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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7677240

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

EAST OF ENGLAND TRADE LIMITED

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

Given at Companies House on 21st June 2011
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COMPANIES HOUSE
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Part 1 Company details

= Rlling in thus form

Rease completen typesanpt or in
bold black capitals

All fidds are mandatory unless
speafied or iIndicated by *

Company details

| Flease show the proposed company name below

Froposed company
name in full @

For offiaa use

|EAST OF ENGLAND TRADE LIMITED

T rrrrrr

© Duplicate names
Cuplicate names are not parmitted A
hst of regrstered names can be found
on our wehate Thereare vanous nies
that may affedt your choice of narme
More information 1s available at
wiww companeshousa.govuk

Company name restrictions @

Rease tick the box only If the propesed company name contains sensitive
or restncted words or expressions that require you to seek comments of a

govemment departrment or other speafied body
[0 1 confirmthat the proposed company name contains sensitive or restricted

@ Company name restnctions

A st of serative or restnded words
or expressions that require consent
can be found in gudance avallable
onour websiter

m:zo ct

words or expressions and that approval, where appropnate, has been www companieshouse.gov uk
sought of a govemment department or other speafied body and | attach a
oopy of thewr response:
A3 Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o
Aease tick the box If you wish to apply for exarmption fromthe requrement to |© gﬂm e‘:"g emlt?gt
) y pnvate companies that are
have the name ending with ‘Limited’, Oyfyngedig’ or penmitted altemative, inted by ee and moet other
(] 1confirmthat the above propased company meets the conditions for speafic requirements are eigible to
exemption from the requirement to have a name ending with ‘Limited, a'_grp'yf“ ths |
‘Ofyngedig’ or permtted altermative. oibuiy detalls, please goto our
www companieshouse. gov uk
m Company type®@
Aease tick the box that desanbes the proposed company type and members omm of your .
Irabihity (only one box must be ticked) type, pleasego. tiomwebs:: tem Y
O PAubliclimted by shares WWW companieshouse aov uk
[¥1 Pnvate imited by shares
[0 mvate imted by guarantee
[[] Pwateunlimited with shere capital
[] Pavate unhimited without share capital
CHFFO10
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INO1

Application to register a company

Situation of registered office o

Aease tick the appropnate box below that desanbes the situation of the
pr registered office (only one box must be ticked)

[ 9": England and Weles

[0 wWdes

0 Sotland

[0 MNorthem Ireland

© Registered office
Bvery company must have a
regitered office and thisis the
address to which the Registrar wall
send correspondenca

For England and Wales comparues,
the address must bein Bngland or
Wiles

For Welsh, Soottish or Northem
Ireland cormparnies, the address must
beinWales, Sotland or Northem
Ireland respectively

Registered office addresse

| Heese give the registered office address of your company

Bulding na’ne’nunberl Brierly Place

0 Rogistered offico address
You must ensure that the address
shown n this seciion 15 congistent
with the stuation indicated In

Srect l New London Road sedion A5
| You must provide an address In
BEngland or Vilales for companies to
Post town I Chelmsford be registered in Ehgtand and Wales
You must provide an address in
County/Region | Essex Wales, Sotland or Norther Ireland
for comparues to be registered In
Fostcode l c WFI—T—O—ITI_PI— Wales, Sottand or Northem Ireland
respectively
A7 Artidles of assodiation ©
Rease choose one option orly and tick one box only © for details of which company type
adopt which modd artid
Option 1 I wash to adopt one of the following model artides in its entirety. Rease tick ?mgomwwmm e
only one box WWW compiarieshouse gov uk
(] Pavateimited by shares
0 Pwatelimted by guerantee
[0 Publicoompany
Cption 2 I wish to adopt the following modd artides with additional and/or amended
provisions | attad a copy of the additiona and/or amended provision(s) Please
tick only one box.
Prvate imited by shares
(0 rivate imited by guarantee
(] PRubliccompany
Cption 3 [J Iwishto adopt entirely bespoke artides | attach a copy of the bespoke
artides to thes apphcation
m Restricted company artides®
Fease tick the box below If the company’s artides are restncted © Restricted compary artides
Restncted company artides are

