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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7531634

The Registrar of Companies for England and Wales, hereby certifies that
YOURCO 231 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 1s in England/Wales

Given at Companies House on 16th February 2011
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

@I1ri1s

LASERFORM

OLE=111 /140

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

v

What this form is for What this form 1s NOT for

Part 1

You may use this form to register a You cannot use this form to re =1
private or public company a imited liability partnership 78s]
this, please use form LL INO1 5]
&
1210212014
C 24
OMPANIES HOUSE ]
Company details
—> Filling in this form
Please complete tn typescripi or in
bold black capitals
All fields are mandatory unless
specified or indicated by *
Company details

’ Please show the proposed company name below

Proposed company
name in full ©@

For offictal use

'Yourco 231 Limited

|
Trrrrrr

© Duplicate names
Duplicate names are not permitted A
Ist of registered names can be found

that may affect your choice of name
More information I1s available at
www companieshouse gov uk

Company name restrictions ©

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

O

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

copy of their response

| confirm that the proposed company name contains sensitive or restricted

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

@ Company name restrictions

A hist of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our websile

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 alternative

[

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

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this
For more details, please go to our
website
www companseshouse gov uk

Company type ©

Please tick the box that describes 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

onourwebsite There are vanous rules

[] Public imited by shares www companieshouse gov uk
[X]  Prvate imited by shares
[]  Prvate imited by guarantee
[] Prvate unimited with share capital
[] Private unimited without share capital
BI S P-pm;i;ll;:ullnm CHFPO25
vation 05/10 Version 40 Laserform Intemational 510
(4/CS/#826286 .v1)
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Application to register a company
Situation of registered office @
Please tick the appropriate box below that describes the situation of the © Registered office
proposed registered office {only one box must be ticked) Every company must have a
registered office and this 15 the
[ﬁ England and Wales address to which the Registrar will
D Wales send correspondence
(] Scotland For England and Wales gompames.
the address must be in England or
[ Northern Ireland W
For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northemn
Ireland respectively
Registered office address ©
| Please give the registered office address of your company © Registered office address
You must ensure that the address
Building namefnumber| 1 shown in this seclion 1§ consistent
with the situation indicated tn
Street | London Street section A5
You must provide an address in
| England or Wales for companies to
Post town | Reading be registered in England and Wales
You must provide an address in
County/Region | Berkshare Wales, Sootland or Northern Ireland
for companies to be registered in
Postcode R |G | 1 a4 | Q| w ‘ Wales, Scotland or Northern Ireland
respectively
w Articles of association ©
‘ Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articies in iks entirety Please tick please go to our website
only one box www companieshouse gov uk
(] Private limited by shares
] Pnvate imited by guarantee
(J Public company
Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only ene box
[X] Pavate Imited by shares
(]  Pnvate lmited by guarantee
{1 Public company
Option 3 [ 1 1wsh to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
Restricted company articles ©
Please tick the box below If the company's articles are restricted © Restricted company articles
D Restncted company articles are
those containing prowision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFP025
05/10 Version 4 0

826286




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appomtment 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 appoint at least one secretary

Private companies must appoint at least one director who is an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; 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 formation
For a corporate secretary, complete Sections C1-C5.

Title*

Full forename(s)

Surname

Former name(s) ©

111 1

© Corporate appaintments
For comorate secretary
appointments, please complete
section C1-C5 instead of
sechion B

Additional appointments

If you wish to appoint more
than one secretary, please use
the 'Secretary appointments'
continuation page

€ Former name(s)
Please provide any previcus names
which have been used for business
purposes In the iast 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Building name!number|

Street

|

Post town

County/Region

Postcode

|
(rTrrrrrr

Country

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

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

of secretanes as the company's
registered office

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

Signature ©
’ | consent to act as secretary of the proposed company named in Section A1 © Signature
The person named above consents
Signature Signature 10 act as secrefary of the proposed
X X company
CHFPO25
0510 Version 4 0
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INO1

Application to register a company

Corporate secretary

c1

Corporate secretary appointments ©

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

Name of corporate Speaf1 Secretarial Limited

bodyffirm

Building name/number| 1

Street London Street

Post town Reading

County/Region Berkshire

Postcode R l?[_l_ l 4 FWF
Country England

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

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

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ | England
firm 1s registered © I

@ EEA
A full list of countnes of the EEA can
be found in our guidance
www companteshouse gov uk

© This s the regsster mentioned In
Article 3 of the First Company Law

Drectve (68/151/EEC
Registration number ] 05452648 trective ( )
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by | @ Non-EEA

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

Legal form of the
corporate body
or firm

Governing law

the companylf rm is
registered €@

|
|
|
If applicable, where |
|
Registration number ]

Where you have provided details of
the register {including state} where
the company or firm 15 registered,
you must also provide s number in
that register

Signature ©

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

Signature Signature

for and on behalf of Speafi Secretarial Laimited

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

CHFPO25
05/10 Version 40
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Director

INO1

Application to register a company

Director appointments ©

For a corporate director, complete Sections E1-E5.

