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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7573638

The Registrar of Companies for England and Wales, hereby certifies that
NEWINCCO 1095 LIMITED

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

Given at Companies House on 22nd March 2011
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In accordance with
Section 9 of the
Companes Act 2006

INO1

Application to register a company

@1r1s

. LASZIRIORM

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

& What this form 1s for

X What this form is NOT for
You cannot use thus form to register
a Lmited habilty partnership To do
this, please use form LL [NO1

You may use ts form to register a
pnvate or public company

1 OBO2 Lt

TUESDAY

(RO

22/03!201 1
COMPANIES HOUSE

Part 1

Company details

=>» Fillmg n this form

Please complete in typescript or In
bold biack capitals

All fields are mandatory un'ess
specrfied or indicated by *

Company details

I Please show the proposed company name below

Proposed company
name i full Q@

For official use

INEWINCCO 1095 LIMITED

|
HlsRI36 Bl

© Duplicate names

Dup"cate names are not pesmitied A
list of registered names can be found
on ourwebsite There are vanous rules

that may affect your choice of name
More information 1s avallable at
WHW companeshouse gov uk

Company name restrictions ©

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

[J I confirm that the proposed company name contamns sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a govemment department or other specified body and | aftach a

capy of their response

© Company name restrichons
A list of sensitive of restncted words
or expresstons that require consent
can be found wn guidance avalable
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

[] Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with "Limited',

'Cyfyngedig’ or permitted altemative

© Name ending axemption
Only private companies that are
mited by guarantee and meet other
specific requirements are eligible to
apply for this
For more details, p'ease go (o our
website

www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed campany type and members'
habitty (only one box must be ticked)

© Company type
If you are unsure of your company's
type. please go to our website

M

Department for Butiness
Innovation & Skills

BMM/5074887

[J  Pubhc hmited by shares W companieshouse gov uk
[¥] Pnvate imited by shares
) Pnvate imited by guarantee
[] Pnvate unlimited with share capttal
1 Pnvate unhimited without share capital
CHFPO25
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INO1

Application to register a company

Situation of registered office ©@

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

England and Wales
Wales

Scotland

Northem Ireland

I

€ Reglstered 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
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be In Wales, Scotland or Nerthern
Ireland respectively

5]

Registered office address ©

[ Please give the registered office address of your company

Building namefnumberl 90

© Rogistered office address
You must ensure that the address
shown In this section 1S consistent
with the situation indicated i

Street [H1GH HOLBORN section A5
You must piovide an address in
l Eng'and or Wales for companies to
Past town ] LONDON be registered in England and Wales
You must provide an address n
County/Region ! WWates, Scofland or Narthern irelang
for compan:es to be registered i
Postcode Wilcl1ltv 6 |l x| X Wales, Scotland or Norihern treland
[wle v felxlx e,
W Articles of association ©
l Please choose one ophion only and tick one box only © For detals of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our webste
only ons box WwW companieshouse gay uk
(] Pnvate imited by shares
[J] Pnvate imited by guarantee
[] Public company
Option 2 1 wish to adopt the following model articles with additiona) and/or amended
provisions | attach a copy of the additonal andfor amended provision(s) Please
tick only one box
[] Pnvate imited by shares
[C] Pnvate imited by guarantee
(] Pubhc company
Opbon 3 1 (wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to tis application

Restricted company articles ©

Please uck the box below 1f the company's articles are restricted

|

© Restricted company anticles
Restricted company articles are
those contamng provision for
entrenchment. For more detalls,
please go to our website
W companieshouse gov uk

CHFP025
0510 Version 4 0




INO1

Application to register a company

Part 2

Secretary

Proiposed officers

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

Pnyate companies must appoint at least one director wha1s an mdividual Public compantes must appoint at least
two directers, one of which must be an individual

For a secretary who s an individual, go to Section B1; For a corporate secretary, go to Section C1, For a
director who 1 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 © Corporate appointments

For a corporate secretary, complete Sections C1-C5. For comporale secrelary
appontments, please complete

Title * :zig: 31-05 instead of
Full forename(s) Additional appointments

Surname

than one secretary, please use

Former name(s) @

the 'Secretary appointments’
continuabion page

| If you wish to appoint more

© Former namefs)
Piease prowide any previous names
which have been used for busmess
purposes in the Jast 20 years
Marned women do not need to give
former names unless previousty used

for busmess purposes
E Secretary's service address ©
ulding name/numb rl © Service address
Bulding nameffumbe This is the address thal will appear
Strest [ on the pubkc record This does not
have to be your usual residential
[ address
Please state 'The Company's
Post town [ Registered Cffice’ If your service
address will be recorded m the
County/Region l proposed company's register
I I I of secretanes as the company's
Postcode registered office
Country [ I you provide your res-dential
address here it wi'l appear on the
pubhe record

Signature ©

| l consent to act as sectetary of the proposed company named in Section At. O signature
The person named above consents

Signature

Signature to act as secretary of the proposed

company
X X

CHFPO25
05/10 Version 4 0




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 corporale
body/firm

OLSWANG CCS3EC LIMITED

Building name/number

a0

Street

HIGH HOLBORN

Paost town LCNDON

County/Region

poscote_[w [o [1[v[ [¢[x[x
Country UNITEDP KINGDOM

@ Additional appomtments
If you wish to appo:nt more than one
corporate secretary, please use the
‘Corporate secrefasy appointments'
continuabicn page

Regrstered or pnncipal eddress
This 15 the address that will appear
on the public record Thes address
must be a physical location for the
delivery of documents It cannot be
a PO box number {untess contained
within a full address), DX number or
LP {Legal Post in Scatland) number

Location of the registry of the corporate body or firm

Is the corparate secretary registered withun the European Economic Area (EEAL?
+ Yes Complete Section C3 only
+ No Complete Section C4 only

3]l

EEA companies ©

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

Where the company!
firm 15 registered ©

! UNITED KINGDOM

=

Registration number

|04051235

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

© This is the register mentoned in
Article 3 of the Fust Company Law
Durective (68/151/EEC)

ci ]

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the faw by
which it 15 govened If applicable, please also give details of the register m which
it1s 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 companyffim is
registered @

Registration number

|
|
|
|

© Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide #s numbet in
that register

Signature ©

mnsent to act as secretary of the proposed company named n Section A1

Signature

Signature

for anc;%ehalf of Olswang CoSec Limited

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

CHFP(25
05/10 Version 4 0




INO1

Apphcation 1o register a company

Director

BY

Director appointments ©

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

Tile * |

Full forename(s) [CHRISTOPHER ALEN

Surname ’ MACKIE

Former name(s} © I

Country/State of ‘ UNITED KINGDOM

residence ©

Nahgnalty | BRITISH

Date of birth FTFT lmo_ﬁz— Ffl?[’v_{ﬁa'

Business occupation ISOLICITOR

(If any) 4] l

© Appointments
Prvate companies must appomt
at least one director who 15 an
ndnadual Publi; companzes must
appomt at least two directors, one of
which must be an indvidual