O

thase containing provision for
entrenchment For more detals,
please go to our webaiter

www corrpanieshouse gov uk

CHFPO10
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INO1
Apphcation to register a company

Part 2 Proposed officers

For pnvate cormpanies the appointment of a searetary 1s optiona, however, if you do deade to appoint a company
seetary you must provide the rlevant details Rublic companies are required to appoint at least one secretary

Pate cormpantes must appoint at least one director who 1s an individua . Fublic compantes must appoint at least
two directors, one of which must be an iIndividual

For a secretary who is an individual, go to Section Bt, For a corporate secretary, go to Section C1; For a
director who 15 an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
m Secretary appointments o
Fease use this section to list di the secretary appointments taken on formmetion
For a corporate secretary, complete Sections C1-C5
Title* ‘
Full forename(s) ’
Sumame |
Former name(s)@ [
} € Former name(s)
Rease provide any previous names
whuch have been used for business
purposes in the last 20 years
Mamed women do not need to give
forrer narmes uniess previously used
for bustness purposes.
Y Secretary’s service address® /
Bulding nanehurrber' / O Sorvice address
This s the address that will appear
Srect | / on the public record This does not
have to be your usLal resdential
| / address
Post town { / Rease gate The Company's
Registered Office’ if your service
County/Region | address will be recorded in the
proposed company’s register
Rostoode of secretanes as the company’s
(TTrrryAT o soreanes
Country | If you provide your resdential
address here it will appear on the
public record
E gnature o
| consent to act as secretary of the proposed cormpany named in Section A1 O Signature
The person named above consents
Sgnature Sgaure o at asseodiary of the proposad
X X | o™
CHFFO10
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INO1
Application to register a company

Corporate secretary

Corporate secretary appointments o

Hease use this section to hst dl the corporate secretary appomtments taken
on formation

Name of corporate l

body/firm l

Building name/nurmber I

Sreat

County/Region
Rostoode

rrrrrr

|
|
Fost town |
|
|
|

Country

@ Additional appointments ‘él
tf you wish to appoint one

(Legal Fost 1IN Sotland) nurmber

Location of the registry of the corporate body o firrfi

Is the corporate secetary registered within the Buropean

+ Yes Conplete Section C3 only
4 No Complete Section C4 only

cArea (EB4)?

= /

EFA companies®

relevant state) and the registration number 1 register

Fease give detalls of the register where theiztéwyﬂle 1s kept (induding the
n

Where the company/

/

firm s registered © '

/

Registration nurmber |

/

@A

A full List of countnes of the BEA can
be found 1n our guidano=

www aompanieshouse.gov uk

© This s the register mentioned in
Artide 3 of the First Company Law
Directive (68/151/880)

Non-EEA companies /

Rease gve detals of the |

which it 1s governed If

it 1s entered (indudingrthe state) and its registration nurmber in thet register

form of the corporate body or fimn and the taw by
icable, please dso give details of the regder in which

ONonEEA
Where you have provded details of
the regigter (induding state) where
the company or firm)s regpstered,

Legd form of the l / you must also provide its number In
corporate body that register
or firm | /
Governing law | /
If applicable, where I /
the company/firns
registered © | /
Registration nurrber
E Sgnaturee
ilou‘nsmttoad as secretary of the proposed company named in Section Al © Signature
The person named above consents
Sgnatur to act as corporate sacrdary of the
Y | proposed company
CHFAFO010
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INO1

Application to register a company
Director
Director appointments©
Rease use this section to list dl the diredtor appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-B5. Fivate comparves must appoint
at leaxst one direcor who isan
Title* | Mr individual Fublic companies must
appairt at least two directors one of
Full forename(s) | NIGEL HOWARD which must be an individual
6 Former name{s}
Sumame | THOMPSON Feass provide any previous names
witch have been used for busness
ame(s)@ | purposes in the last 20 years.
Mamed women do not need togive
former names unless previously used
Country/S ate of United Kingdom for business purposes.
resdence® © Country/State of residernce
Nationality PBRITISH Thus1s 1N resped of your usual
residentia address as stated in
Dete of birth |"1 |"9 ™ F‘z- |’1 "9 |’5 I"a section D4
SOLICITOR O Business occupation
B;snesoowpetlon l If you have a business ocoupation,
(fany)o l pleasa enter here. If you do rat,
please leave blank.
Additional appointments
if you wish to appoint more than
one diredor, please use the ‘Director
appairtments’ continuation page:
m Director’s service address®
Rease complete the service address below You must dso fill in the director’s © Service address

