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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8336137

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

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

Given at Companies House on 19th December 2012
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In accordance with |
Section 9 of the INO1 BLUEPRINT'
Companies Act 2005
Application to register a company
A fee is payable with this form.
Please see 'How to pay' on the last page
& What this form is for Y Wnat this form is NOT for
You may use this form to register a You cannot use this form to reqister a
private or public company imsted hiabihty partnership To do ths,
please use form LL INO1
18/12!2012
oo\ e S COMPANIES Hoyge
Part 1 Company details
% Filling 1n thes form
Please complete in typescnpt of n
bold black capitals
All fields are mandatory unigss
specified or nd:cated by *
w Company details

Please show the proposed company name below

Proposed company
namen full @

RidgeWind Holdings Laimzxted

For cfficial use

|
SRR R

@ Duplicate names
Duplicate names are not permitted A
Iist of registered names can be found on
our website There are vanous rules that
may affect your cho'ce of name Mcre
informaton 1s available at
www comparueshause gavuk

Company name restrictions o

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

| confirm that the proposed company name contamns sensitive or restricted

O Company name restrictions
Alist of sensiive of resincted words
or expressions that require consent
can be found n guidance avaiable on
our website

the name ending with ‘Limited’, Cyfyngedig' or permitted alternative

] 1confirm that the above proposed company meets the conditions for
exemption from the cequirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

words or expressions and that approval, where appropriate, has been sought | W companieshouse gov uk
of a government depattment or ather specified body and | attach a copy of
therr response
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o
Please tick the box if you wish to apply for exemption from the requirement to have | @ Name ending exemption

Only private comparies that are
lnited by guaraniee and meet other
spectiic requirements are eligible 1o
apply for this

For more detalls, please go to our
website

www Companieshouse gov uk

Company type @

Please tick the box that describes the proposed company type and members'
liabiity {only ane box must be ticked)

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

] Public imited by shares www companieshouse gov uk
Private imited by shares
) Pnvate imited by guarantee
[l Pavate unlimited with share capital
[ ] Prvate unlimited without share capital
CHFPO10
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Application to register a company

43

Situation of registered office o

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

England and Wales

Wales

Scotiand

Northern Ireland

00O

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

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

For Welsh, Scottish or Northem
Ireland compantes, the address must
be in Wales, Scolfand or Northern
Ireland respectively

Registered office address o

Please give the registered office address of your company

Burlding name/number

3

O Registered office address
You must ensure that the address
shown n thes section 1$ consistent with
the situation indicated in seclicn AS

Street More London Riverside
You must provide an address m
England or Wales for companies to be
registered in England and Wales
Post town London You must provide an address n
Wales, Scotland or Northern Ireland
County/Region for companies to be registered in
Postcode g l E ' 1 I ] 5 | a | 0 l Wales, Scotland of Northern lreland
- respectively
Articles of association ©
Please choose one oplion only and tick one box only O For details of which company type can
adopt which model arhicles, please go
Option 1 I wish to adopt one of the foliowing model articles in 1ts entirety  Please tick only to our wabsite
one hox, www companieshouse gov uk
[]  Pnvate limited by shares
[] Pnvate lmited by guarantee
[  Public company
Option 2 twish to adopt the following model arlicles with additional and/or amended
prowisions | attach a copy of the additional and/or amended prowision(s) Please fick
only one box
Private hmited by shares
(3 Pnvate imited by guarantee
[ ]  Pubhc company
Option 3 (] |wsh fo adopt entirely bespoke aricles | attach a copy of the bespoke

articles to this applicatron

Restricted company articles ©

Please tick the box below If the company's arficles are restricted

0

O Restrncted company articles
Restricted company arhicles are those
contaireng prowision for entrenchment
Far more details. please go to our
website
www companieshouse gov uk

CHFP010
04/11 Version 4 1
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Application to register a company

Part 2

Secretary

Proposed officers

directors, one of which must be an indviduat

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

Private companies must appoint at least one director who 1s an indiwvidual Public compantes must appoint at least two

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; For a director
who is an individual, go to Section D1, For a corporate director, go to Section £1.