Please use this section to list all the director appomtments taken on formation

Tile *

| Mrs

Full forename(s)

| Mary Catherine

Sumame

[ Pears

Former name(s) © ’Wlnter

|

Country/State of England

residence ©

Nationality IBrltlSh

Date of birth Eld—; ’—'TW ITI"_;I?H

Business occupation | Solicator

(ifany) ©@

© Appointments
Prvate companies must appoint
at least one director who 1s an
indvadual Public companies must
appaint at least two directors, one of
whuch must be an indwdual

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

© Country/State of residence
This 1s 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

Addrional appointments

1} you wish to appomnt more than

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

Director's service address ©

usual residential address in Section D4

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

Butlding namelnumber| 1

Street | London Street
I
Post town I Reading
County/Region | Berkshire
oo [® [6 [3 [ [+ [a[w]
Country [ England

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

Please state 'The Company's
Registered Office’  your service
address will be recorded in the
propesed 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 ©

l | consent to act as director of the proposed company named in Section Afl. O Signature
The person named above consents
Signature Signature to act as director of the proposed
MY x|
CHFPOZ5
0510 Version 4 0
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INC1

Application to register a company

Director
Director appointments ©
Piease use this section to kst all the director appointments taken on formation | €@ Appomtments
For a corporate director, complete Sections E1-E5 Pnvate companies must appoint
at least one director who1s an
Title * ndmdual Public companies must

Full forename(s)

Sumame

Former name(s) ©

|
-
|
|
:

appoint at least two directors, one of
wiuch must be an indnadual

© Former name(s)
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 previousty used
for business purposes

Country/State of
reS|derr|yce (3] © Country/State of residence
This 15 1n respect of your usual
Nationality | residential address as stated in
Section D4
T FF FFFF
Date of birth I_— |_ |— Q) Business occupation
Business occupation | If you have a business occupation,
(f any) o please enter here If you do not,
r please leave blank
Additional appointments
If you wash to appoint more than
one director, please use the 'Director
appointments' conttnuation 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 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street | Please state ‘The Company's
Regstered Office” if your service
‘ address will be recorded in the
proposed company's register of
Post town | directors as the company's registered
office
County/Region |
If you prowide your residential
Postcode |— [_— l— r I—— l_ I__ I_ address here it will appear on the
public record
Country |
Signature ©
| { consent to act as director of the proposed company named in Section A1, O Signature
The person named above consents
Stgnature Swgnature to act as director of the proposed
x X company
CHFP(25
0510 Version 4 0
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

I Please use this section to list all the corporate directors taken on formation

Name of corporate ! Speafi Limited
body or firm |

Building namelnumberl 1

Street I London Street
|
Past town l Reading
County/Region | Berkshire
potore [ [o [ [+ [e[v]_
Country | England

€ Additonal appointments
If you wish to appont more than one
corporate director, please use the
'Corporate director appomtments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical locaton for the
delvery 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 director registered within the European Economic Area (EEA)?
% Yes Complete Section E3 only
% No Complete Section E4 only

EEA companies ©

Piease 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/ | England

firm 15 registered © ‘

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

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

Directive (68/151/EEC
Registration number [042995 11 rective ( )
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by (€ Non-EEA

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

Legal form of the
corporate body
or firm

Governing law

the company!f irms
registered @

if applicable, the

|
|
|
If apphecable, where |
|
registration number l

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 regsster

Signature ©

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

© Signature
The person named above consents

Signature Signature to act as corporate directar of the
6—’\/\/ X proposed company
for and on behalf of Speafi Limited
CHFPOZ5
0510 Version 4 0
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INO1

Application fo register a company

Part 3

Statement of capital

Does your company have share capital?
< Yes Complete the sections below
2 No Goto Part 4 (Staternent 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 1ssued capital 15 n sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference et )

