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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8474077

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

ODYE 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 4th April 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




in accordance with
* Section 9 of the
Companies Act 2006

INO1

Application to register a company

018968 |40

{on

Companies House

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

J What this form 1s for

Part 1

x What this form s NOT for
You cannot use this form to re
a himuted Liability partnetship 1
this, please use form LL ING1

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

Company details

1l

o

28/03/2013
COMPANIES HOUSE

Company name

To check If a company name 15 available use our WehCHeck service and select
the "Company Name Availability Search’ option

www.companieshouse.gov.uk/info

—_—

Please show the proposed company name below

Proposed company
name in full ©

ODYE LIMITED

—_—

For official use

—_———

(sleltiulolz]z

= Filling in this form
Please complete In typescript or in
bold black capitals

Alf fields are mandatory unless
specified or indicated by *

© Duplicate names
Duplicate names are not permitted
A bst of registered names can
be found on our website There
are vanous rules that may affect
your choice of name More
information on this 15 available in
our guidance booklet GP1 at
www campanieshouse gov uk

]

Company name restrictions @

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

[

I confirm that the proposed company name contains sensitive or restricted
waords or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach 2
copy of thew response

@ Company name restrictions
A bst of sensitive or resthicted
wards or expressions that require
consent car be found in our
guidance booklet GPT at
Www companieshouse gov uk

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 the name ending with ‘Limited’, Cyfyngedsgy’ or permitted alternative

L]

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

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

Company type®

Please tick the box that descnibes the proposed company type and members’
liability {only one box must be ticked)

Public mited by shares

Private limited by shares

Private himited by guarantee

Private unhmited with share capital

Private uniimited without share capital

Ogosn

’_szumpany type

if you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

BIS

Department for Business

Innovation & Siills

CHFPOOD
05/12 Version 50




INO1

Application to register a company

Situation of registered office @

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

[ Scotland

[ Northern lreland

O Registered office
Every company must have a
regestered office and thes 1s the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern

treland companies, the address must

be in Wales, Scotland or Northern
treland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

THIRD FLOOR

Street

55 GOWER STREET

Post town

ILONDON

County/Region

Postcode

W ET e

© Registered office address
You must ensure that the address
shown i this section 1s consistent
with the situation indicated In
section AS

You must provide an address i
England or Wales for companies to
be registered in England and Wales

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

Articles of association e

Iﬂease choose one option only and tick one box only

Option 1 1 wish to adopt one of the following mode! articles in its entirety  Please tick
only one box
[]  Private hmited by shares
] Prwvate imited by guarantee
(]  Public company

Option 2 | wish to adopt the following model articles with addittonal andfor amended
provisions | attach a copy of the additional and/or amended proviston(s) Please
tick only one box
Private limited by shares
[l  Private mited by guarantee
[] Pubiic company

Option 3 [] 1wish to adopt entirely bespoke articles | atiach a copy of the bespoke

artrcles to this application

©For details of which company type
can adopt which modet articles,
please go to our website
www companieshouse govuk

Restricted company articles©

Please tick the box below if the company’s articles are restricted

U

O Restricted company articles
Restricted company articles are
those contaiming provision for
entrenchment For more details,
please go to our website
www comparveshouse gov uk

CHFPOOO
05/12 Version 5 0
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Application to register a company

Secretary

Proposed officers

two directors, one of which must be an indnaduai

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

Private companies must appoint at least one director who 1s an indwidual Public companies must appoint at least

For a secretary who is 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 E1

Secretary appointments o

Please use this section to list all the secretary appomtments taken on formation
For a corporate secretary, complete Sectrons C1-C5

Title®

Fulil forename(s)

Surname

Former name(s) &

O Corporate appowntments
For carporate secretary
appointments, please complete
section €1-C5 instead of
section B

Addrtional appointments
If you wish ta appoint more
than one secretary, please use
the ‘Secretary appeintments’
continuation page

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

Secretary’s service address ©

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
#
lf_f—f_F“ i

€ Service address
Tius 15 the address that will appear
on the pubhc record This does not
have to be your usual residential
address

Please state "The Company's
Registered Office’ If your service
address will be recarded in the
proposed company’s register

of secretaries as the company’s
registered office

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

Signature o

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

Signature

Signature

X X

OSignature
The person named above consents
to act as secretary of the proposed
company

CHFPOQRO
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Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate
body/irm

Building namelnumbe:!