Secretary appointments o

Please use this sechon to st all the secretary appointments taken on formation For
a corporate secretary, complete Sections C1-C5

Title*

Full forename(s)

Surname

Former name(s) @

@ Corporate appomntments
For corporate secretary appointments,
please complete section C1-C5
instead of
section B

Additional appointments

If vou wish to appoint more than ane
secretary, please use the 'Secretary
appainiments’ continuation page

Former name(s}

O Please provide any previgus names
which have been used for business
purposes In the last 20 years Marmed
women do not need to give former
names unless previously used for
business purposes

Secretary’s service address ©

Building namefnumber

Street

Post fown

County/Region

Postcode

et

Country

O Service address
This 15 the address that will appear on
the public recesd This does nat have
to be your usual residential address

Please state ‘The Company's
Regstered Cffice’ if your service
address will be recorded in the
proposed company's register of
secrefaries as the company's
registered office

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

Signature o

I consent to act as secretary of the proposed company named in Sectron A1

Signature

Signzture

X X

O Signature
The person named above consents
to act as secretary of the propesed
company

CHFPO10
04/11 Version 4 1
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Apphication to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
body/ffirm

Norose Cemrpany Secretarizl Services Limited

Butlding name/number

3

Street More London Riverside

Post town London

County/Region l

Postcode S |B I 1 1 ITITWI_
Country United Kingdom

@ Addrtional appoimtments
If you wish to appoint more than one
corporale secretary, please use the
‘Corporate secretary appointments’
cantinuation page

Registered or principal address
This 15 the address thaf will appaar on
the public recosd This address must
be a physical locaticn for the delivery
of documents It cannot be a PO box
number {uness centained wittun a full
address), DX number or LP {Legal
Post in Scottand) number

Location of the registry of the corporate body or firm

|s the corporate secretary registered within the European Economic Area (EEA)?

4+ Yes Complete Sectron C3 only
2 No Complete Section Cd only

EEA companies ©

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

Where the company/
firm 15 registered @

United Kingdom

O FEEA
Afull st of countries of the EEA can
be found in our guidance
www companieshouse gav uk

@ This 1s the register mentioned in
Articte 3 of the First Campany Law

Directive (68/151/EEC)
Registration number 4016745
Non-EEA companies
Piease give details of the legal form of the corporate body or firm and the law by O Non-EEA

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

Legal form of the
corporate body
or firm

Governing faw

If apphicable, where
the company/firm 1s
registered @

Where you have provided details of
the register (inciuding state) whera
the company or firm 1 registered you
must also provide iis number in that
reqister

Registration number
Signature ©
| I consent to act as secretary of the proposed company named in Section A1, © Signature
The person named above consents
Signature Signare {0 act as corporate secretary of the

AUTHORISED SiGNATORY OF
NOAQSE COn PASY
SECPETAAILL SERVICES LTD

A

proposed company

CHFPO10
04/11 Version 4 1
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Apphcation to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formaton For
a corporate director, complete Sections E1-ES5.

Title* Mr

Fult forename(s) Clive

Surmname Weston

Former name(s) @

Country/State of Tngland

residence ©

Natianalily Braitish

Date of birth 12 [dl "0 |m6 |’1 FFE
Business accupation  |Co Secretary

{ifany) ©

@ Appomntments
Private companies must appeint at
least one director wha i an indivedual
Public companies must appaint at
least two directors, one of which must
be an indnzdual

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

O Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

©Q Busmness occupatron
if you have a business gccupation.
please enter here 1f you do not,
please feave blank

Additional appointments

if you wish to appomnt more than one
director, please use the ‘Director
appointments’ continuation page

Director’s service address ©

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

Building name/number

3

Street More London Riverside

Post town London

County/Region

Postcode 5 |E ITI |7|T|_Q[—
Country United Xingdom

O Service aodress
This is the address that will appear on
the public record This does not have
to be your usual residential address