€ Former namsfs)
Please prowde any prewious names
which have been used for business
purgoses in the last 20 years
Married wornen do not need fo give
former names unless previously used
for business purposes

© Country/State of residence
This 15 m respect of your usual
resulential address as stated m
section D4

© Business octupation
Ifyou have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appont mare than

one director, piease use the 'Direcior
appoiniments’ continuation page

Director's service address ©

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

a0

Bullding name/number

© Service address
This 15 the address that will appear
on the public record Thes does not
have {0 be your usual residentral
address

Street [HIGH HOLBORN Please stale 'The Company’s
Registered Office’ 1f your service
I address wil be recorded In the
proposed company’s regester of
Post town ] LONDON directors as the company’s registered
c R office
oun| 1on ]
lylReg If you provide your residental
Postcode I W I C | 1 | v ‘ | 6 ‘ X ‘ X address here 1t wil appeas on the
public record
Country |UNTTED KingDONM
E Signature ©
l I consent to act as director of the proposed company named in Section A1 O Signature

The person named above consents

Signature Signature to act as director of the proposed
X : X company
CHEPO25

05110 Version 4 ¢




INO1

Application to register a company

Director

ot

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title *

Full forename(s)

Surname

Former name(s) ©

Country/State of
residence ©

|
r
|
r
[
i

Natignality
Date of birth

:
FErr rrrr

Business occupation ’

(if any) © ’

© Appointments
Prvate companies must appornt
at least one dwector who s an
mndreidual Public compantes must
appoint at least two directors, one of
which must be an indmdual

© Former namefs)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marsned women do et need to gve
former names unless previously used
far business purposes

© Gountry/State of rasidence
This 15 1n respect of your usual
residental address as stated in
Section D4

© Business occupation
If you have a busmess occupalion,
please enter here 11 you do not,
please leave blank

Additionel appomtments

If you wish to appaint more than

ane director, please use the 'Director
appointments’ conbinuation page

Director's service address ©

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

Building name/number]

Street r
|
Paost town I
County/Region |
Posteode HEEEEERE
Country '

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

Please state "'The Company's
Registered Office’ if your service
address wid be recorded in the
preposed company's register of
directors as the company's registered
office

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

Signature ©

I I consent to act as director of the proposed company named i Section A1,

© Signature
The person named above consents

Signature Signature to act as director of the proposed
X x company
CHFPO25

05110 Version 4§




INO1

Application o register a company

Corporate director

GBI

Corporate director appointments ©

| Please use this section to list all the corporate direclors taken on formation

Name of corporate IELSWANG DIRECTORS 1 LIMITED
body or firm r

Bulding name!number[;J

Strest ] HIGH HOLBORN
|
Post town |E>N DON
County/Region ’
oo [W [ [ [v[ [s[x[%
Country [ UNITED KINGDOM

© Additional appointments
I you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuabon page

Registerad or pnincipal address
Thss 1s the address that will appear
on the public record Thus address
must be a physical location for the
delivery of documents |t cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

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

B

EEA companies ©

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

Where the company/ I&ITED KINGDOM
fim s registered © r

Registration number Iaoss 026

© EEA
A full st of countnes of the EEA can
be found wn out guidance
www companieshouse gov uk

© Ths s the register mentoned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or fim and the law by
which it s governed [f applicable, please also give details of the register in which
it1s entered (including the state) and s registration number (n that register

Legal form of the |
corporate body r

or firm
Gavermning law l

If applicable, where
the companyfficm s
registered © I

if applicable, the
registration number

© Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must alsg provide its number in
that register

B

Signature ©

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

© Signature
The person named above consents

Signature Signature o act as corporate director of the
proposed company
for and onAehalf of Olswang Directors 1 Ltd
CHFPQ25

05/10 Version 40




4n accordance with
Section 9 of the
Comparies Act 2006

Corporate director

INO1 - continuation page
Application to register a company

Bl

Corporate director appointments @

Please use this section to st all the corporate directors of the company

Name of corporate
body or firm

OLSWANG DIRECTORS 2 LIMITED

Bunding name/number

S0

Street

HIGH HOLBORN

Post town LONDON

County/Region

Poslcode W ‘T rl— I_V— ’_ l_G- I_? [x
Country UNITED KINGDOM

@ Registered or pncipal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents If cannot be
a PO box number {unless contaned
wrthin a full address), DX number or
LP {Legal Post in Scotiand) number

B

Location of the registry of the corporate body or firm

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

B

EEA companies ©

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

Where the company/
firm is registered ©

UNITED KINGDOM

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

€ This s the register mentianed
Article 3 of the First Company Law

B

Registration number | 4058057 Brrectwe (681151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law O Non-EEA

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

Legal form of the
corporate body
or firm

Governing law

If apphcable, where
the companyffim Is
registered ©

If applicable,
registration number

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

Signature ©

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

=) Signature
The person named above consents

Signature | Sgnature 1o act as corporate director of the
X X proposed company
for and oOn alf of Olswang Directors 2 Ltd
CHFP025 Laserform Intemabonal 510
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INO1

Application to reqister a company

Part 3 Statement of capital

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

&

Share capital in pound sterling {£)

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

If alt your 1ssued capital 1s 1n sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {f any) unpaid Number of shares €) !Aggrega'e naminal value €
(E g Ordinary/Preference etc.) each share @ on each share @
{ORDINARY ‘ 1p| £0 ool 1 IE 1p
| l | | G
| | | l B
| | l | le

Totals | 1 |£ 1p

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 cumency

Currency

Class of shares Amount pa:d up on
{E g Ordinary/Preference etc ) each share €

Amount (if any) unpaid
on each share

Number of shares € Aggregate nominal va'ue €

B | |

B | |

-

Totals

|
|
|
|

Currency

Class of shares Arnount paid up on

Amount (if any} unpad
{E g Ordinary/Preferance elc.) each share @)

on each share @

Number of shares € Aggregate nomnal value €

| | |

-

Totals

|
| |
| |
| |

Totals

issued share capital

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

O Tola! aggregate nominal valug
Please list total aggregate valuas m
different currencies separately For

Total number of shares

1 example £100 +€100 + $10 etc

Total aggregate

lp
nominal value ©

@ including both the nominal value and any
share premwm

€ tumber of shares issued multiplied by
nominal value of each share

€ Tota! number of issued shares i this ¢lass

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

CHFP025
0510 Versan 4§




INO1

Application to register a company

Statement of capital (Prescnbed particulars of rights 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 Sactions F1 and F2

Class of share Ep ORDINARY
zrescrlbed particulars | Each ordinary share carnes one vote on a written resolution and one

vote on a resolution on a poll taken at a meeting The holders of
ordinary shares also have the nght te vote on a resclution on a show
of hands at a meeting.