usud resdenttal address in Section D4

BJ|Id|ngnanﬂnurrber|The Company's Registered Office

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

Sreet
| Aease sate “The Company's
I Registered Office? if your sarvice
address will be recorded Inthe:
Fost town | proposed cormpany's register of
directors as the company's registered
County/Region | offica
If you provide your residential
Fostaode | [—_{_'_I—I_—I_I-— address here it will appear on the:
mJntry | pubIICI'BIXd
m Signature ©
| consent to adt as director of the proposed company named in Section A1. 0O Signature
The person named above consents
Sgnature to at asdiredor of the proposed

Xi\m@ , X

corpany

CHFPO10
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INO1

Application to register a company
Director
Director appointments©

Rease use this section to st al the director appointmertts taken on formation
For a corporate director, complete Sections F1-E5.

Title” ( Miss

Full forename(s) I JANE ANN

Sumarme I SAUNDERS

Former name(s)® I

Country/Qate of England

resdence®

Nationality BRITISH

Dete of birth FF ’Tno_l-m;— FFPS—W

Business oocupation |COMPANY SECRETARIAL ADMINISTRATOR

(f ay)o I

@ Appoirntments
Prvate companses must appoint
at least one director whois an
individual Public companies must
appoint at least two diredors, one of
which must be an indivdual

6 Former name(s)
Aease provide any previous names
which have been usad for business
purposes in the last 20 years
Mamed women do not need to give
forrrer names unless previoudy used
for business purposes:

O Country/State of resdence
This1sin respect of your usual
resdentiad address as stated in
Section D4

© Business ocoupation
If you have a business occupation,
please enter here: If you do not,
please leave blank.

Additional appointments

If you wish to appoint morethen
one director, please use the 'Director
appointments gontinuation page:

Director’s servioce address®

Rease corrplete the servce address below You must dso fill in the diredtor's
usual resdential address in Section D4

B.Illdlngnama’nurrbe'lThe Company's Registered Office

Sreet |

Post town

Rostcode

HEENEEEN

|
|
County/Region |
|
Country |

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

Aease state ' The Company’s
Registered Cffice’ if your service
address will be recorded in the
proposad company's register of
directors as the company's registered
office

if you provide your ressdential
address here it will appear on the
public record

Signature ©

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

Sgnature

O Signature
“The person named above consents
to act as director of the proposed
compeny

CHFFO10
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INO1
Application to register a company

Corporate director

Corporate director appointmentso

| HAease use this sedion tolig dl the corporate directors taken on formetion

Name of corporate
body or firm

|

|

Bullding name/nurmber |

Sreet

Fost town

County/Region

— ]

Postcode

Country

FFVTTTTV

/
7

© Additional appaintments
If you wish to appaint

(Legal Rost 1n Scotland) number

Location of the registry of the corporate body or firm/

Is the corporate director registered within the European Eoonom

+ Yes Complete Section E3 only
+ No Complete Section B4 only

ea (HEA)?

B

EEA companies®

/

relevant sate) and the registration number in that register

Fease give detals of the register where the cu?{ﬁle i1s kept (iInduding the

Where the company/
firn s registered®

/

[ /

Regstration number

2=
Aful hst of oountnes of the BEA can
be found in our gtedance:
Www Qompanieshouse gov uk

©This 1s the register mentionad tn
Artide 3 of the Rirst Company Law
Directive (68/151/8E0)

[ /
/

Non-BEA companies

Aease gve detals of the
which it 1s governed If

it 15 entered (induding e sate) and its registration number in that register

form of the comorate body or firm and the law by
icable, please also gve detals of the register In wiuch

O Norn-EEA
Where you have provided details of
the register (iInduding state) where
the company or fimm s registered,

Legal form of the | / you must also provide its nurmber in
corporate body thet register
or firm r /
Goveming law l /
If applicable, where 1 /
the company/firm s
registered @ r /
If applicable, the
registration number
E Signature ©

| consent to adt as director of the propesed company named in Section Af O Signature