Please state 'The Company's
Registerad Oifice’ if your service
address will be recorded i the
proposed company's register of
directors as the company's registered
office

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

Signature ©

i consent to act as director of the proposed company named in Sectron A1,

Signature

Signa‘Lre

A

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

CHFP010Q
04/11 Version 4 1
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Apphcation to regrster a company

Director appointments ©

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

Title*

Full forename(s)

Surname

Former name(s) @

Country/State of
residence @

Nationality

Date of hirth

o o

Business occupation
(if any) ©

@ Appointments
Private companes must appoird at
least one director who 1s an individual
Public compames must apacnt at
least two directors, one of which must
be an indvidual

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

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

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

Addstional appomtments

If you wish to appaint more than one
director, please use the 'Director
appointments’ continuation 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

Post town

County/Region

Postcode

EREEEEE

Country

O Service address
This 18 the address that will appear on
the public record This does not have
fo be your usual residential address

Please state ‘The Company’s
Registered Oifice’ if your senvce
address will be recorded in the
proposed company's register of
direciors as the company's registered
office

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

Signature ©

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

Signature

Signate

X

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

CHFPO10
04/11 Version 4 1




Corporate director
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Application to register a company

El

Corporate director appointments ©

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

Name of corporate
body or firm

Burlding namefnumber

Strest

Post town

County/Region

Postcode

RN

Country

@ Addrtional appointments
If yau wish to appoint more than one
corporate director, please use the
‘Corporate director appontments’
continuation page

Registerad or principal address
Ths 15 the address thal will appear on
the public record This address must
be a physical location for the delivery
of documents It cannot be a PO box
number {untess contained withn a full
address), DX number cr LP {Legal
Post in Scatland) number

Location of the registry of the corporate body or firm

|s the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Sectron E3 only
+ No Complete Section E4 only

EEA companies @

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

Where the company/
firm 15 registered @

Registration number

Orep
A full Iist of countnies of the EEA can
be found n our guidance
www compan:eshouse gov uk

O This 15 the register mentioned in
Article 3 of the Fust Company Law
Directve (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the coporate bedy or firm and the law by
which it1s governed If applicable, please also give details of the register in which itis
entered {including the state} and its registraion number in that register

Legal form of the
corporate body
or firm

|

Governing law

If apphcable, where
the company/firm is
registered ©

if applicable. the

O Non-EEA
Where you have provided deta:ls of
the regster (including state) whete
the company or firm 1s registered, you
must also prowide iis number in that
register

registration number
Signature ©
I | consent to act as director of the proposed company named in Section A1, O Signature
Signat §gnsture The person named above consents
ignature to act as corporate director of the
X X proposed company
CHFP010

04/11 Version 4 1
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Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

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

Class of shares Amount paid up on each Amount {if any) unpaid on Number of shares @ Aggregate nomingl value €
(E g Ordinary/Preference etc ) share L gachshare @
Ordainary 1.00 0.00 1IE 1 3C
£
£
Totals 11£ 100
Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Ameunt (if any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordmary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aqgregate nominal value ©
{E g Ordinary/Preference efc) each share @ on each share @
| Totals

Totals

Please give the total number of shares and total aggregate nominal value of issued | @ Totas aggregate nominai value

share capital Please list total aggregate values in
different currencres separately For
Total number of shares | 1 example £100 + €100 +$10 etc
Total aggregate nominal | £1. 00
value 0
@ Including both the nominal value and any © Number of shares 1ssued muttiplied by Continuation Pages
share premium norrunal value of each share Please use a Statement of Capital continuation

@ Total number of 1ssued shares in this class page ff necessary

CHFPO1G
04/11 Version 4 1
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Application to register a company

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

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

Class of share

£1.00 Ordainary

Prescnbed particulars
1]

The shares have attached to them full wvotang,
dividend and capital distribut-on {including on
winding up) rights; they do not confer any rights
of redemption