As regards partictpaton In dividend distributions, unless the
shareholders’ resclution to declare or the directors’ decision to pay a
dividend specifies othenwse, any dividend :s payable by reference to
each shareholder's holding of ordinary shares on the date of the
resolution or decision to declare or pay 1t

The holders of ordinary shares are entitled to participate in any
caputal distribution (including on winding up) In accordance with thewr
general legal nghts

The ordinary shares are not redeemable

The nghts attached to the ordinary shares are more partrcularly
descrnibed 1n the articles of association of the Company

@ Prosenbed particulars of nghts
attached to shares

The partieulars are

a particulars of any voting aghts,
including nghts that anse only in
cortain crcymstances,

b particutars of any nights, as
Tespedts dividends, to partcipate
In & distnbution,

¢ particulars of any rights, as
respects capital, to participate in a
distnbution (including on winding
up), and

d  whether the shares are to be
redeemed or ate ligble to be
redeemed at the ophron of the
company of the shareholder and
any lerms or canditons relating
1o redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Caputal (Prescribed
partsculars of nghts aftached

to shares)’ conbinuation page If
necessany

CHFPQ25
0510 Vers:ion 4 ¢




INO1

Application to register a company

Class of share

Prescribed particulars
L1

© Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
mcluding nghts that anse only m
certain arrcumstances,

b particulars of any rights, as
respects dividends, to participate
In & disinbution,

¢ parkeculars of any nights, a3
respects capital, to participate n a
distnbution (including on winding
up}, and

d  whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any lerms or condilons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of caprtal
{Prescnibed particutars of nghts
aftached to shares)' confinuatfon
page if necessary

CHFPO25
05/10 Version 4 0




INO1

Apphcation to register a company

s

Initial shareholdings

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

Please complete the details below for each subscriber

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

subscribers' usual residential addrass

Inthal shareholdings
Please list the company's subscnbers
In alphabetical order

Please use an ‘inrial shareholdings’
continuation page if necessary

Subscnber's detarls

Class of share

Number of shares

Currency

Nomnal valus of

each share

Amount {If any}
unpard

Amount pa:d

LIMITED

%™ OLSWANG NOMINEES

ORDINARY

Pounds
sterling

1o 09.00 1p

Address

WC1V exX

90 HIGH HOLBORN,

LONDON

Name

Acdress

Name

Address

MNama

Add-ess

Name

Address

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Part 4 Statement of guarantee

s your company limited by guarantee?
% Yes Complete the sections below
+ No Goto Part 5 (Statement of comphiance)

Subscribers

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

| confirm that if the company s 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 nights of the contnbutars among ourselves,
not exceeding the spectfied amount below

Subscriber's details

Forename(s) @ l

Surname © l

Address @ [

|
Postcode T rTrrrrrr

Amount guaranteed 0,

Subscriber's details

Forename(s) @ ]

Surname @ l

Address © l

|
Postaode | TTrrrrrr

Amount guaranteed OI

Subscriber's details

Forename(s) ©@ |

Surname @ |

Address © '

|
Postsode T rTrrrrri

Amount guaranteed Gl

© Name
Please use capital letters

© Address
The addresses m this section wi'l
appear an the public recard They da
not have to be the subscnbers’ usual
residenbal address

© Amount guarantesd
Any va“d currency is permitted

Continusgtion pages
Please use a "Subscnbers'
conbinuation page I necessary

CHFPO25
0510 Version 4 0




INO1

Application to register a company

Subscriber's details

Forename(s} @

Surname ©

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

T

Amount guaranteed ©

Subscriber's details

Forename(s) ©@

|

Surname @

Address ©

Postcode

rrrrrt

Amount guaranteed ©

Subscribar's details

Forename(s) @

Surname @

Address @

Postcode

HEEERENE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address @

Postcode

[T rrr

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
nat have 1o be the subscnbers’ usual
residential address

© Amount guarantesd
Any vahid currency 15 permitied

Continuation pages
Please use a ‘Subscnbers'
contmuation page If necessary

CHFP025
0510 Version 4 ¢




Part 5

INO1

Apphication to register a company

Statement of compliance

| This section must be completed by all companies

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

+ No Goto Ssction H1 (Statement of compliance delivered by the
subscribers)

% Yes Go to Section H2 (Statement of compliance delivered by an agent}

_ s S —

Statement of compliance delivered by the subscribers ©

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

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

Subscniber's signature

Signature
X X

for and op behaff of Qlswang Nominees Limited

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Synature

X X

Subscriber's signature

Sgnature

X X

Subscnber's signature

Signature

X X

@ Statement of compliance
deliversd by the subscribars
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFP(25
05110 Verson 4 Q




INO1

Application to register a company

Subscriber's signature | Signature Continustion pages
Please use a 'Staternent of
x X compliance delivered by the

subscrbers' continuation page if
more subscribers need to sign

Subscriber's signature | Signature

Subscriber's signature | Synature

X X

Subscniber's signature | Sgnaiure

X X

m Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of asseciation

Agent's name ’

Building namelnumber|

Street ‘
|
Post town |
County/Region l
o[ [ [ [T [ [
Country |
1 confirm that the requirements of the Companies Act 2008 as 1o regisiration
have been complied with
Agent's signature Signature

X X

CHFPO25
0510 Version 40



INO1

Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but i
you do it will help Companies House if there 15 a query
onthe form The contact information you give will be
wsible to searchers of the pubhc record

[ Gortadra® aSHA MORJARIA

I Corparyname

|

|““*°“ $0 HIGH HOLBORN

l Potten T, ONDON

OLSWANG LL?

s
= TR

|°x 37972 Kingsway

Tepora 020 7067 3000

Certificate

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

shown below

[J Atthe registered office address {Gven in Section A6}
[] Atthe agents address {Given 1n Section H2)

W4 Checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

foltowing.

] You have checked that the proposed company name is
avallable as well as the vanous rules that may affect
your choice of name Mare information can be found
In guidance on our website

[} Ifthe name of the company is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneaus Provisions)
Regulations 2008, please attach consent.

[ You have used the correct appointment sections

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

[} The document has been signed, where indicated

(] Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

3 You have enclosed the corect fee

Please note that all mformation on this form
will appear on the public record, apart from
Information relating to usua residential
addresses,

ﬂ How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@T\(here to send

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

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

DX 33050 Cardiff

For companies registered i Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern ireland:
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, B72 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 postal address below

The Registrar of Companies, PO Box 4082,

Caraiff, CF14 3WE

Further information

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

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

CHFP0O25
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THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

- of -

NEWINCCO 1095 LIMITED

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

Name of each subscriber Authentication by each subscriber

Qlswang Nominees Limited

for and on behalf of Olswang Nominees Limited

Dated 2-2- March 2011

5074888-1 1
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OLSWANG

Company Number: | ]

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NEWINCCO 1095 LIMITED

Incorporated in England and Wales
under the Companies Act 2006




OLSWANG

ARTICLES OF ASSOCIATION
- of -
NEWINCCO 1095 LIMITED
("Company")
1 PRELIMINARY

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

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

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

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

"Assoclate” In relation to any person (“first person”) shall mean any person ("second
person") who i1s connected with that first person within the meaning of sections 1122 and
1123 Corporation Tax Act 2010,

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

"bankruptcy” means the making of a bankruptcy order by a court in England and Wales
or Northern Ireland, or any indwdual insolvency proceedings in a junsdiction other than
England and Wales or Northern treland which have an effect similar to that of bankruptcy,