Amouni pad up on
each share €@

on each share €

Amount (if any) unpaid

Number of shares € ‘Aggregate nominal value €

|0rd1nary I £1 00 | | 2 |£ 2.00
| | | | E
| | | | €
| | | | b
Totals | 2 |£ 2.00

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 etc )

Amount paid up on

each share € on each share €

Amount {If any} unpaid

Number of shares € Aggregate nominal value €

|

| |

Totals

|
| |
| |
| |

Currency

Class of shares

(E g Ordinary/Preference etc )

Amount paid up on
each share €

on each share €

Amount (if any) unpaid

Number of shares € Aggregate nominal value €

| |

Totals

Totals

1ssued share capital

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

Please list total aggregate values in
different currencies separately For

Total number of shares

2 example £100 +€100 +$10 etc

Total aggregate £2.00
nominal value @
© Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages

share premium

nominal value of each share

€ Total number of issued shares in this class

Please use a Statement of Capital continuation
page If necessary

CHFP025
0510 Version4 0
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INO1

Application to register a company

m Statement of capital (Prescribed particulars of nghts attached to shares)
Please give the prescribed particulars of nghts attached to shares for each class | @ Prescnbed particulars of nghts
of share shown in the statement of capital share tables in Sections F1 and F2, attached to shares
The particulars are
Class of share Ordinary a partculars of any voting nghts,
ncluding nghts that anse only in
Prescnbed particulars |[A11 of the shares rank pari passu in all respects b ;zﬂﬂlg:;cgrjsn:;:ﬁ s
and are ordinary shares with the following respects dwidends, to participate
prescribed particulars: in a distnbution,
¢ parbculars of any nghts, as
a) The shares have full unrestricted voting respects capilal, fo participate n &
rights distribution (including on wanding
' up), and
d whether the shares are to be
b) The shares entitle the holder(s) to participate redeemed or are liable to be
in any distributien by way of davidend, redeemed at the option of the
company or the shareholder and
c} The shares entitle the holder(s) to a any terms or conditions relating
{o redemption of these shares
distribution of capital on a winding up or
otherwise in proportion to the holding of A separate table must be used for
shares each class of share
’
Continuation pages
Please use the next page or a
d The shares are non-redeemable
) ‘Statement of Capital (Prescnbed
particulars of nghts attached
to shares)' continuation page If
necessary
CHFP(O2%
05110 Version 4 0
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INO1

Application to register a company

Class of share

Prescribed particulars
1]

Q Pre

a

pag

scribed particulars of rights

attached to shares

The parttculars are

particulars of any voting nghts,
including nghis that anse only In
certain circumstances,
particulars of any nghts, as
respects dvidends, to participate
n a distnbution,

particulars of any nghts, as
respects capital, to participate In a
distrnbution (including on winding
up), and

whether the shares are to be
redeemed or are liable fo 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
(Prescribed particutars of nights
aftached to shares)' continuation

e If necessary

CHFP025

05/10 Version 4 0

826286




Application o register a company
E Initial shareholdings
This section should only be completed by companies incorporating with share capital Inttial shareholdings
Please bst the company's subscrbers
Please complete the details below for each subscriber tn alphabetical order
Please use an 'inihial shareholdings'
The addresses will appear on the public record These do not need to be the continuation page if necessary 9
subscnbers’ usual residential address
Subscriber's details Class of share Number of shares | Currency Nomnal vafue of [ Amount if any) [ Amount paid
each share unpad
NameSpeaf:. Secretarial Crdinary 2|£ 1 00 2.00
Limited
Address.
1 London Street
Reading
RGl 4QW
Name
Address
Name
Address
Name
Addrass
Name
Addrass
CHFP025
05/10 Version 4 0
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
2 No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section If you are a subscriber of a company imited by
guarantee The following statement i1s 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 contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

|
Surname €@ |
|

Address @
|

Posioode HEEEEEEE

Amount guaranteed 0|

Subscnber's details

Forename(s) @ |

Surname €@ |

Address © |

|
Postoode T rrrrrrr

Amount guaranteed 0|

Subscnber's details

Forename(s) @ |

Surname @ ‘

Address @ |

|
Postoode L rrrrr

Amount guaranteed 9‘

© Name
Please use capital letters

© Address

residential address

© Amount guaranteed
Any vahd currency ts parmitted

Continuation pages
Please use a 'Subscnbers'
continuation page f necessary

The addresses in this section will
appear on the public record They do
not have to be the subscribers' usual

CHFP025
05110 Version 4 0

826286



INO1

Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

EEREREEN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

|

Sumame ©

Address ©

Postcode

HEREEEEE

Amount guaranteed 0!