The person named above consents

Sgnatur S to ad s corporate director of the

X K | proposd company

CHFFO10
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4 Yes Completethe sections below
3 No GotoPart 4 (Rtatement of guarantee)

Share capital in pound sterling (£)

Rease complete the table below to show each dass of shares held 1n pound sterling
If al your 1ssued capital 1s 1in sterling, only cormplete Section F1 and then go to Section F4
Oass of shares Arount pad up on Amount (f any) unpad Nurmber of dares @ Aggrecate nomiral value ©
(Eg Ordinary/Preference etc) each share © on gach share @
ordinary 0 oo| 1 oo| 1|£ 1 00
| | E
| | | E
| | | E
| Totalsl 1 l £ 1 00
E Share capital in other currendies _
Rease complete the table below to show any dass of shares held in other currenoes:
Rease complete a separate table for each curency
Cumrency
Qass of sheres Armount pad up on Amount (if any) unpad Nurrber 2/ Aggregate nomnal value ©
(Eg Crdinany/Freference etc.) each hare © on each share @

| | | |
| |
/ Totals| |
/
Qurrency /

Qass of shares Amount pad up on Aot (if any) unpard Nurmber of shares @ Aggregate nominal value ©
{Eg CrdinaryFreference etc) each share @ on each shae ©
Totals
Totals
Rease give the total number of shares and tota aggregate nomind value of © Total aggregate nomunal value
1ssued share capital Rease st total aggregate values In
different caurrenaes separatdy For
Tota number of shares| 1 eample £100 + €100 + $10 de
Totel aggregate 1 00
nomina vaue®
© Induding both the nominal value and ary © Number of shares 1ssued multiplied by Continuation Pages
share premium. rominal value of each share Rease use aSatement of Caprtal continuation
f necessary
© Total number of issued shares 1n this dass Faget
CHFPO10
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INO1
Application to register a company

m Statement of capital (Fresoibed particulars of nghts attached to shares)

Hease give the prescnbed particulars of nights attached to shares for each dass
of share shown In the statement of capital share tables in Sections F1 and F2

(Qass of share £1.00 Ordinary

dividend and capital distribution {(including on
winding up) rights. The shares are not redeemable

Fresmbed partiadars The shares have attached to them full voting,
(1)

©Prescnbed particatars of rights

attached to shares

The partiqulars are:

a partiadars of any voting nghts,
induding nghts that anse only 1n
certain arcurmstances;

b. partiodars of any nghts, as
respexts dividends, to partiapate
in a distnbution,

¢ partiodars of any nghts, as
respects capital, to partiapate ina
distnbution (iInduding on winding
up), and

d whether the shares are to be
redeermed or are liable to be
redeamed at the option of the
company or the shareholder and
arty terms or conditions relating
to redemption of these shares

A separate table must be used for
each dass of share

Continuation pages

Reass use the ned pageora
‘Saterment of Caprtal (Prestnbed
particuars of nghts attached

to shares)’ continuation page)f
necessary

CHFFO10
05/10 Veraon 4 0




INO1

Application to register a company

Qass of share

Resmbed partiadars
(1]

© Prescribed particulars of nghts”

¢ particllaps of any nghts, as
capital, to partiopateina
digt 1on (iInduding onwinding
, and

d her the shares aretobe
redeermed or are lable to be
redeemed at the option of the
company o the shareholder and
any terms or conditions rdating
to redermption of these shares

A separate table must be used for
each dass of share

Continuation pages

Rease use a'Ratement of capital
{Prescnbed partiadars of nghts
attached to shares) continuation
page If necessary

CHAPO10
05/10 Verson 4 0




INO1

Application to register a company

Initial shareholdings

Thus section should only be completed by cormpanies incorporating with share capital
Rease complete the detals below for each subsober