"capitalised sum" has the meaning given in article 15 1 2,
"Chairman" has the meaning given in articie 4 6 1,
"chairman of the meeting" has the meanng given in ariicle 16 3,

"clear days" in relation to a period of notice means a peried of the specified length
excluding the date on which notice 1s given and the day for which it 1s given or on which it
is to take effect,

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

5074889-1 1
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“Companies Act 2006" means the Companes Act 2006 including any statutory
modification or re-enactment of that statute for the trme being n force, subject always to
article 1 4,

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

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

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

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

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

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

"instrument” means a document in hard copy form,
"persons entitled” has the meaning given in article 15 1 2,
"Proxy Notice" has the meaning given in article 17 5 1,
"qualifying person” has the meaning given in article 16 2,
"Relevant Company" has the meaning given in article 24 2,

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

"shareholder” means a person whose name 1s entered on the register of members as
the holder of a share,

5074889-1 2
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"share" means a share in the Company,

“Transmittee" means a person entitled to a share by reason of the death or bankruptcy
of a sharehclder or otherwise by operation of [aw,

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

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

14 Words and expressions defined in the Compantes Act 2006 and used in these articles
(erither without further definition or by expressly referring to the statutory definition of that
word or expression) shall bear the same meaning as in the Companies Act 2006 as In
force on the date when these articles become binding on the Company This does not
apply (a) where the word or expression used 1s not defined by express reference to the
Companies Act 2006 and the subject or context in which that word or expression 15 used
1s inconsistent with the statutory definition, or (b) where that word or expression 15
otherwise defined in these articles In all other circumstances references in these articles
to any statute or statutory provision {including without imitation the Companies Act 2006
or any provision of the Companies Act 2006) subordinate legislation, code or guideline
("legislation") 1s a reference to such legislation as the same may from time to time be
amended, re-enacted, modified, extended, varied, superseded, replaced, substituted or
consohdated

2 LIABILITY OF MEMBERS

The habihty of the members 1s Imited to the amount if any, unpaid on the shares held by

them

3 DIRECTORS' POWERS, RESPONSIBILITIES AND DELEGATION

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

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

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

50748891 3
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Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these articles to such person or committee, by such means
{includng by power of attorney) to such an extent, in relation to such matters or
terntortes, and on such terms and conditions, as they think fit If the directors so specify,
any such delegation may authorise further delegation of the directors' powers by any
person to whom they are delegated The directors may revoke any delegation in whole
or part, or alter its terms and conditions

Commitiees to which the directors delegate any of their powers must follow procedures
which are based, as far as they are applicable, on those provisions of these articles
which govern the taking of decisions by directors The directors may make rules of
procedure for all or any committees which prevail over rules derived from these articles if
they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

411 The general rule about decision making by directors 1s that any decision of the
directors must either be a majonty decision at a meeting or taken in accordance
with article 4 2

412 If the Company only has one director for the time being (and no prowvision of
these articles requires it to have more than one director) the general rule does
not apply and the sole director (for as long as he remains the sole director) shall
be entitled to exercise all the powers and authorities vested n the directors by
these articles {and the provisions of these articles shall be construed
accordingly}, and he may take decisions {provided that he constitutes an eligible
director in relation to any particular decision) without regard to the provisions of
articles 42, 43, 441, 442 445, 446, 451, 452 and 46 relating to
directors’ decision-making

Unanimous decisions

A decision of the directors I1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter Such a decision may take the form of a resolution in writing, where each elgible
director has signed one or more copies of it, or to which each eligible director has
otherwise indicated his agreement in wntng A decision may only be taken in
accordance with this article 4 2 where the eligible directors taking the decision would
have formed a quorum had the matter been proposed as a resolution at a directors'
meeting

Calling a directors’ meeting

5074889-1 4
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431 Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authorising the Company Secretary to give such notice The
Company Secretary must call a directors’ meeting If a director so requests

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

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

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

44 Participation in directors' meetings and decision making

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

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

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

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

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

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

but otherwise shall not be entitled to participate in such process or to vote or
count In the quorum where he has a direct or indirect interest which conflicts or
may conflict with the interests of the Company If a director purports fo vote In a
situation where, by virtue of this article 4 4 3 (or the terms of any authorisation)
he 1s not so entitled, his vote shall not be counted

444 Forthe purposes of article 4 4 3

4441 an interest of a person who 1s connected with a director (within the
meaning of section 252 of the Companies Act 2006) shall be
treated as an interest of the director,

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

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

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

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

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

4486 If any question as to the nght to participate in a mesting (or part of a meeting)
anses in respect of the Charman (and that question i1s not resolved by the
Charrman voluntarlly agreeing to abstain from voting) the question 1s to be
decided by a decision of the dwectors at that meeting, for which purpose the
Chairman 1s not to be counted as entitled to participate in the meeting (or that
part of the meeting) for voting or quorum purposes

45 Quorum for directors' meetings

451 At a drectors' meeting, unless a quorum 1s participating, no proposal I1s to be
voted on, except a proposal to call another meeting

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

453 The quorum for transaction of business of the directors shall be one eligible

director, f
4531 there I1s a sole director, or
4532 at any meeting of the directors, to the extent called to consider and

vote on any matter in relation to which a director 1s not entitled to
or does not vote or whose vote 1s not counted by virtue of

45321 theprovisions of article 4 4 3, or

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

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

there 1s only one eligible director willing to take a decision an any
matter
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454 If there are no directors in office or the directors in office or the sole director are
unable or unwilling to form a quorum or to take a decision on any particular
matter, or to appoint further directors to make up a quorum or to enable a
decision to be taken on any particular matter, or to call a general meeting or
circulate a written resolution to do so, then any shareholder may call a general
meeting or circulate a written resolution or mstruct the Company Secretary to do
s0, for the purposes of taking the decision or appointing one or more additional
directors to form a quorum or to enable a decision to be taken

Chairing of directors’ meetings and chairman's casting vote

461 The directors may appoint (and remove at any time) a director to chair their
meetings and the person so appointed for the time bemg 1s known as the
Chairman If the Chairman is not participating in a directors' meeting within ten
minutes of the time at which it was to start, or 1s unwilling or unable to act as
chairman at that meeting or any part of i, the participating directors must
appomnt one of themselves who 15 willing and able so to act, to be the Chairman
for that meeting or for that part of the meeting

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

Records of decisions to be kept

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

Directors' discretion to make further rules

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

DIRECTORS' PERMITTED INTERESTS

Provided that (a) he has declared the nature and extent of his interest in accordance with
{and to the extent required by) the provisions of article 5 4, and (b} the directors or the
shareholders have not (upon request) refused to give specific authonsation pursuant to
article 6 for a particular situation or matter, and {(c) the directors and shareholders have
not otherwise resolved pursuant to article 6 3 that a particular situation or matter shall no
longer be authorised, a director, notwithstanding his office, shall be authonsed
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511 to enter into, or otherwise be interested in, any transaction or arrangement with
the Company or any other Group Company or in which the Company (or any
other Group Company) 1s interested, either with regard to hrs tenure of any office
or position in the management, administration or conduct of Its business or as
seller, buyer or otherwise,