@ Prescribed particulars of nghts
aftached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participale n
adistnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribut:on (including on winding
up}, and

d whether the shares are to be
redeemed or are hable fo be
redeemed at the oplion of the
company or the shareholder and
any terms or cenditions relating 1o
redemption of these shares

A separate table most be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
pariiculars of rghts atfached

1o shares} continuation page if
necessary

CHFP010
04/11 Version 4 1
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Application to reqister a company

Class of share

Prescnbed parhiculars
L1

© Prescribed particulars of nghis

aftached to shares

The particulars are

a particulars of any voling nghts,
including rights that anse only in
certain creumstances,

b particulars of any nights, as
respects dividends, to participate in
a distribution,

¢ particulars of any righls, as
respects capital, fo particrpate ina
distribution (incleding on winding
up), and

d whether the shares are fo be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions ralating to
redemption of these shares

A separate table must be used for
each ¢lass of share

Continuation pages

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

CHFPO10
04/11 Version 4 1
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Application to register a company

Initial shareholdings

This sechion should only be completed by companies incomporating with share capial

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 address

imtial shareholdings
Please hist the company’s subscribers
in alphabetical order

Please use an 'Initiat shareholdings’
continuation page If recessary

04/11 Version 4 1

Subscriber's details Class of share Number of shares  {Cumency Nominal value ¢f  |Amount {fany) FAmount paid
each share unpaid
kame  Norose Company Ordinary 1| Pounds 1 00 0.C0 1.09
Secretarial Services Sterliing
Limaited
acess 3 More London
Riverside, London,
SE1l 22Q, United
Kingdom
Narre
Address
Namg
Add-ess
Name
Add-ess
Name
Adcress.
CHFP0D10
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Applicatton to register a company

Part 4

Statement of guarantee

Is your company limited by guaranteg?
+ Yes Complete the sections below
+ No Goto Part § (Statement of compliance)

Subscribers

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

| confirm that if the company 1s wound up while | am a member, or within ong
year after } cease to be a member, | will contnbute to the assets of the company
by such amount as may be required for

- payment of debts and liabilibies of the company contracted before | cease
to be @ member,

- payment of costs, charges and expenses of winding up, and,

- adwstment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Sumame @

Address @

Postcode

P rrrr

Amount guaranteed @

Subscriber’s detalls
Forename(s) @
Surname ©
Address @
Postcode _|_|_ |_|_|——|——|——

Amount guaranteed @

Subscniber’s details

Forename(s) @

Surname @

Address @

Postcode

HEEREEEE

Amount guaranteed @

|

O Name
Please use capital letters

O Address
The addresses n this section wilk
appear on the public record They do
not have to be the subscrbers’ usual
residential address

@ Amount guaranteed
Any valid currency 1§ peravifed

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

CHFPO10
04/11 Version 4 1
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Subscriber’s detanls
Forename(s) @
Surname ©@
Address ©
Poslcode _| I——| | |7| I_

Amount guaranteed @

Subscriber's delails

Forename(s) @

Sumame ©

Address @

Postcode

rrrrrrr

Amount guaranteed ©

Subscnber’s detarls
Forename(s) @
Surname @
Address ®
Postoode T rrrrir

Amount guaranteed ©

Subscriber’s detarls
Forename(s) @
Sumame @
Address @
Postcode HEEEREEE

Amount guaranteed @

Subscriber’s details

Forename(s) @

Sumame @

Address @

Postcode

Frrrrrr

Amount guaranteed @

Q Name
Please use capital letters

@ Address
The addresses 10 this section wiil
appear on the publc record They do
not have to be the subscribers’ usual
residential address

@ Amount guaranteed
Any valid currency 1s pesmitted

Continuation pages
Please use a 'Subscrbers’
contnuabon page if necessary

CHFP{10
04/11 Version 4 1
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Application to register a company

Part5

Statement of compliance

This sechion must be completed by all companies

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

+ No Goto Sectron H1 {Statement of compliance delivered by the
subscnbers)
3 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Flease complete this section If the application 1 not defivered by an agent for
the subscnbers of the memorandum of association

