
N WILCHAP NOMINEES ORDINARY 1|STERLING 1.00 1 00
LIMITED
Address
NEW OXFORD HOUSE
PO BOX 16
TOWN HALL SQUARE, GRIMSBY
NORTH EAST LINCOLNSHIRE
DN31 1HE
Name
Address
Name
Address
Name:
Addvess
Narne
Address
CHFP025
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Application to register a company

Part 4 Statement of guarantee

Is your company Imited by guarantee?
2 Yes Complete the sections below
+ No Go o Part § (Statement of compliance)

Subscribers

Please complete this section if you are a subscniber of a company Iimited by
guarantee The foliowing statement i1s being made by each and every person
named below

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

Subscriber's details

Forename(s) @

Surmname ©

Address ©

|
|
}

ot [ [ [T [T

Amount guaranteed 0|

Subscnber's details

Forename(s) @

Surmame @

Address ©

Postcode

(el rr

Amount guaranteed ©

|
|
|
|
|
|

Subscriber's details

Forename(s) @

Sumame @

|
|
Address © |
|
|

(rrtrrr

Postcode

Amount guaranteed e|

© Name
Please use capial letters

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

© Amount guaranteed
Any valid cumency 15 permitted

Continuation pages
Please use a 'Subscrbers'
continuation page if necessary

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Subscriber's details © Name
Please use capital letters
Forename(s) @ © Address
Sumame © appoaton thepubi record They do
Adress © ot el st a
P © Amount guaranteed
Postcode " 1_— |— l_ I- I—— r Any valid currency 1s pemmitted
Amount guaranteed © gloe:::t:he‘;n'g:g:csnbers'
Subscriber's details contnuaton page f necessary
Forename(s) € |
Sumame ©@
Address ©
Postcode _I_I_I_I_FI_I—
Amount guaranteed © '
Subscnber's details
Forename(s) @
Sumame ©
Address @
Postcode HEEEEEEEN
Amount guaranteed © |
Subscriber's details
Forename(s) @
Sumame ©
Address ©
Posicode EEEEEEEE
Amount guaranteed ©@ o
Subscriber's details
Forename(s) @ l
Surname @
Address ©
Postcode T rrrror
Amount guaranteed © '

CHFPOZS
05110 Version 4 0




INO1

Application to register a company

Part 5

Statement of compliance

l This section must be completed by all companies

1s the application by an agent on behalf of all the subscnbers?

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

+ Yes Goto Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the apphcation is not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscnber's signature

Signature /
x CtU=—— X

el o Genianf of ' wwtiAar pordntkl LMTEY

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

@ Statement of comphance
delivered by the subscnbers
Every subscnber to the
memorandum of association must
sign the statement of comphance

CHFP025
05110 Version4 0




INO1

Application to register a company

Subscnber's signature

Sgnature

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers' continuation page If

more subscnbers need to sign

Subscrber's signature | Stanature

X X
Subscnber's signature | Signature

X X
Subscrber's signature | Swgnature

X X
Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for

the subscrbers to the memorandum of association
Agent's name ‘
Building namelnumber|
Street |
Post town |
County/Region l
Pastoode (rrrrrrr
Country |

I confirm that the requirements of the Companies Act 2006 as to registration

have been comphed with
Agent's signature Signature

X X

CHFPO25

0510 Version 4 0
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Application to register a company

EPresenter information

n Important information

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

| Cotactrame Daniel Banton

[

thm New Oxford House

Wilkin Chapman LLP

]po Box 16

ITown Hall Square

1Hmmm Grimsby

ICwmﬂwm North East Lincclnshire

[t Tl [afals

I County  [FK

|Dx 13511 Grimsby 1

| Tekpore 01472 262626

nCertificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address

shown below

[] Atthe registered office address (Given in Section AB)
[] Atthe agents address (Given in Section H2)

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(L] You have checked that the proposed company name Is
available as well as the varous rules that may affect
your choice of name More information can be found
In guidance on our website

] If the name of the company ts the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

(] You have used the correct appointment sections

(C] 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 Postin Scotland)
number

[ 1 The document has been signed, where indicated

{T] Allrefevant attachments have been included

{1 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
formation relating to usual residential
addresses.