512 tohold any office or place of profit (except that of auditor} with, or to be employed
by or a consultant fo or otherwase interested (including by way of the holding of
shares or secunities convertible into shares) in, the Company, any other Group
Company or in any shareholder holding a majonty of the voting nights attaching to
the 1ssued share capital of the Company or any Associate of any such
sharehaolder,

513 to act by tumself or by any firm of which he 1s a partner, director, employee or
member in a professional capacity (except as auditor) for the Company, any
other Group Company or any shareholder holding a majonty of the voting rights
attaching to the i1ssued share capital of the Company or any Asscciate of any
such shareholder and he or his firm shall be entitled to remuneration for
professional services as If he were not a director of the Company, and

514 to be a director of any other company in which the Company does not have an
interest if that cannot reasonably be regarded as hkely to give rise to a conflict of
interest at the time of his appointment as a director of the Company or that other
company (whichever is the later),

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

52 The authonisations given pursuant to and the other provisions of article § 1 shall extend to
and mclude, without imiation, direct or indirect wmterests of a director which anse (or
which may potentially anse) due to

521 any transaction entered nto by the dwector or any shareholder holding the
majonty of the voting nghts attaching to the issued share capital of the Company
or any Associate of that shareholder In relaton te shares (or securities
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convertible into shares) debentures or other secunities in (a) the Company or any
other Group Company, or in {b) such shareholder or In any such Associate of
such shareholder,

522 any guarantee, security or ndemnity given or proposed to be given by any Group
Company to, or to any person for the benefit of, (a) any other Group Company, or
(b) any shareholder helding the majonty of the voting nights attaching to the
Issued share capital of the Company or any Associate of that shareholder,

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

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

525 any claim or nght ansing between (a} the Company and any other Group
Company, or (b} the Company and any shareholder holding the majority of the
voting rights attaching to the issued share capital of the Company or any
Associate of that shareholder

It shall be a term and condition of the authorisation given pursuant to article 5 2 5 that the
director shall not be entitled to vote or participate 1n any discussions relating to the
exercise, enforcement or pursuance of any claim or nght so authorsed

53 For the purposes of articles 51 and 52

531 aninterest of (a) a person who 1s connected with a director (within the meaning
of section 252 of the Companies Act 2006), and (b} the Appointor in relation to
any alternate, shall be treated as an interest of the director or the alternate (as
appropriate) in each case In addition to any interest which the director or
alternate otherwise has, and

532 any authonsation of a situation or matter pursuant to articles 5 1 and 5 2 relating
to a Group Company or to any shareholder holding the majority of the voting
rights 1n the share capital of the Company or any Associate of that shareholder,
shall be effective only for so long as the relevant Group Company remains a
Group Company, the relevant shareholder holds the majority of the voting nghts
in the Company and the relevant Associate remains an Associate of a person
who holds the majority of the voting rights in the Company
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54 In relation to transactions or arrangements with the Company, the director shall declare
the nature and extent of any interest authorised under articles 51 and 52 in any way
permitted by the Compantes Act 2006 and shall only be required to make such disclosure
to the extent required to do so under the Companies Act 2006 In relation to other
situations of actual or potential conflict of interest, the director shall declare the nature
and extent of his interest at a meeting of the directors, or as otherwise determined by the
directors, but shall not be required to declare the nature and extent of his interest ta the
extent that the other directors are already aware of the interest and its extent

B AUTHORISATION OF CONFLICTS OF INTEREST

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

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

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

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

65 Notwithstanding the other provisions of this article 6, the shareholders of the Company
shall be entitled to authorise a Relevant Matter (whether or not authonsation has
previously been requested from and/or refused by the directors) and any authonsation of
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a matter pursuant to this article 6 5 shall, uniess it states otherwise, extend to any actual
or potential conflict of interest which may reasonably be expected to anse out of the
matter so authonsed The provisions of articles 6 3 and 6 4 shall apply mutatis mutandis
to any authonisation so given by the shareholders save that the word(s) "directors” or
"directors or shareholders” when referring to the authorisation being given or to any terms
and conditions of authornisation being specified, iImposed, vaned or terminated shall be
read only as the word "shareholders” Any authorisation, and the variation or termination
of any authonisation by the shareholders under article 6 3 or thus article 6 5 shall be by
ordinary resolution, save where any greater majority 1s otherwise required by the Act or
other applicable law

7 DIRECTORS' INTERESTS: GENERAL

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

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

712 excludng himself from attending and voting at board meetings or otherwise
participating in directors’ decision making to the extent relating to such situation,
matter or interest or from participating In discussions (whether at meetings of the
board or otherwise), or receiving documents or information to the extent relating
to any such situation, matter or interest (including without limitation, notice of
meetings, board papers, minutes or draft minutes, directors’ wntten resolutions
and legal advice given to any Group Company),

713 arranging for documents or information relating to any such situation, matter or
interest to be reviewed by a professional adviser to ascertain the extent to which
it might be appropnate for im to have access to such documents or information,
and/or

714 not disclosing to the Company, or not using in relation to the Company's affarrs,
information which he obtains or has obtaned otherwise than through his position
as a director of the Company which relates to a situation, matter or interest and
which 1s confidential to a third party, where to do so would amount to a breach of
confidence or breach of duty to the third party
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72 Article 7 1 shall apply, where a director has or could have

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

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

73 Where a director obtains or has obtained information, otherwise than through his position
as a director, which i1s confidential to a third party other than the Company, then provided
that the duty of confidentiality does not arise out of a situation in which the director has or
may have a direct or indrect conflict of interest, the director shall not be required to
disclose such nformation to the Company or use it in relation to the Company's affairs
This article 1s without prejudice to the ability of a director to withhold such information
from the Company in accordance with the provisions of article 7 1

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

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

8 ALTERNATE DIRECTORS

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

g2 Any appointment or removal of an alternate must be effected by notice in wnting to the
Company signed by the Appointor, or in any other manner approved by the directors
The notice must 1dentfy the proposed alternate and, in the case of a notice of
appointment, contain a statement signed by the proposed alternate that the proposed
alternate 1s willing fo act as the alternate of the director giving the notice

83 An alternate director has the same rights, in relation to any directors' meeting or decision
of the directors, as the alternate’s Appointor and, without limitation, 1s entitied to recewve
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notice of all meetings of directors and committees of directors and all meetings of
shareholders which therr Appointor 1s entitled to receive and in the absence of their
Appointor, to attend, speak and vote at all such meetings at which the Appointor is
entitled to attend, speak and vote

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

85 Subject to article 8 6, a person who 1s an alternate director, but not a director

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

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

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

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

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

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

87 An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the remuneration of the alternate's
Appointor as the Appointor may direct by notice in writing made to the Company
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88 An alternate director's appointment as an alternate for a particular Appointoer shall
terminate

881 when that Appointor revokes the appointment by notice to the Company in writing
specifying when it is to terminate,