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

HEENEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEENEREE

Amount guaranteed ©

€ Name
Please use capital letters

© Address
The addresses in this secton will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amourt guaranteed
Any valid curmency s permitted

Continuation pages
Please use a 'Subscnbers'
continuation page If necessary

CHFPO25
0510 Version 4 0
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INO1

Application to register a company

Part 5

Statement of compliance

I This section must be completed by all companies

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

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

2 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2008 as to registration
have been complied with

Subscnber's signature

Stanature

X X

Subscnber's signature

Swgnature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Sinature

X X

Subscriber's signature

Signature

X X

© Statement of compliance
delivered by the subscnbers
Every subscnber to the
memarandum of association must
sign the statement of compliance

CHFP(25
05/10 Version 4 0
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INO1

Application to register a company

Subscriber's signature

Signature

X

Subscnber's signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Continuation pages

Please use a 'Statement of
comphance delivered by the
subscnbers' continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section if this applhication s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

|F1e1d Seymour Parkes

Building namelnumberl 1

Street | London Street
|
Post town | Reading
County/Region Berkshire
posmie [ [ [1] [+ [a[v]
Country | England

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

Agent's signature

Signature

X

CHFP025
0510 Version 4 0
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INO1

Application to register a company

B Presenter information

n Important information

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

1°°ﬂmnm Ellen Moran

|Addf°== 1l London Street

Company name
Field Seymour Parkes

|PO Box 174

| Fatwwn  Reading

CountyRegen  Berkshire

N A AN CY A

I Counry TJK

|D>< 4001 Reading 1

Telephone +44 (0)118 9516200

Certificate

We will send your certificate to the presenters address
{shown above) or If ndicated to another address

shown below

[J Atthe registered office address (Given in Section A8)
[X] At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

(] You have checked that the proposed company name s
availlable as well as the vanous rules that may affect
your choice of name More information ¢an be found

in guidance on our website

if the name of the company is the same as one
already on the register as permitied by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Legal Postin Scotland)
number

[] The document has been signed, where indicated

[J Al relevant attachments have been included

[] You have enclosed the Memorandum of Association
[] You have enclosed the correct fee

O

[
O

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

E How to pay

A fee of £20 15 payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below:

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

DX 33050 Cardift

For companies 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,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granied 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

Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk
or emaill enquines@companieshouse gov uk

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

CHFP025




COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of

YOURCO 231 LIMITED

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

Name of each subscnber Authentication by each subscriber

Speafi Secretarial Limited gL~—

For and on behalf of Speafi Secretanal
Limited

Dated {| fesruary 20w

35385/001
#H761975 v2




THE COMPANIES AcT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-OF -

YOURCO 231 LIMITED

1 Preliminary

11

12

35385/001
#752638 v2

The Articles contained in Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S| 2008/3229) (for the purposes of these Articles called
"Model Articles") shall apply to the Company save In so far as they are excluded
or varied hereby and such Regulations (save as so excluded or varied) and the
Articles herenafter contained shall be the regulations of the Company

In these Articles the following words and expressions shall have the following

meanings -
I‘IACt"
"Appointor"

"Business Day"

"Conflict”

"Excess Shares”
“Fair Pnce”
"Retinng Member”

"Relevant Loss"

"Relevant Officer”

means the Compames Act 2006,
has the meaning given to it in Article 5 1,

means any day {other than a Saturday or a Sunday) on
which cleanng banks In the City of London are open for
business,

has the meaning given to it in Article 6 1,
has the meaning set out in Article 7 5 2,
has the meaning set out in Article 8 2,
has the meaning set out In Article 8 2,

means any loss or liabiity which has been made or
incurred by the relevant officer in connection with the
relevant officer's duties or powers in relatton to the
Company, any associated company or any pension fund
or employees’ share scheme of the Company or
associated company,

means any director or other officer or former director or
other officer of the Company or an associated company
(ncluding any company which 1s a trustee of an
occupational pension scheme (as defined by section
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235(6) of the Act)), but excluding in each case any
person engaged by the Company (or associated
company) as auditor (whether or not he 1s also a director
or other officer), to the extent he acts in his capacity as
audtitor,