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

subsoribers’ usual resdentid address

Inetial shareholdings

Hease list the company’s subsonbers
tn Aphabetical order

Aease use an ‘Imtia shareholdings
continuation page If necessary

Sbsmber'sdetals Class of share Nurrber of shares | Curmency Nomna vdue of | Amount {f any) | Amount pad
each share unpaid
Nare WOLLASTONS NOMINEES Ordinary Pounds 1 00 1 00 0 00
LIMITED Sterling

moes Brierly Place, New
London Road,
Chelmsford, Essex,

CM2 OAP

/

CHAPO10
05/10 Version 4 0




INO1

Application to regidter a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
% Yes Complete the sections below
+ No GotoPart 5 (Ratement of compliance)

Subscribers

/

Fease complete this sechion if you are a subsonber of a company mited by
guarantee: The folloming statement 1s being made by eaxh and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one yeer gfter | oease to be a member, | will contnbute to the assets of the
cm'pa'lybys.m amount as may be required for
payment of debts and Lisbilities of the company contracted before |
cease to be a mermber;
- payment of costs, charges and expenses of winding up, and,
- adustment of the nghts of the contnbutors among ourselves,
not exceeding the speafied amount below

Subscriber's detals /
Forename(s) © /
Smame © /
Address @ /
Rstande l—rrrrrrv/

Amount guaranteed® [

/

Subscriber's details

/

Forename(s) ©

/

Qmame @

/

Address@

/

Fostoode

rﬁfFTrrr

Amount guaranteed® |

/

;ﬁ)smber's details

Forename(s) © /

Lmame © /

Addm;o/
Fost

(rrrrrr

G
Ayémt guaranteed® |

©Name
R

(2]

copital letters

addresses in this section will

appear on the public record They do
not have to be the subsbers’ usual
resicdential address

© Amount guaranteed
Aty valid cumency 1S permtted
Continuation pages

Pease usea 'Qubsbers’
continuation page If necessary

CHF010
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INO1
Application to register a company

Subscnber’s details

Forename(s) ©

Qmame©

Address©

Fosoode T rrrrrf

Amount guaranteed® |

Subscnber's details

Forename(s) ©

Smame ©

Address @

Rosteode rrrrrri

Amount guaranteed® |

Subscnber's details

Forename(s) @

Amame ©

Address &

/
Rostoode | TTTTVFF//

Amount guaranteed© | /
Subscniber’s details /

Forename(s) © /

Qumame© /

Address©

/
Rotoode TTD%%TTT

Amount guaranteed© r /

Subséhber's details

Forename(s) © /

Amame © /

Address @ /

e S [ [ [T T T T 1T

Ary/ guaranteed® r

CHAO10
05/10 Verson 4 0




INO1
Application to register a company

Part 5

Statement of compliance

This section must be completed by al companies

Is the application by an agent on behalf of al the subsbers?

2 No Goto Section H1 (Ratement of compliance delivered by the
subscrbers)
2 Yes Goto Section H2 (Saterment of compliance delivered by an agent)

Statement of compliance delivered by the subscribers®

Rease complete this section If the application 15 not delivered by an agent
for the subsmbers of the memorandum of assoaation

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

Subsariber’s sgnature | Sostre —

X N K T X

Forurd on Beholf of Wollotons Rominees tihed

Qibsmber's agnature | Swalee

X
Qibsber’s sgnature | Seare

X X
Subsoiber’s sgnature | Soue

X X
Subscnber's sgnature | Soeue

X X
Subsmber's sgnature | Seave

X X
Qubsmber's sgnature 3’;?"‘

/ ’

Subsmber’s ure | Sgalue

X X

© Statement of compliance
delivered by the subsoibers
Every subsber to the
memorandurn of assoaation must
sign the staterment of compliance.

CHFF010
05/10 Verson 40




INO1
Application to register a company

Subsaiber’s sgnature

Substnber’s sgnature

Sgredure

Qibsnber's agnature

Sgrature

X

Subsmber’s sgnature

Sgrature

X

Continuation pages
Hease usea 'Satement of

Statement of compliance delivered by an agent /

Aease complete this section if this application |sdellveredy439mt for

Agent’s name

the subsaribers to the memorandum of assoaation

Bulding narme/nurrber

/

Sreet

/

/

|

Fost town l /
County/Region '
Rosode HEENEERYV
Country l /

| confimthat the req;?ﬁen(s of the Comparies Adt 2006 as to registration

have been complied with
Agent’s sagnature Sgraure

X X

CHFPO10
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INO1
Application to register a company