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

Subscriber's SIQnature Sqnate AUTHORSED SIGMATORY OF
X NORQSE COAPA WY
’/_ SECRETARIAL SERVIGES LTD
- e
Subscniber's signature | Ssnai-e

X

Subscnber’s signature

Sgnature

X

Subscriber's signature

Signature

X

Subscriber's signature

Sizrature

X

Subscriber's signature

Signature

X

Subscriber's signature

Siznature

X

Subscnber’s signature

Sgnature

X

@ Statement of complhance delivered
by the subscribers
Every subscriber to the memarandurn
of asscziattan must sign the statement
of compliance

CHFPO10
04/11 Version 4 1
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Subscriber's signature | Sanawre Continuation pages

X X Please use 4 Staternent of
compliance delivered by the
subscribers’ continuation page if more
subscnbers need to sign

Subscnber’s signaturg | Sgatre

X X

Subscriber's signature | Sgnaure

X X

Subscriber's signature | Saaure

X X

Statement of compliance delivered by an agent

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

Agent's name

Building namefnumber

Street
|
Post town
County/Region
Poslcode | ’_| | l_ l_l—
Country
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Sqnatue

X X

CHFPO010
Q4/11 Version 4 1
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B Presenter information

n Important information

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

Corlact name - -
Clive Weston
Company nare _—
Norton Rose LLP
Address
3 More Londor: Riverside
Post tawa
London
CourtyRegen
e [s[e[1] [2[a[e]
County
United Kingdom
|m
Telep“one

Certificate

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

0O At the registered office address (Given in Section AB)
O Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information nussing.

Please make sure you have remambered the following

O You have checked thal the proposed company name
15 avallable as well as the various rules that may affect
your choice of name More information can be found tn
guidance on our website
O If the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent
You have used the correct appointment sections
Any addresses given must be a physical location They
cannot be a PO Box number {unless part of a full service
address}, DX or LP (Legal Post in Scotland) number

ano

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

How to pay

A fes 15 payable on this form

Make cheques or postal orders payable fo
‘Companies House’ For information on fees, go to
Wwww companieshouse gov uk

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotiand

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

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

of LP - 4 Edinburgh 2 (Legal Post)

For companies registerad i Northern Irefand:
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Sectron 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

This form is available in an
alternative format. Please visit the

(] The document has been signed, where indicated ]

O All relevant attachments have been included forms page on the website at

O You have enclosed the Memorandum of Association .

O You have enclosed the correct fee www.companleshouse.gov. UK
CHFP010

04/11 Version 4 1




The Companies Act 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

RIDGEWIND HOLDINGS LIMITED

Each subscrber 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

Norose Company Secretanal Services Limited

AUTHORISED SIGNATORY OF
Dated 18 December 2012 MOROSE CQ "PauY
SECRLTAAIAL SERVICES LTD

{

CFD-#7803533-v2 1
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THE COMPANIES ACT 20086

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

RIDGEWIND HOLDINGS LIMITED

Preliminary

In these Articles

Board means the board of Directors for the time being of the Cormnpany or the Directors present

or deemed to be present at a duly convened meeting of Directors at which a quorum 15 present

Board Meeting means a meeting of the Board as from time to time convened in accordance

with these Articles,

CA 2006 means the Companies Act 2006 (to the extent for the time being in force)

a conflict of interest includes a conflict of interest and duty and a conflict of duties
decision-making process has the meaning given in article 14(5) of the private company MA

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 1s not to be counted in respect of the particular

matter)
an Iinterest means a direct or an indirect interest and interested shall be construed accordingly

private company MA means the model articles for private companies limited by shares in
Schedule 1 to The Companies (Model Articles) Regulations 2008,

proxy notice has the meaning given in Article 19,

public company MA means the model articles for public compames limited by shares in
Schedule 3 to the Companies (Model Articles) Regulations 2008,

a transaction or arrangement means an actual or a proposed transaction or arrangement