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

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

8 APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

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

92 In any case where, as a result of death or bankruptcy, the Company has no shareholders
and no directors, the Transmittee(s) of the last shareholder to have died or to have had a
bankruptcy order made against hm (as the case may be) have the nght, by notice n
writing, to appoint a natural person who Is willing to do so to be a director and any such
appointment shall be as effectve as f made by the Company in general meeting
pursuant to these articles For the purposes of this article, where two or more
shareholders die i circumstances rendering it uncertan who was the last to die, a
younger shareholder 1s deemed to have survived an older shareholder

93 A person ceases to be a director as soon as

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

932 (incase of a director who 15 a natural person) a bankruptcy order 1s made against
that person or a composition 1s made with that person's creditors generally in
satisfaction of that person’s debts,

933 (in the case of a director which 1s a body corporate) that body corporate (1)
passes any resolution for voluntary winding up (within the meaning of section
84(2) Insolvency Act 1986 or otherwise) or 1s wound up by the court, (i) 1s the
subject of an administratien order or an administrator 1s appointed in respect of
that body corporate, (in} makes any proposal under Part | Insolvency Act 1986 or
otherwise for a composition in satisfaction of its debts or a scheme of
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arrangement of its affairs or makes any proposal under part 26 Companies Act
20086 or otherwise for a compromise or arrangement between it and its creditors
or any class of them, makes any arrangement or compromise with creditors
generally or ceases to carry on all or substantially all of its business, (iv) has an
administrative receiver, receiver or manager appointed over all or any substantial
part of its assets, or 1s the subject of any occurrence substantially similar in
nature or effect, whether in England and Wales or any other junsdiction,

934 a registered medical practtioner who I1s treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than three
months,

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

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

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

10 DIRECTORS' REMUNERATION AND EXPENSES

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

102 The Company may pay any reasonable expenses which the directors (including any
alternate director) or the Company Secretary properly incur in connection with thewr
attendance at meetings of directors or committees of directors, general meetings, or
separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the proper exercise of ther powers and the
discharge of their responsibility in relation to the Company
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103 The directors may exercise all the powers of the Company to provide benefits, whether
by the payment of gratuities or pensions or by insurance or otherwise, for any director or
former director who holds or has held any executive office or employment with the
Company or with any body corporate which 1s or has been a Group Company or with a
predecessor in business of the Company or of any such body corporate, and for any
member of tus family (including a spouse, former spouse, cwil partner or former civil
partner) or any person who Is or was dependent on him, and may contribute to any fund
and pay premiums for the purchase or provision of any such benefit

11 SHARES: GENERAL
111 All shares shall be 1ssued fully paid

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

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

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

115  Except as required by law, no person Is to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or these articles, the
Company I1s not In any way to be bound by or recognise any interest in a share other than
the shareholder's absolute ownership of it and all the nghts attaching to it

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

117  Every certificate must specify
1171 nrespect of how many shares and of what class, it 1s 1ssued,
1172  the nominal value of those shares,
1173 that the shares are fully paid, and
1174  any distinguishing numbers assigned to them,

and no certificate may be 1ssued in respect of shares of more than one class Certfficates
must have affixed to them the Company's common seal, or be otherwise executed In
accordance with the Companies Acts
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118  If more than one person holds a share, only one certificate may be 1ssued in respect of it
and delivery to one joint shareholder shall be a sufficient delivery to all of them

119  If a certificate 1ssued In respect of a shareholder's shares 1s damaged or defaced, or said
to be lost, stolen or destroyed, that shareholder 1s enttted to be i1ssued with a
replacement certificate in respect of the same shares A shareholder exercising the right
to be 1ssued with such a replacement certificate may at the same time exercise the right
to be 1ssued with a single certificate or separate certficates and (f it 15 damaged or
defaced} must return the certificate which 1s to be replaced to the Company, and must
comply with such conditions as to evidence and indemnity as the directors decide

12 SHARES: TRANSFER
121 General

1211 Shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which 1s executed by or on
behalf of the transferor No fee may be charged for registering any instrument of
transfer or other document relating to or affecting the ttle to any share and the
Company may retain any instrument of transfer which is registered

1212 The transferor remains the holder of a share until the transferee's name s
entered in the reqister of members as shareholder in respect of it

1213 Subject to these articles (in particular, but without imitation, article 12 2 1) the
directors may, in ther absolute discretion, refuse to register the transfer of a
share If they do so, then as soon as prachicable and in any event within two
months after the date on which the transfer is lodged with the Company, the
instrument of transfer must be returned to the transferee with the notice of refusal
together with reasons for such refusal, unless they suspect that the proposed
transfer may be fraudulent

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

1221 Notwithstanding anything contained in these articles, the directors shall not
dechne to register any transfer of shares, nor may they suspend registration of
any transfer of shares where such transfer

12211 1s to any bank or institution or other person to which such shares
have been charged or mortgaged, or to any nominee of such a
bank or institution or other person ("Secured Institution™), or
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12212 15 delivered to the Company for registration by a Secured
Institution or its nominee In order to perfect its secunty over the
shares, or

12213 15 executed by a Secured Institution or its nominee pursuant to the
power of sale or other power under its secunty over the shares,

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

12 22 Notwithstanding anything to the contrary contained in these articles, no transferor
or proposed transferor of any shares in the Company to a Secured Institution or
its nominee and no Secured Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any transfer referred to in artictes
12211 to 12213 inclusive to the shareholders for the time being of the
Company or any of them, and no such shareholder shall have any nght under
these articles or under any agreement or otherwise to require those shares tc be
offered to or transferred to it whether for consideration or not

13 SHARES: TRANSMISSION

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

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

133  Transmuttees who wish to become shareholders in relation to shares to which they have
become entitied must notify the Company in wrniting of that wish Transmittees who wish
to have a share transferred to another person must execute an instrument of transfer in
respect of it and any transfer made or executed under this article 1s to be treated as if it
were made or executed by the person from whom the Transmittee has derived nights in
respect of the share, and as If the event which gave nse to the transmission had not
occurred
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134 If a notice 1s given to a shareholder In respect of shares and a Transmittee 1s entitled to
those shares, the Transmittee 1s bound by the notice If it was given to the shareholder
before the Transmittee's name or the name of any person(s) named as the transferee(s)
in an instrument of transfer executed under article 13 3, has been entered in the register
of members

14 DIVIDENDS AND OTHER DISTRIBUTIONS
141  Procedure for declaring dividends

1411 The Company may by ordinary resolution declare dividends, and the directors
may decide to pay interm dividends

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

1413 The directors may pay at intervals any dividend payable at a fixed rate if it
appears to them that the profits avatable for distnbution justify the payment

142 Payment of dividends and other distributions

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

14211 transfer to a bank or buillding society account specified by the
Distribution Recipient either in wniting or as the directors may
otherwise decide,

14212 sending a cheque made payable to the Distribution Recipient by
post (n accordance with article 22 4) to the Distribution Recipient
at the Distribution Recipient's registered address (if the Distribution
Recipient 1s the shareholder of the share), or {In any other case) to
an address specified by the Distnbution Recipient in writing or
{(where no such address has been specified) as the directors may
otherwise decide,