"Transfer Notice" has the meaning set out in Article 8 2

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same
meanings in these Articles, subject to which and unless the context otherwise
requires, words and expressions which have particular meanings in the Act shall
have the same meanings in these Articles

Headings of these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference In these Articles to an "Article” 1s a reference to the relevant article
of these Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provison
or subordinate legislation 1s a reference to it as it 1s in farce from time to time,
taking account of

(a) any subordinate legislation from time to ime made under it, and

(b} any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms "including”, “include”, "in particular” or any
similar expression shall be construed as dlustrative and shall not hmit the sense
of the words preceding those terms

Articles 7, 8, 9(3), 11(2), 11(3), 13, 14(1) to (4), 16, 17, 26, 38, 49, 52, 53 of the
Model Articles shall not apply to the Company

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors)” before the words "propetly incur”

Article 27(3) of the Model Articles shall be amended by the insertion of the words
", subject to Article 10," after the word "But"

Articles 31(a) to 31(d) (inclusive) of the Model Articles shall be amended by the
deletion, In each case, the words "either" and "or as the directors may otherwise
decide"

2 Decision making by Directors
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The general rule about decision making by directors 15 that any decision of the
directors must be either a majonty decision at a meeting or a decision taken in
accordance with Article 2 3

The general rule in Article 2 1 shall not apply when the Company has only one
director and no provision in the Artictes requires t to have more than one
director
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A unanimous decision of the directors 1s taken when all eligible directors indicate
to each other that they share a common view on a matter Such a decision may
take the form of a resolution in writing, where each director has signed one or
more copies of it or to which each eligible director has otherwise indicated
agreement In writing A decision may not be taken in accordance with this
Article 2 3 If the eligible directors would not have formed a quorum at such a
meeting

3 Proceedings of Directors
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The quorum for the transaction of the business of the directors shall be two save
where the Company only has a sole director when the quorum shall be one

A director who 1s In any way, whether directly or indirectly, interested in any
proposed transaction or arrangement with the Company, or any transaction or
arrangement that has been entered into by the Company, shall declare the
nature and extent of his interest to the other directors to the extent required by,
and in accordance with, the Act

To the extent permitted by the Act, and provided he has declared the nature and
extent of his interest, a director may vote, at any meeting of the directors or at
any committee of the directors, on any resolution, notwithstanding that it in any
way concerns or relates to a transaction or arrangement tn which he has,
directly or indirectly, any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted, and n relation to any
such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken inio account m calculating the quorum present at the meeting

If the number of votes for and against a proposa!l at a meeting of director are
equal, the charman or other director chairing the meeting shall have a casting
vote This Article shall not apply in respect of a particular meeting (or part of a
meeting) if in accordance with the Articles the chairman or other director 1s not
an eligible director for the purposes of that meeting (or part of a meeting)

Any director who participates In the proceedings of a meeting by means of a
communication device {including a telephone) which allows all other persons
present at such meeting (whether in person or by alternate or by means of such
type of communication device) to hear at all tmes such director and such
director to hear at all tmes all other directors present at such meeting (whether
in person or by altemate or by means of such type of communication device)
shall be deemed to be present at such meeting and shall be counted in the
quorum Such a meeting shall be deemed to take place where the largest group
of those participating is assembled or, f there 1s no such group, where the
chairman of the meeting i1s then present

4 Appointment of Directors
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The maximum number and minimum number respectively of the directors may
be determined from time to tme by ordinary resolution in general meeting of the
Company Subject to and in default of any such determination there shall be no
maximum number of directors and the minimum number of directors shall be
one Whensoever the minimum number of directors shall be one, a sole director
shall have authority to exercise all the powers and discretions by these Articles,
expressed to be vested in the directors generally
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No person shall be appointed a director at any general meeting unless either -
421 bes recommended by the directors, or

422 notless than 14 nor more than 35 clear days before the date appointed
for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that
person of his willingness to be appointed

Subject to Article 4 2 above, the Company may by ordinary resolution in general
meeting appoint any person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director

The directors may appoint a person who is willing to act to be a director, either to
fill a vacancy or as an additional director, provided that the appointment does
not cause the number of directors to exceed any number determined in
accordance with Article 4 1 above as the maximum number of directors and for
the time being in force

In any case where as the result of the death of a sole member of the Company
the Company has no members and no directors the personal representatives of
such deceased member shall have the nght by notice in wnting to appoint a
person to be a director of the Company and such appointment shall be as
effective as if made by the Company in general meeting pursuant to Article 4 3