Except as gtherwise provided, the private company MA shall apply to the Company
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14

15

21

31

32

Article 14, 17(1)(a), 21, 24(2)(c), 27 and 45 of the private company MA shall not apply to the
Company In addition Article 1 of the private company MA shall not apply to the Company in
respect of defined terms which are only used in the articles referred to in this Articie 1 3

Articles 15, 25-27 (inclusive), 28, 41, 52-62 (inclusive), 65, 66, 71 and 73 of the public company
MA shall, except as otherwise provided, apply to the Company except that all references in such
articles to "member” shall be deemed to be a reference to “shareholder" In addition article 1 of
the public company MA shall apply to the Company n respect of defined terms used In the
articles referred to in this Article 1 4

References in these Articles to the Secretary shall only apply for as long as the Company elects
to have a Secretary

Unanimous decisions

Article 8 of the private company MA shall be amended by deleting articles 8(2) and (3) and
replacing them with the following

“(2) Such a decision may take the form of a resolution in wniting of which each eligible director
has signed one or more copies or to which each elgble director has otherwise indicated

agreement in wnting ”

Conflicts of interest

Subject to the provisions of the Companies Acts, a Director may be interested in any transaction
or arrangement with the Company or with any other company in which the Company i1s otherwise
interested or in which any company which has an interest in the Company 1s interested and he
may hold and be remunerated in respect of any office or place of profit (other than the office of
auditor of the Company or any subsidiary thereof) under the Company or any such other
company and he or any firm of which he 1s a member may act in a professional capacity for the
Company or any such other company and be remunerated therefore Notwithstanding his
interest but subject to the provisions of the Companies Acts and, If relevant, to any limits or
conditions imposed by the Board as referred to i Article 3 2, a Director may vote on any matter
in which he 15 interested and be included for the purpose of a quorum at any meeting at which
the same is considered and he may retain for his own benefit all profits and advantages accruing
to him

Where the existence of a Director's relabionship with another person {an authorised conflict) s
authonsed by the Board pursuant to the Companies Acts (and subject to any Iimits or conditions
imposed by the Board) or if Article 3 1 applies to the relationstup, the Director shall not be in
breach of the general duties he owes to the Company under the Companies Acts because he
absents humself from any meetings or discussions relating to the authonsed conflict, makes

arrangements not to receive documents and information relating to the authorised conflict sent
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52
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64

or supplied by the Company and/or makes arrangements for such documents and information to
be received and read by a professional adviser, fails to disclose to the Board or to any person
any information which he obtains otherwise than as a Director and 1n respect of which he has a
duty of confidentialty to another person, and/or fails to use or apply any such information in
performing his duties as a Director

Participation in Directors' meetings

Article 10(3) of the private company MA shall be amended by the addition of the following
sentence at the end “If they do not so decide, such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled or, If there 1s no group which 1s
larger than any other group, where the charrman 1s”

Quorum for Directors’ meetings

Article 11(2) of the private company MA shall be deleted and replaced by Articles 6 2 and 6 3

Subject to Article 5 3 the quorum for Directors' meetings may be fixed from time to time by a
decision of the Directors and unless otherwise fixed it 1s two unless there 1s only one Director in

which case it wili be one

For the purposes of any meeting (or part of a meeting) held to authonse a Director's conflict as
envisaged in Article 3 2, if there 1s only one eligible director in office, the quorum for such
meeting (or part of a meeting} shall be one Director

Appointment, removal and disqualification of Directors

The first Director or Directors shall be appomnted in writing by completion of the statement
required to be delivered for registration by section 12 CA 2006