14213 sending a cheque made payable to such person by post (In
accordance with article 22 4) to such person at such address as
the Distrbution Recipient has specified in wnting or {where no
such address has been specified) as the directors may otherwise
decide, or
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14214 any other means of payment as the directors agree with the
Distribution Recipient in writing

1422 In these articles, "Distribution Recipient” means, in respect of a share in
respect of which a dividend or other sum I1s payable

14221 the shareholder of the share, or

14222 if the share has two or more joint shareholders, whichever of them
1s named first in the register of members, or

14223 if the sharehclder 1s no longer entitled to the share by reason of
death or bankruptcy, or otherwise by operaton of law, the
Transmittee

143  No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the shareholder of that share and the
Company

144  Unclaimed distributions

1441 All dividends or other sums which are payable in respect of shares and which are
unclaimed after having been declared or becoming payable, may be invested or
otherwise made use of by the directors for the benefit of the Company unti
clamed The payment of any such dividend or other sum into a separate
account does not make the Company a trustee in respect of it

14 42 |If twelve years have passed from the date on which a dividend or other sum
became due for payment and the Distribution Recipient has not clamed 1it, the
Distribution Recipient 1s no longer entitled to that dividend or other sum and it
ceases to remain owing by the Company

145 Non-cash distributions

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

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

146  Waiver of distributions

Distribution Recipients may waive their entitlement to a dividend or other distnbution
payable 1n respect of a share by giving the Company notice in writing to that effect prior
to the declaration of a dividend by a general meeting, or the payment of an interim
dividend decided on by the directors, but if the share has more than one shareholder, or
more than one person 15 entitled to the share whether by reason of the death or
bankruptcy of one or more joint shareholders or otherwise, the notice 1s not effective
unless It 1s expressed to be given, and signed, by all the shareholders or persons
otherwise entitied to the share

15 CAPITALISATION OF PROFITS

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

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

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

152 Capitalised sums must be applied on hehalf of the persons entitled, and in the same
proportions as a dividend would have been distnibuted to them

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

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

165  Subject to these articles the directors may

1551 apply capitalised sums in accordance with articles 153 and 15 4 partly in one
way and partly in another,
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1552 make such arrangements as they think fit to deal with shares or debentures
becoming distnibutable n fractons under this article (including the 1ssuing of
fractional certificates or the making of cash payments or ignonng fractions
altogether}, and

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

16 DECISION-MAKING BY SHAREHOLDERS: ORGANISATION OF GENERAL
MEETINGS

161  Attendance and speaking at general meetings

1611 A person 1s able to exercise the nght to speak at a general meeting when that
person Is In a position to communicate orally to all those attending the meeting,
during the meeting, any information or opinions which that person has on the
business of the meeting

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

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

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

16 1 3 The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise therr nghts to speak or
vote at it

1614 In determining attendance at a general meeting, 1t 1s immatenal whether any
two or more members attending it are in the same place as each other

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

162  Quorum for general meetings
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Unless the Company has only one shareholder, the quorum required at general meetings
and adjourned meetings shall be any two qualifying persons present at the meeting
unless (a) each i1s a qualifying person only because he 1s authorised to act as the
representative of a shareholder which I1s a corporation in relation to the meeting, and both
are representatives of the same corporation, or (b) each 1s a qualifying person only
because he is appointed as proxy of a shareholder in relation to the meeting, and both
are proxies of the same shareholder |If and for so long as the Company has only one
shareholder, one qualfying person present at the meeting shall be a quorum No
business other than the appointment of the chairman of the meeting I1s to be transacted at
a general meeting or an adjourned meeting If the persons attending it do not constitute a
quorum  For the purposes of ttus article 16 2 a "qualifying person” means (1) an
individual who 1s a shareholder of the Company, (n) a person authorised to act as the
representative of a corporation who s a shareholder n relation to the meeting, or (n} a
person appointed as proxy of a shareholder in relation to the meeting

16 3  Chairing general meetings

If the directors have appointed a Chairman, the Chairman shall charr general meetings f
present and wiling to do so If the directors have not appointed a Chairman, or If the
Chairman 1s unwilling to chair the meeting or 1s not present within ten minutes of the time
at which a meeting was due to start

1631 the directors {or director if there 1s only one} present, or

16 32 (f no directors are present), any qualfying person {or f more than one) a
mayjority of those qualifying persons present and entitied to vote at the meeting,

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

164  Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders

165 Notice deemed received

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

166  Adjournment
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1661 If the persons attending a general meeting withun half an hour of the time at which
the meeting was due to start do not constitute a quorum, or If during a meeting a
quorum ceases to be present, the charman of the meeting must adjourn the
meeting, unless it was called at the request of the shareholders, 1n which case it
must be dissolved The charman of the meeting must also adjourn a general
meeting If directed to do so by a meeting at which a quorum 15 present

16 6 2 The chairman of the meeting may adjourn a general meeting at which a quorum
Is present if the meeting consents to an adjournment, or it appears to the
chairman of the meeting that an adjournment 1s necessary to protect the safety of
any person attending the meeting or to ensure that the business of the meeting i1s
conducted 1n an orderly manner

16 63 When adjourning a general meeting, the charman of the meeting must either
specify the time and place to which it 1s adjourned or state that it 1s to continue at
a time and place to be fixed by the directors, and have regard to any directions
as to the time and place of any adjournment which have been given by the
meeting (where that meeting 1s quorate)

166 4 Save where (a) the adjournment 1s of a temporary nature lasting not more than
half an hour, (b) the adjourned meeting I1s to be held in the same place as the
original meeting, and (c) the chairman announces whilst a quorum is present the
time at which the adjourned meeting shali start, at least 5 clear days’ notice shall
be given of every adjourned meeting Such notice shall be given to the same
persons to whom notice of the Company's general meetings 1s required to be
given and shall specify the time and place of the meeting and the general nature
of the business to be conducted No further notice of an adjourned meeting 1s
required

166 5 No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken
place

17 DECISION-MAKING BY SHAREHOLDERS: VOTING AT GENERAL MEETINGS
171 Veting: General

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

172  Voting: Proxies
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1721  Subject to article 17 2 2, on a vote on a resolution on a show of hands at a
meeting, every proxy present who has been duly appointed by one or more
members entitied to vote on the resolution has one vote

1722 On a vote on a resolution on a show of hands at a meeting, a proxy has one
vote for and one vote against the resolution If the proxy has been duly
appointed

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

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

1723 On a poll taken at 2 meeting of a company all or any of the voting nights of a
member may be exercised by one or more duly appointed proxies

1724 Where a member appoints more than one proxy, article 17 23 does not
authonse the exercise by the proxies taken together of more extensive voting
rights than could be exercised by the member in person

173 Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered,
and every vote not disallowed at the meeting 1s valid Any such objection must be
referred to the chairman of the meeting, whose decision s final