5 Alternate Directors
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A director ("the Appointor") may appoint as an afternate any other director, or
any other person approved by resolution of the directors to -

511 exercise that director's powers, and
512 carry out that director's responsibilities

in relation to the making of decisions by the directors, 1n the absence of the
alternate Appointor

Any appointment or removal of an alternate must be effected by notice in writing

to the Company signed by the Appointor, or in any other manner approved by

the director

The notice must -

531 dentify the proposed altemate, and

532 nthe case of a notice of appointment, contain a statement signed by the
proposed alternate, that the proposed alternate 1s willing to act as an

alternate of the director giving the notice

An altermate director may act as alternate director to more than one director and
has the same nghts to any decision of the directors as the alternate’s Appointor

Except as the Articles specify otherwise, alternate directors -

551 are deemed for all purposes to be directors,
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552 are hable for therr own acts and omissions,
553 are subject to the same restnctions as their Appointors, and
554 are not deemed to be agents of or for their Appointors,

and, in particular (without hmitation), each alternate director shall be entitied to
receive notice of all meetings of directors and of any meetings of committees of
directors of which his Appointor 1s a member

A person who Is an alternate director but not a director -

561 may be counted as participating for the purposes of determining whether
a quorum s present (but only if that person's Appontor 1s not
participating),

562 may participate in @ unamimous decision of the directors (but only if his
Appointer 1s an eligible director in relation to that decision, but does not
participate), and

563 shall not be counted as more than one director for the purposes of
articles 56 1and56 2

A director who I1s also an alternate director 1s entitled, in the absence of his
Appointar, to a separate vote on behalf of his Appointor, in addition to his own
vote on any decision of the directors (provided that his Appointor 1s an eligible
director in relation to that decision), but shall not count as more than one director
for the purposes of determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the
Company to the same extent as his Appointor but shall not be entitled to receive
any remuneration from the Company, for serving as an alternate director except
such part of the alternate’s Appointor's remuneration as the Appointor may
direct by notice in writing made to the Company

An alternate director's appointment as an alternate terminates -

591 when the alternate’s appointment 1s revoked to be proven by notice to
the company in writing specifying when it Is to terminate,

592 on the occurrence In relation to the altermate of any event which if it
occurred 1n relation to the alternate’'s Appoinior would resuit in the
termination of the Appointor's appointment as a director,

593 on the death of the alternate's Appointor, or

594 when the alternate's Appointor's appointment as a director terminates

6 Directors’ Conflicts of Interest
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The directors may in accordance with the requirements set out in this Article,
authorise any matter or situation proposed to them by any director which would,
if not authonsed, involve a director breaching his duty under section 175 of the
Act to avod conflicts of interest ("Conflict”)

Any authonsation under this Article will be effective only if -
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621 the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the directors may determine,

622 any requirement as to the quorum at the meeting of the directors at
which the matter 1s considered 15 met without counting the director in
question, and

623 the matter was agreed to without his voting or would have been agreed
to If his vote had not been counted

Any authonsation of a Conflict under this article may (whether at the time of
giving the authorisation or subsequently) -

631 exend to any actual or potential confict of interest which may
reasonably be expected to anse out of the matter so authorised,

632 be subject to such term and for such duration, or impose such limits or
conditions, as the directors may determine, and

633 be terminated or vaned by the directors at any time,

and this will not affect anything done by the director prior to such termination or
vanation in accordance with the terms of the authonsation

Where the directors authonse a Conflict they may (whether at the time of giving
the authorisation or subsequently) provide, without imitation, that the director -

641 s excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict,

642 s not given any documents or other information relating to the Conflict,
and

643 may or may not vote (or may or may not be counted in the quorum) at
any future meeting of directors in relation to any resolution relating to the
Conflict

Where the directors authonse a Conflict -

651 the drector will be obliged to conduct himself in accordance with any
terms imposed by the directors in relation to the Conflict, and

652 the director will not iInfnnge any duty he owes to the Company by virtue
of sections 171 to 177 of the Act prowided he acts in accordance with
such terms, imits and conditions (If any) as the directors 1impose in
respect of its authonsation

A director 15 not required, by reason of being a director (or because of the
fiduciary relationship established by reason of being a director), to account to
the Company for any remuneration, profit or other benefit which he denives from
or In connection with a relatronship involving a Conflict which has been
authonsed by the Company in general meeting (subject In each case to any




terms, imits or conditions attaching to that authonsation) and no contract shall
be hable to be avotded on such grounds