m)w to pay

A fee of £20 1s payable to Companies House to
register a company

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

gWhere 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 betow:

For companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotiand:

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

139 Fountainbndge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Past)

For companies registered in Northern ireland:
The Registrar of Compantes, Comparnies House,
Second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
an the website at www companieshouse gov uk
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

Memorandum of association of Wiichap 15 (GY)} Limited

Each subscnber 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 Authentification by each subscriber

WILCHAP NOMINEES LIMITED

Dated 1§ Ja~sval- 2011




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
- of -

WILCHAP 15 (GY) LIMITED

1 Preliminary

The model articles for private companies imited by shares contained in Schedule 1 of the Companies
(Model Articles) Regulations 2008 (S/ 2008/3229) as amended prior to the date of adoption of these
Articles (such articles being hereinafter called "Model Articles") shall apply to the company save In so
far as they are excluded or varied by these Articles and the Model Articles (save as so excluded or
varied) and these Articles shal! be the regulations of the company

2 Interpretation

21 Unless the context otherwise requires, in these Articles the following expressions have the
following meanings -

"Act" the Companies Act 2006 including any statutory modification or
re-enactment thereof for the ttme being 1n force

"Articles” the company’s articles of association for the time being in force

‘business day” any day (other than a Saturday, Sunday or publc holiday in the United

Kingdom) on which clearing banks in the City of London are generally open
for business,

"the directors" the directors for the time being of the company or (as the context shall
require) any of them acting as the board of directors of the company

"the United Kingdom" Great Britain and Northern Ireland

22 Save as otherwise specifically provided in these Articles, where words or expressions
contained in these Articles have particular meanings in the Model Articles they shall have the
same meanings In these Articles, subject to which and unless the context otherwise requires,
words and expressions contained In these Articles bear the same meaning as in the Act as in
force when these Articles become binding on the company

23  Articles 9(1), 13, 14, 17(2), 44(2), 52 and 53 of the Model Articles shall not apply to the
company

DIRECTORS
3 Calling a directors’ meeting
Any director may call a directors' meeting by giving not less than 5 business days' notice of

the meeting (or such lesser notice as all the directors may agree) to the directors or by
authonsing the company secretary (if any) to give such notice
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Quorum for directors’ meetings

For the purposes of any directors’ meeting (or part of a meeting) held to authorise a director's
conflict, if there 1s only one director in office other than the conflicted director(s}), the quorum
for such meeting (or part of a meeting) shall be one

Whensoever the minimum number of the directors shall be one pursuant to the provisions of
article 8, a sole director shall have authonty to exercise all the powers and discretions which
are expressed by the Model Articles and by these Articles to be vested in the directors
generally and articie 11(3) of the Model Articles shall be modified accordingly

Casting vote

In the case of an equality of votes, the chairman or other director chainng the meeting shall
not have a second or casting vote

Conflicts of interest

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest in accordance with the requirements of
the Companies Acts, a director who is In any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangement with the company

may be a party to, or otherwise Interested in, any transaction or arrangement with the
company or in which the company is otherwise (directly or indirectly) interested,

shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) In respect of such contract or proposed contract in which he is
interested,

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any unanimous decision, In respect of such contract or proposed contract in
which he I1s interested,

may act by himself or his firm in a professional capacity for the company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as If he
were not a director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested In, any body corporate in which the company s
otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the company for any benefit
which he (or a person connected with him (as defined in section 252 of the Act)) derves from
any such contract, transaction or arrangement or from any such office or employment or from
any interest 1n any such body corporate and no such contract, transaction or arrangement
shall be hable to be avoided on the grounds of any such Interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty under section
176 of the Act

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form, so that they may be read with the naked eye
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Number of directors

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

Methods of appointing directors

A member or members holding a majority of the voting rnghts 1in the company (within the
meaning of section 1159(3) and Schedule 6) shall have power at any time, and from time to
time, to appoint any person to be a director, either as an additional director (provided that the
appointment does not cause the number of directors to exceed any number determined in
accordance with Article 8 as the maximum number of directors for the time being in force) or
to fill a vacancy and to remove from office any director howsoever appointed Any such
appointment or removal shall be made by notice in writing to the company signed by the
member or members making the same or, In the case of a member being a corporate body,
signed by one of its directors or duly authonsed officers or by its duly authorised attorney and
shall take effect upon lodgement of such notice at the office