B Presenter information

n important information

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

| Contad rame

Gmayrae gy rketts LLP

I"‘“"““s Brierly Place

| New London Road

l Fost towm Chelmsford

[ BRI posex
W—FWFTWFF[—
| Country

I“‘ 89703 CHELMSFORD 2

]““"""" 01245 211216

Certificate

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

O At the registered office address (Given in Section AG)
[J At the agents address (Given in Saction H2)

Checilist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

O Ybu have checked that the proposed comrpany name 1s
avalable as well as the vanous rules that may affed
your choice of name More informetion can be found
in guidance on our website

O If the name of the company I1s the same as one

aready on the register as permitted by The Company

and Business Names (Miscell anecus Rrovisons)

Regulations 2008, please attach consent

You have used the correct appointment sections.

Any addresses given must be a physcal location

They cannot be a FOBox nurmber (unless part of a

full serwice address), DX or LP{Legal Fost in Sotland)

nurmber

The docurment has been signed, where indicated

All relevant attachments have been induded

You have endosed the Memorandum of Assoaation

You have endosad the corect fee,

oo

ooono

FPlease note that all infformation on this form
will appear on the public record, apart from
information relating to usual resdential
addresses

How to pay

Afee of £20 is payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House'
[=] Where to send

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

For companies registered 1n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wdles CF14 3LZ

DX 33050 Caraiff

For compamnes registered 1n Scotland

The Regisirar of Companies, Companies House,
Fourth floor, Edinburgh Quiay 2,

139 Fountainbndge, Edinburgh, Sootland, BB SFF
DX B2235 Edinburgh 1

or LP- 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.,
The Registrar of Cormpanies, Corrpanies House,
Seoond Roor, The Linenhal, 32-38 Linenhall Sreet,
Belfast, Northem Irdland, B12 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,

Cardiff, OF14 3WE

[ Further information

For further information, please see the guidance notes
on the webate at www companieshouse.govuk
or email enquines@ompanieshouse gov uk
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COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

EAST OF ENGLAND TRADE LIMITED

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

Name of each subscriber Authentication by each subscriber

WOLLASTONS NOMINEES LIMITED H LA
a duly authorised officer
for and on behalf of
Wollastons Nominees Limited

Dated thus 20th day of June, 2011
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Introduction

1

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
EAST OF ENGLAND TRADE LIMITED

Interpretation

11

12

13

14

15

16

17

In these Articles, unless the context otherwise requires

Act: means the Compantes Act 20086,

appointor: has the meaning given in article 12 1,

Articles: means the company's articles of association for the time being in force,
business day: means any day (other than a Saturday, Sunday or public holiday in
the United Kingdom) on which clearing banks in the City of London are generally
open for business,

Conflict: has the meaning given in article 8 1,

eligible director means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in
respect of the particular matter), and

Model Articles. means the model articles for private companies mited by shares
contained in Schedule 1 of the Companies {(Model Articles) Regulations 2008 (S
2008/3229) as amended pnor to the date of adoption of these Articles

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

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

A reference in these Articles to an "article” 1s a reference {o the relevant article of
these Articles unless expressly provided otherwise

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

151 any subordinate legislation from time to ime made under 1it, and

152 anyamendment or re-enactment and includes any statute, statutory provision
or subordinate legisiation which it amends or re-enacts

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

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles




18 Articles B, 9(1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 52 and 53 of the
Model Articles shall not apply to the company

19 Article 7 of the Model Articles shall be amended by
191 the insertion of the words "for the time being"” at the end of article 7{2)(a), and

192 theinsertion in article 7({2) of the words "(for so long as he remains the sole
director)” after the words "and the director may”

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

111 In article 25(2){c) of the Model Articles, the words "evidence, indemnity and the
payment of a reasonable fee” shall be deleted and replaced with the words "evidence
and indemnity”

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

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

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

Objects

The Company's objects are to carry on business as a general commercial company and in
addition and without prejudice to the generality of the foregoing the further objects for which
the Company 1s established are

211 toprovide information, advice, diagnostic and brokerage support services for the
benefit of companies which are or intend to be involved in business in HM
Government's East of Engiand Region, and