7 Allotment of Shares
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Save to the extent authonsed by these Articles, or authonsed from time to
time by an ordinary resolution of the members, the directors shall not exercise
any power to allot shares or to grant nghts to subscnbe for, or to convert any
secunty into, any share in the Company

Subject to the remaining provisions of this Article 7, the directors are
generally and unconditicnally authonsed, for the purposes of section 551 of
the Act and generally, to exercise any power of the Company to

721 offer or allot,
7 22 grant nghts to subscribe for or convert any security into,
723 otherwise deal n, or dispose of,

any shares in the Company to any person, at any time and subject to any
terms and conditions as the directors think proper

The authority referred to in Article 7 2
7 31 shall be lIimited to a maximum noeminal amount of £1,000,

7 32 shall only apply insofar as the Company has not renewed, waived or
revoked it by ordinary resolution, and

733 may only be exercised for a period of five years commencing on the
date on which these Articles are adopted, save that the directors may
make an offer or agreement which would, or might, require shares to
be allotted after the expiry of such authority {and the directors may
allot shares in pursuance of an offer or agreement as If such authonty
had not expired)

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act
shall not apply to an allotment of shares made by the Company

Unless otherwise agreed by special resolution, if the directors propose to
1ssue any shares, those shares shall not be allotted to any person unless the
Company have first offered them to all members In proportion as nearly as
may be to the number of existing shares of the same class of shares held by
them respectively The offer

751 shall be in wnting, shall be open for acceptance for a penod of 10
Business Days from the date of the offer and shall give details of the
number and subscription pnice of the relevant shares, and

752 may stipulate that any shareholder who wishes to subscnbe for a
number of shares in excess of the proportion to which he 1s entitled
shall, in his acceptance, state the number of excess shares ("Excess
Shares") for which he wishes to subscribe
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Any shares not accepted by members pursuant to the offer made to them n
accordance with Article 7 5 shall be used for satisfying any requests for
Excess Shares made pursuant to Article 7 5 2 If there are insufficlent Excess
Shares to satisfy such requests, the Excess Shares shall be allotted to the
applicants in proportion as nearly as may be to the number of existing shares
of the same class of shares held by them respectively After that allotment,
any Excess Shares remamning shall be offered to any other person as the
directors may determine, at the same price and on the same terms as the
offer to the members

8 Transfer of Shares
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The directors shall register any transfer permitted by or made pursuant to
Articles 8 2 to 8 7 inclusive, but subject as aforesaid the directors may decline to
register any fransfer of any share provided that they prowide the proposed
transferee with a notice of refusal to register, together with the reasons for the
refusal, as soon as practicable and in any event within two months after the date
on which the transfer I1s lodged with the Company

A share shall not be transferred unless it first be offered to the other at the "Farr
Price" (as determined in accordance with Article 8 3) A member wishing to
transfer shares ("Retinng Member”) shall give notice thereof in writing to the
Company and in such notice ("Transfer Notice") he shall specify the proposed
transferee (if any) the number of shares to be transferred and the price which he
Is prepared to accept for such shares

On receipt of a Transfer Notice a meeting of the board of directors shall be
convened at which the board shall resolve if the price set by the Retinng
Member 1s fair If the board resclves that such pnce is fair then it shall be the
"Fair Pnce” In the event that the board resolves such price 1s not fair they shall
appoint the auditors of the Company at the cost of the Company to certify the
fair value of the shares set out in the Transfer Notice and therr cerhfication shall
be the "Fair Price” In so certifying the auditors shall act as experts and not as
arbitrators

The Transfer Notice shall constitute the Company the Retring Member's agent
for the sale In accordance with the provisions of this Article 8 of the shares
compnsed therein at the Farr Price A Transfer Notice may not be withdrawn
except with the consent of the directors which shall not be withheld if the
Retinng Member pays all the costs reasonably incurred by the Company In
connection with the Transfer Notice and the estabiishment of the Fair Price
After the Fairr Price of the Shares comprnised in a Transfer Notice has been
determined, the directors shall proceed to seek a purchaser or purchasers
therefor amongst the other members (including any of therr own body who are
members) In the case of competition amongst the other members therefor, the
same shall be apportioned amongst those wishing to purchase the same as
nearly as may be in proportion to their respective holdings of shares, but so that
no member shall be required to purchase more shares than he has expressed
his willingness to purchase Any question of difficulty shall be resolved by the
directors in such manner as they think most beneficial to the Company