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be) shall have the nght, by notice in writing, to
appomnt a natural person (Including a transmittee who I1s a natural person), who 1s willing to act
and 1s permitted to do so, to be a dwector

Termination of director’s appointment

The Model Articles shall be amended by the insertion of the following additional sub-article (g)
at the end of article 18 -
“(g) he 1s removed from office as a director pursuant to Article 91"

Directors’ expenses

Article 20 of the Model Articles shall be amended by the insertion of the words “and the
secretary (if any)" before the words "properly incur"

Secretary

The directors may appoint any person who 1s wilhing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, If the directors so decide, appoint a replacement, In each case by a
decision of the directors

SHARES

Rights of transmittees

Article 29 of the Model Articles shall be amended by the insertion of the words ", or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under
article 28(2)," after the words "the transmittee's name"

Shares

No share shall be 1ssued n breach of the provisions of the Articles or of the Act
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DECISION-MAKING BY SHAREHOLDERS

Poll votes

A poll may be demanded at any general meeting by any qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made” as a new paragraph at the end of that article

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is delivered
to the company in accordance with the Articles not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote i1s to be
exercised and In accordance with any instructions contained In the notice of the general
meeting (or adjourned meeting) to which they relate"

Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a proxy
notice which 1s not delivered in such manner shall be invahd, unless the directors, in their
discretion, accept the notice at any time before the meeting" as a new paragraph at the end of
that article

ADMINISTRATIVE ARRANGEMENTS
Notices

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient

17 1 1 1f properly addressed and sent by prepaid United Kingdom first class post to an
address In the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable international overnight courier addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the courier service provider),

17 1 2 if properly addressed and delivered by hand, when it was given or left at the
appropriate address, and

17 1 3 if properly addressed and sent or supplied by electromic means, one hour after the
document or information was sent or supplied

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act

Directors’indemnity

Subject to article 18 2, but without prejudice to any indemnity to which a relevant officer Is
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otherwise entitted

18 1 1 each relevant officer shall be indemnified out of the company's assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant officer in
the actual or purported execution and/or discharge of his duties, or in relation to them
including any liability incurred by him in defending any cwil or criminal proceedings in
which judgment i1s given In his favour or in which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any material breach of duty
on his part or in connection with any application in which the court grants him, 1n his
capacity as a relevant officer, relief from hability for negligence, default, breach of duty
or breach of trust In relatron to the company's (or any associated company's) affairs,
and

18 1 2 the company may provide any relevant officer with funds to meet expenditure incurred
or to be incurred by him in connection with any proceedings or application referred to
in article 18 1 1 and otherwise may take any action to enable any such relevant officer
to avoid incurnng such expenditure

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

In this article

18 3 1 companies are associated if one is a subsidiary of the other or both are subsidianies of
the same body corporate, and

18 3 2 a "relevant officer" means any director or other officer or former director or other officer
of the company or an associated company, but excluding in each case any person
engaged by the company (or associated company} as auditor (whether or not he Is
also a director or other officer), to the extent he acts in his capacity as auditor and
excluding any manager who 1s not also a director or secretary of the company

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

In this article

19 2 1 a"relevant officer” means any director or other officer or former director or other officer
of the company or an associated company, but excluding In each case any person
engaged by the company (or associated company) as audtor (whether or not he is
also a director or other officer), to the extent he acts in his capacity as auditor and
excluding any manager who Is not alsc a director or secretary of the company,

19 2 2 a "relevant loss” means any loss or hability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers n relation to
the company, any associated company or any pension fund or employees’ share
scheme of the company or associated company, and

19 2 3 companies are associated if one 1s a subsidiary of the other or both are subsidiaries of
the same body corporate




Name of each subscriber

Authentification by each subscriber

WILCHAP NOMINEES LIMITED

(oA

Dated 1§ Sawvaan 2011