174  Poll Votes

1741 A poll on a resolubon may be demanded in advance of the general meeting
where 1t 1s to be put to the vote, or at a general meeting, either before a show of
hands on that resolution or iImmediately after the result of a show of hands on
that resolution 1s declared Unless the charrman of the meeting determines 1t
would be impractical or unfarr to do so, polls must be taken immediately and shall
be taken in such manner as the chairman of the meeting directs

1742 A poll may be demanded by

50748891 26



OLSWANG

17421 the chairman of the meeting,
17422 the directors,
17423 two or more persons having the nght to vote on the resolution, or

17424 a person or persons representing not less than one tenth of the
total voting rights of all the shareholders having the right to vote on
the resolution

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

175 Content of proxy notices

1751 Proxies may only vahdly be appointed by a notice in wniting ("Proxy Notice")
which

17511 states the name and address of the shareholder appointing the
proxy,

17512 identifies the person appointed to be that shareholder's proxy and
the general meeting in relation to which that person 1s appointed,

17513 where the proxy 15 not entitled to exercise the nights attaching to all
of the shares held by that shareholder, identifies the number of
shares In relation to which the proxy 1s entitled to exercise such
fights,

17514 Is signed by or on behalf of the shareholder appointing the proxy,
or 1s authenticated in such manner as the directors may determine,
and

17515 1s delivered to the Company in accordance with these articles and
any nstructions contained in the notice of the general meeting to
which they relate

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

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

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

17531 allowing the person appointed under it as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting,

17532 appointing that person as a proxy In relation to any adjournment of
the general meeting to which it relates as well as the meeting itself,
and

17533 allowing the person appointed under it as a proxy to exercise the
rights attaching to all of the shares held by the shareholder
appointing that person as a proxy and no person shall be entitled
to challenge the vahdity of the exercise by such proxy of all those
rights

176  Delivery of proxy notices
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1761 A Proxy Notice and any authority under which it 1s signed or otherwise
authenticated in such a manner as the directors may determine (or a copy of
such authonty or other authentication certified notarially or by a solicitor or in
some other way approved by the directors) may

17611 in the case of a Proxy Notice in hard copy form, be deposited at
the registered office (or at such other place within the United
Kingdom as 15 specified in the notice convening the meeting or In
any form of proxy sent out by the Company In relation to the
meeting) at any time before the time for holding the meeting or
adjourned meeting at which the person named In the appointment
proposes to vote, or

17612 in the case of a Proxy Notice sent by electronic means where an
address has been given by the Company

176121 nthe notice calling the meeting, or

176122 n any form of proxy sent out by the Company in relation to the
meeting, or

176123 n any invitation to appoint a proxy 1ssued by the Company in
relation to the meeting,
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be received at that address (subject to any conditions or imitations
specified in the notice) at any time before the time for holding the
meeting or adjourned meeting at which the person named in the
appointment proposes to vote, or

17613 in the case of a poll taken after the date of the meeting or
adjourned meeting, be deposited or receved as aforesaid at any
time before the time appointed for the taking of the poll,

and a Proxy Notice which 5 not deposited, delivered or received in a manner so
permitted shall be invalild Any vahd Proxy Notice shall, unless stated to the
contrary 1n it, be vald both for the relevant meeting and for any adjournment of
that meeting In thus article 17 6, "address” includes a number or address used
for the purposes of sending or receiving documents or information by electronic
means

176 2 A person who 1s entitled to attend, speak or vote (either on a show of hands or on
a poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person

176 3 An appointment under a Proxy Notice may be revoked by delivenng to the
Company at the registered office or at any other place or address specified by
the Company pursuant to article 17 6 1 in relation to the delivery of Proxy Notices
for the particular meeting concerned, a notice of revocation of authonty in writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice
was given

1764 A notice revoking a proxy appointment or the authority of a person authorised by
a corporation pursuant to section 323(1) Companies Act 20086, only takes effect If
it 15 delivered before the start of the meeting or adjourned meeting to which it
relates or (in the case of a poll taken after the date of the meeting or adjourned
meeting at which the poll was demanded) before the time appointed for taking
the poll to which it relates

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

176 6 If a Proxy Notice 1s not executed by the person apponting the proxy, it must be

accompanied by written evidence of the authonty of the person who executed it
to execute it on the appointor's behalf
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18 COMPANY SECRETARY

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

19 AUTHENTICATION

Any director or the Company Secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
Company, any resolutions of the Company or decisions of the directors or any committee
of the directors, and any books, records, documents and accounts relating to the
business of the Company, and to certfy copies of, or extracts from, them as true copies
or extracts A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting, of the Company or of the directors or any committee of the
directors which 1s certified in accordance with this article shall be conclusive evidence In
favour of a person dealing with the Company upon the faith of that document that such
resolution has been duly passed or, as the case may be, that such minutes or extract 1s a
true and accurate record of proceedings at a duly constituted meeting

20 COMPANY SEALS

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

202  Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised
person in the presence of a withess who attests the signature For the purposes of this
article, an authorised person Is

2021 any director of the Company,
202 2 the Company Secretary, or

202 3 any person authonised by the directors for the purpose of signing documents to
which the common seal 1s applied

21 PROVISION FOR EMPLOYEES ON THE CESSATION OF BUSINESS

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

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

222  Except as otherwise provided In these articles and subject to article 22 4, any document
or information to be given, sent or suppled under these articles to the Company shall be
given, sent or supplied in English and otherwise In any way in which documents or
information generally may be sent or supplied by the sender to the Company under
schedule 5 of the Companies Act 2006 (where the sender 1s a body corporate) or
schedule 4 of the Comparnes Act 2006 (in all other cases) subject t0, and in accordance
with, the requirements of schedule 4 or schedule 5 of the Companies Act 2006, as
applicable

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

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

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

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

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

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

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

2210 Nothing in these articles shall affect any legal requirement that any particular notice or
other document be served in any particular manner

23 INDEMNITIES AND FUNDING OF PROCEEDINGS

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

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

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

231 3 the directors may exercise all the powers of the Company to provide any director
of the Company or of its holding company with funds to meet expenditure
incurred or to be incurred by him of the kind referred to in sections 205(1)(a) and
206(a) of the Companies Act 2006 as amended, modified or re-enacted from time
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to tme and otherwise take any action to enable any such director to avoid
incurring such expenditure, to the fullest extent permitted by law,

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

24 INSURANCE

241 Without prejudice to article 23, the directors may exercise all the powers of the Company
to purchase and maintain insurance for, or for the benefit of, any person who i1s or was at
any time

24 11 adrrector of any Relevant Company, or

24 12 a trustee of any pension fund or retirement, death or disability scheme for the
benefit of any employee of any Relevant Company or of any employees' share
scheme in which employees of any such Relevant Company are interested,

including (without imitation) insurance against any habity referred to in article 23
attaching to him in relation to any Relevant Company, or any such pension fund,
retirement or other scheme or employees’ share scheme

242 In article 24 1, "Relevant Company" means the Company or any other undertaking
which I1s or was at any time

24 2 1 the holding company of the Company, or
24 2 2 asubsidiary of the Company or of such holding company, or

2423 acompany in which the Company has an interest (whether direct or indirect}
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