212 toactas aconfractor for UK Trade & Investment
Directors

Decisions of directors other than at meetings

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

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

33 A decision may not be taken in accordance with this article If the eligible directors
purporting to pass such decision would not have formed a quorum at such a meeting




Calling a Directors’ Meeting

Any director may call a directors’ meeting by giving not less than two business days’ notice of
the meeting (or such lesser notice as all the directors may agree) to the directors or by
authonsing the company secretary (if any) to give such notice

Quorum for Directors' Meetings

51

52

53

54

Subject to articles 5 2 and 5 3, the quorum for the transaction of business at a
meeting of directors 1s any two eligible directors

For the purposes of any meeting (or part of a meeting) held pursuant to article 8 to
authonse a director's conflict, If there s only one eligible director in office other than
the conflicted director(s), the quorum for such meeting (or part of a meeting} shall be
one eligible director

If and so long as there shall be only one director only, article 7(2) of the Model
Articles shall apply and he shall be entitled to exercise all the powers and shall carry
out all the duties assigned to directors In such instance, the quorum for the
transaction of business shall be one director

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

541 to appont further directors, or

542 to call a general meeting so0 as to enable the shareholders to appoint further
directors

Casting Vote

if the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director charing the meeting shall not have a casting vote

Transactions or other arrangements with the Company

71

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest In accordance with the
requirements of the Companies Acts, a director who 1s In any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the
company

711 may be a party to, or otherwise interested in, any transaction or arrangement
with the company or in which the company 1s otherwise (directly or indirectly)
interested,

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

713 shall be entitled to vote at a meeting of directors {or of a commiitee of the
directors) or participate in any unanimous decision, in respect of such
contract or proposed contract in which he 1s interested,

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




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

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

Directors’ Conflicts of Interest

81

g2

83

The directors may, in accordance with the requirements set out in this article,
authorise any matter or situation proposed to them by any director which would, if not
authorised, involve a director (an Interested Director) breaching his duty under
section 175 of the Act to avoid conflicts of interest (Conflict)

Any authonsation under this article 8 will be effective only if

821

g22

823

the matter in question shall have been proposed by any director for
conswderation in the same way that any other matter may be proposed to the
directors under the provisions of these Articles or Iin such other manner as
the directors may determine,

any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Director, and

the matter was agreed to without the Interested Director voting or would have
been agreed to If the Interested Director's vote had not been counted

Any authorisation of a Conflict under thus article 8 may {(whether at the time of giving
the authorisation or subsequently)

831

832

833

834

8§35

extend to any actual or potential conflict of interest which may reasonably be
expected to arise gut of the matter or situation so authonsed,

provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the directors or otherwise) related to the Conflict,

provide that the Interested Director shall or shall not be an eligible director in
respect of any future decision of the directors vote in relation to any
resolution related to the Conflict,

impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

provide that, where the Interested Director obtains, or has obtained (through
his involvement in the Conflict and otherwise than through hus position as a
director of the Company) information that 1s confidential to a third party, he
will not be obltged to disclose that information to the Company, or to use it In
relation to the Company's affairs where to do so would amount to a breach of
that confidence, and




10

1"

12

836 permitthe Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the drrectors and be
excused from reviewing papers prepared by, or for, the Directors fo the
extent they relate to such matters

84 Where the directors authonise a Conflict, the Interested Director will be obliged to
conduct himself iIn accordance with any terms and conditions imposed by the
directors In relation to the Conflict

85 The directors may revoke or vary such authornisation at any time, but this will not
affect anything done by the Interested Director, prior to such revocation or variation,
in accordance with the terms of such autherisation

86 In authonsing a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through
his involvement in the Conflict otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person, the director 1s
under no obhligation to

861 disclose such nformation to the directors or to any director or other officer or
employee of the company, or

862 use or apply any such mnformation in performing his duties as a director,

where to do so would amount to a breach of that confidence

87 A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, imits or conditions
attaching to that authornsation) and no contract shall be hable to be avoided on such
grounds

Records of Decisions to be Kept

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

Number of Directors

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than one (who,
if a sole director, must be a natural person in accordance with section 155 of the Act)