Subject to the Retinng Member's nghts under Article 86, upon finding
purchasing members for all the shares in the Transfer Notice the Company shall
give notice thereof to the Retinng Member and the sales shall be completed
within 7 days thereafter If the Retinng Member falls so to complete any such
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sale, the directors shall nominate some person to transfer the shares comprised
in such sale to the purchasing member and shall receive the purchase money
and register the purchasing member as the holder of such shares and i1ssue to
him a certificate therefor The Retinng Member shall deliver to the Company his
certificate or certficates compnsing or including such shares and shall
thereupon be paid the purchase money and any necessary balance certfficate
shall be 1ssued to um

If within 28 days after the fixing of the Fair Price no purchasing member has
been found for the shares or some of the shares compnsed in the Transfer
Notice, the directors shall give notice thereof to the Retiring Member and in such
case, and also If a purchasing member has falled duly to complete his purchase,
the Retirng Member may at any time within 6 months after such notice was
given to him, transfer the shares, to any person at any price not being iess than
the Fair Prnice The Retinng Member shall be under no obligation to transfer any
of the shares in the Transfer Notice to other members of the Company unless
such members agree to purchase all the shares in the Transfer Notice

For the purpose of this Article -
87 1 any transfer of any interest in shares, or

872 any drrection, whether by way of renunciation, nhomination or otherwise,
by a member entitted to an allotment of shares, to the effect that such
shares or any of them be aliotted or 1ssued to some person other than
himself,

shall be deemed to constitute a transfer of the shares comprnised mn such
direction or transfer and shall be deemed to constitute a Transfer Notice
comprising such shares and the foregoing prowvisions of this Article shall apply
accordingly

General Meetings and Resolutions
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Every notice convening a general meeting shall comply with the provisions of
Section 325(1) of the Act as to giving information to members in regard to their
right to appoint proxies, and notices of and other communications refating to any
general meeting which any member Is entitled to receive shall be sent to the
directors and to the auditors for the tme being of the Company

No business shall be transacted at any general meeting unless a quorum Is
present Subject to Article 9 3 below two persons entitled to vote upon the
business to be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a quorum

If and for so long as the Company has only one member, that member present
In person or by proxy or If that member 1s a corporation by a duly authorised
representative shall be a quorum

If a quorum I1s not present within half an hour from the tme appointed for a
general meeting the general meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the directors may determine, and if at the adjourned
general meeting a quorum 1s not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved




10 Sole Member
101  If and for so long as the Company has only one member and that member takes

any decision which 1s required to be taken in general meeting or by means of a

written resolution, that decision shall be as valid and effectual as if agreed by the

Company In general meeting save that this paragraph shall not apply to

resolutions passed pursuant to Sections 168 or 510 of the Act

102 Any decision taken by a sole member pursuant to Article 10 1 above shall be
recorded in writing and delivered by that member to the Company for entry in
the Company's Minute Book
1 Company Secretary
The directors may appoint any person who I1s willing to act as the company secretary for
such term at such remuneration and upon such conditions as they may think fit and
from time to ttme remove such person and If the directors so decide appoint a
replacement in each case by a decision of the directors
12 The Seal
If the Company has a seal it shall only be used with the authonty of the directors or of a
committee of directors The directors may determine who shall sign any instrument to
which the seal i1s affixed and unless otherwise so determined it shall be signed by a
director and by the secretary or second director
13 Indemnity
131 Subject to Article 132, but without prejudice to any indemnity to which a

Relevant Officer 1s otherwise entitled -

13 11 each Relevant Officer shall be indemnified out of the company's assets
against the costs, charges, losses, expenses and labilities incurred by
him as a Relevant Officer in the actual or purported execution and/or
discharge of tis duties, or in relation to them including (in each case)
any hability incurred by him in defending any cwvil or criminal
proceedings, In which judgment i1s given in his favour or in which he s
acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his part or in
connection with any application in which the court grants him, in his
capacity as a Relevant Officer, relief from liability for negligence, default,
breach of duty or breach of trust in relation to the Company's (or any
associated company's) affairs, and

1312 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 131 1 and otherwise
may take any action to enable any such Relevant Officer to avoid
incurring such expenditure

132 This Article does not authonse any indemnity which would be prohibited or
rendered void by any prowvision of the Act or by any other provision of law
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14 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
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