The number of Directors may be determined by ardinary resolution of the Company but unless

and untif so fixed there shall be no maximum or minimum number of Directors

Without prejudice to the powers of the Company under section 168 CA 2006 to remove a
Director by ordinary resclution, the holder or holders for the time being of more than one half of
the issued Ordinary Shares of the Company shall have the power from time to tme and at any
time to appoint any person or persons as a Director or Directors and to remove from office any
Director howsoever appointed Any such appointment or removal shall be effected by an
instrument in writing authenticated by the member or members making the same or (in the case
of a2 member being a corporation) authenticated on its behalf by one of its directors or its

secretary and shall take effect upon lodgement at the registered office of the Company

The office of a Director shall be vacated if he 1s removed from office under Article 6 3 Article 18
of the private company MA shall be modified accordingly

CFD-#7803533-v2 4



10

101

102

103

104

Casting vote

Article 13 of the private company MA shall not apply in respect of a particular meeting {or part of
a meeting) if the Chairman or other Director 1s not an eligible director for the purposes of that
meeting {or part of a meeting) Article 13(2) of the private company MA shall be deleted

Death or bankruptcy of sole shareholder director

Article 17(2) of the private company MA shall be amended by the addition of the words "or
bankruptcy” and “or to have a bankruptcy order made aganst him (as the case may be)" after
the words “death” and “to have died” respectively

Directors’ expenses

Article 20 of the private company MA shall be amended by the insertion of the words “(including
alternate directors and the secretary (If any))” before the words “properly incur”

Alternate Directors

Article 15(b} of the public company MA shall be deleted and replaced by the following
“(b) would have been an eligible director in relation to that decision

As amended, article 15 of the public company MA shall apply both to Directors' meetings and to
other decision-making processes of the Directors

Any appointment or removal of an alternate director made under these Articles shall be delivered
at the registered office of the Company In article 25(1) of the public company MA the words
“approved by resolution of the directors” shall be deleted

Article 26(1} of the public company MA shall be amended by deleting the words “directors’
meeting or directors’ written resclution” and replacing them with the words “decision of the
directors” In addition the following words shall be added at the end of article 26(2) of the public
company MA

“and, in particular {without imitation), each alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of directors of which his appointer 1s
a shareholder”

Save as otherwise provided in these Articles, an alternate director shall not have power to act as
a Director nor shall he be deemed to be a Director for the purposes of these Articles and article
26(2){a) of the public company MA shall be deleted
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Article 27(d) of the public company MA shall be deleted and replaced by the words “(d) when the
alternate's appointor's appointment as a director terminates”

Share capital

The Directors may exercise any power of the Company to allot shares as if section 561 CA 2006
did not apply to the allotment, or to grant nights to subscribe for or to convert any security into
shares

Lien
The company's lien as defined by article 52 of the public company MA shall apply to
all shares of the Company whether fully paid or not,

all shares registered in the name of any person indebted or under hability to the Company,
whether he be the sole registered holder or one of several joint holders of the shares,

and shall be for all Indebtedness or other hiability to the Company of any member

Article 52 of the public company MA shall be amended accordingly
Replacement share certificates

Article 25(2)(c) of the private company MA shall be amended by the deletion of the words “a

reasonable fee” and replaced with the words "reasonable expenses”
Share transfers

Article 26(1) of the private company MA shall be amended by the addition of the following words
at the end “and, unless the shares are fully paid, by cor on behalf of the transferee”

Deductions from distributions

Article 73 of the public company MA shall be amended by the deletion of
the wards “in respect of that share” in article 73(1), and

article 73(2)

Capitalisation of profits

A capitalised sum which was appropriated from profits available for distribution may be apphed
in or towards paying out any amount unpaid on existing shares held by the persons entitied and
article 36(4) of the private company MA shall be amended accordingly
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Members can call general meeting if not enough Directors

Subject to Article 17 2, if the Company has fewer than two Directors and the Director (If any) is
unable or unwilling to appoint sufficient directors to make up a quorum or to call a general
meeting to do so, then two or mere shareholders may call a general meeting (or instruct the
Secretary (if any) to do so) for the purpose of appointing one or more Directors