Appointment of Directors

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

Appointment and Removal of Alternate Directors

121 Any director (appointor) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to
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122

123

1211 exercise that director's powers, and
1212 carry out that director's responsibilities,

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

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

The notice must
12 3 1 wentify the proposed alternate, and

12 3 2 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

Rights and Responsibilities of Alternate Directors

131

13 2

133

134

1356

An alternate director may act as alternate director to more than one director and has
the same rights In relation to any decision of the direcicrs as the alternate's appointor

Except as the Articles specify otherwise, alternate directors

1321 are deemed for all purposes to be directors,

1322 are hable for their own acts and omissions,
1322 are subject to the same restrictions as thewr appointors, and
1324 are not deemed to be agents of or for their appointors

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

A person who 1s an alternate director but not a director

133 1 may be counted as participating for the purposes of determining whether a
quorum I1s present (but only if that person’s appointor i1s not participating),

13 32 may participate in a decision of the directors (but only If his appointor 1s an
eligible director in relation to that decision, but does not participate)

A director who 1s also an alternate director 1s entitled, in the absence of his appointor,
to a separate vote on behalf of s appointor, in addition to his own vote on any
decision of the directors (provided that his appointor 1s an ehgible director in relation
to that decision)

An alternate director may be paid expenses and may be indemnified by the company
to the same extent as his appointor but shall not be entitled to recerve any
remuneration from the company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice in
writing made to the company
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15

16

17

18

Termination of Alternate Directorship

An alternate director's appointment as an alternate terminates

141  when the alternate’s appointor revokes the appointment by notice to the company in
writing specifying when it 1s to terminate,

14 2 onthe occurrence, In relation to the alternate, of any event which, if it occurred in
relation to the alternate's appomntor, would result in the termination of the appointor’s
appointment as a director,

14 3 on the death of the alternate's appomntor, or
144 when the alternate’s appointor's appointment as a director terminates

Secretary

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

Decision making by shareholders

Poll Votes

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

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

Proxies

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

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

Administrative arrangements

Means of Communication to be Used

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

18 1 1 if properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted (or five
business days after posting either to an address outside the United Kingdom
or from outside the United Kingdom to an address within the United Kingdom,




1812

1813

1814

if (in each case) sent by reputable international overnight courier addressed
to the intended recipient, provided that delivery in at least five business days
was guaranteed at the time of sending),

If properly addressed and delivered by hand, when it was given or feft at the
appropriate address,

If properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

if sent or supplied by means of a website, when the matenial is first made
available on the website or (If later) when the recipient receives (or 1s deemed
to have received) notice of the fact that the matenal 1s available on the
website

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

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

Subject to article 19 2, but without prejudice to any indemnity to which a relevant
officer I1s otherwise entitled

each relevant officer shall be indemnified out of the company's assets against
al! costs, charges, losses, expenses and habiities incurred by him as a
relevant officer

19 1 1 1.1n the actual or purported execution and/or discharge of his duties, or
in relation to them, and

19 1 2 2 In relation to the company's (or any associated company's) activities
as trustee of an occupational pension scheme (as defined in section
235(6) of the Act),

including (in each case) any hability incurred by him in defending any civil or
cnminal proceedings, in which judgment is given 1n his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or in connection with any
applcation in which the court grants him, in hus capacity as a relevant officer,
relief from liabihty for negligence, default, breach of duty or breach of trust in
relation to the company's {or any associated company's) affairs, and

191 2 the Company may provide any relevant officer with funds to meet expenditure

incurred or to be incurred by him in connection with any proceedings or
application referred to in article 19 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

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

182
19 Indemnity
191
1911
192
193

In this article

1931 companies are associated if one 1s a subsidiary of the other or both are

subsidiaries of the same body corporate, and

10




20

1932

Insurance

201

202

a "relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (including any
company which is a trustee of an occupational penston scheme (as defined
by section 235(6) of the Act), but excluding i each case any person engaged
by the company {or associated company) as auditor (whether or not he Is
also a director or other officer), to the extent he acts in his capacity as
auditor}

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

In this article

2021

2022

2023

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

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

companies are associated If one Is a subsidiary of the other or both are
subsidianes of the same body corporate

11