Article 17 1 does not apply If there i1s only one Director

Poll votes

Polls may be but, except for a poll on the election of the charman of the meeting or on a
question of adjournment, need not be taken immediately but must be taken within 30 days of
being demanded Article 44{4) of the private company MA shall be amended accordingly

Form of proxy notices

An instrument appointing a proxy (a proxy notice) shall be in writing, executed by or on behalf
of the appointor and shall be in the following form (or in a form as near to it as circumstances
allow or 1n any other form which 1s usual or which the Directors may approve)

Limited
"We, , of , being a shareholder/shareholders
of the Company, hereby appoint of , or faling him,
of as myfour proxy to vote in my/our names and on
my/our behalf at the general meeting of the Company to be held on 20 and at

any adjournment of such meeting
Authenticated on 20 "

Where it 1s desired to afford shareholders an oppaortunity of instructing the proxy how he shall act
the instrument appointing a proxy (a proxy notice) shall be in the following form (or in a form as

near to 1t as circumstances allow or in any other form which 1s usual or which the Directors may

approve)

* Limited

IWe, , of , being a shareholder/shareholders

of the Company, hereby appont of , or faling him,
of as myfour proxy to vote In my/our names and on

my/our behalf at the general meeting of the Company to be held on 20 and at

any adjournment of such meeting

This form 1s to be used In respect of the resolutions mentioned below as follows
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Resolution No 1 *for *against

Resolution No 2 *for *against

*Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting

Authenticated on 20"

Shareholders with a mental disorder

A member mn respect of whom an order has been made by any court having junsdiction (whether
in the United Kingdom or elsewhere) In matters concerning mental disorder may vote, whether
on a show of hands or on a poll, by his receiver, curator bonis or other person authorsed in that
behalf appointed by that court, and any such receiver, curator bonis or other person may, on a
poll, vote by proxy Ewidence to the satisfaction of the Directors of the authority of the person
claiming to exercise the nght to vote shall be deposited at the registered office or at such other
place as i1s specified in the notice convening the relevant meeting for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the nght to vote 1s to be exercised and in default the nght to vote shall not be

exercisable
Validity of votes by proxies and corporate representatives

A vote given by a proxy or by a corporate representative shall be vahd notwithstanding that the
proxy or corporate representative has failed to vote in accordance with the instructions of the
member by whom the proxy or corporate representative was appointed and the Company shall
be under no obligation to check that any vote so given 15 in accordance with any such

instructions

Secretary

The first Secretary or Secretaries of the Company shall be appomnted in writing by completion of
the statement required to be delivered for registration by section 12 CA 2006

Means of communication to be used

Article 48(1) of the private company MA shall be deleted and replaced by the following

“Any notice, document or other information shall be deemed served on or delivered to a

shareholder by the Company or to the Company by a shareholder

(a) 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
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either to an address outside the United Kingdom or from outside the United Kingdom to
an address within the United Kingdom), if (in each case) sent by reputable international
overnight courier addressed to the intended recipient, provided that delivery in at least
five business days was guaranteed at the time of sending and the sending party

received a confirmation of delivery from the courer service provider),

(b) if properly addressed and delivered by hand, when it was given or left at the appropriate
address,

{c) If properly addressed and sent or supplied by electronic means, one hour after the

document or information was sent or supplied, and

{(d) f sent or supplied by means of a website, when the material |s first made available on
the website or (if later) when the recipient receves (or 1s deemed to have received)
notice of the fact that the material 1s available on the website

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

Where shares are held jointly, anything agreed or specified by the holder whose name appears
first n the Company's register of members in relation to documents or information sent to him in

respect of a joint holding shall be binding on all joint holders
Provision for employees on cessation of business

Article 51 of the private company MA shall be amended by replacing the words “(other than a
Director or former Director or shadow director)' with the words "(including, subject to the CA
2006, a Director or former Director or shadow director)”

Director's indemnity and insurance

Article 52(1) of the private company MA shall be amended by replacing the word *may” with the
word "shall”

Article 53(1) of the private company MA shall be amended by replacing the words "may decide
to" with the word “shall"
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