Street

Post town

County/Region

Postcode

rrrrrr

Country

|
|
|
|
|
|

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

Registered or principal address
Thus 15 the address that will appear
on the pubbc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless tontained
within a fulf address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

9 Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies @

Piease give details of the register where the company file ts kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered @

|
|

Registration number

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

© Thus 1s the register mentioned in
Arudcle 3 of the first Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or irm and the law by
which it is governed If applicable, please also give details of the register in which
it 1s entered (including the state) and ts registration number in that register

tegal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered ©

Registration number

|
|
|
|
|

©Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must also provide 1ts number in
that register

Signature ©

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

Signature

Signature

X X

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

CHFPOOO
05/12 Version 50




Director

INO1

Application to register a company

Director appointments ©

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

Title™* I
Full forename(s) IDOMI NIC
Surname ITRAYNOR

Former name(s) @

Country/State of

UNITED KINGDOM

residence ©

Nationality lBRITISH

Date of birth FTPT WW W’?FFB_
ISOLICITOR

Business occupation
(if any) O

|

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

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

& Country/State of residence
This ts in respect of your usual
residential address as stated in
sect:on D4

O Business occupation
If you have a busmness ocoupation,
please anter here f you do not,
please leave blank

Additional appaintments

It you wish to appomt more than
ane drrector, please use the ‘Director
appomtments’ conttnuation 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

Butlding name/number | THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

Country

|
|
}
rrrrrﬁﬁr

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

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

It you provide your residential
address here 1t will appear an the
public record

3]

Signature ©

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

O Signature
The person named above consents

Signature Signatue to act as director of the proposed
X D r({ X company
W o WY
\
CHFPOOO
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Application to register a company

Director

W Director appointments @

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

Full forename(s}

Title* :ﬁ
|

Surname

Former name(s)®

Country/State of
restdence ©

Nationahty

B
Date of birth Erﬁ— |m—“m_ ’v_|7—[y_|y—

Business occupation

(it any) @ r

& Appointments
Private compantes must appoint
at least one director who 15 an
mdwidual Public campanies must
appoint at least two diectors, one of
which must be an individual

9 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 s in respect of your usual
residential address as stated In
Section D4

©O Busmess occupation
(f you have a business occupation,
please enter here If you do not,
please leave hlank

Additional appointments

If you wish to appoint more than
one drrectot, please use the ‘Director
appointments’ continuation page

m 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 r

©5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential

Street ’ address
Please state 'The Company's
l Registered Office’ if your service
address will be recorded in the
Post town r proposed company's register of
ditectors as the company's registered
County/Regton r office panysreg
Postcode l ' l I l l l l If you provide your restdential
address here 1t will appear on the
Country r public record
Signature ©
I consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature to act as director of the proposed

X

company

CHFPOOOD
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Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate
hody or firm

Buiding namelnumberl

Street

|

Post town

County/Region

Postcode

HRRREEN

Country

|
|
|
|
|

O Addittonal appomntments
If you wish 1o appoint more than one
corporate director, please use the
‘Corporate director appontments’
confinuation page

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

Location of the reqgistry of the corporate body or firm

Is the corporate duector registered withint the European Economic Area (EEA)?

+ Yes Complete Section €3 only
+ No Complete Section E4 only

e: |

EEA companies @

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

Where the company/
firm 15 registered ©

|

Registratian number

B ren
A full list of countnes of the EEA can
be found In our guidance
www companieshouse govuk

@ This is the requster mentroned in
Article 3 of the First Company Law
Directive (68/151/EEQ)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1115 governed If applicable, please also give details of the register in which
1t1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered @

If applicable, the
registration number

|
|
|
|
|
|

O Naon-EEA
Where you have provided details of
the regsster {incfuding state) where
the company or firm 15 registered
you must alse provide its number in
that register

Signature ©

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

Signature

Signature

X X

@ Signature
The person named above consents
to act as corporate director of the
proposed company

CHFPOOD
05/12 Version 50
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Application to register a company

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
3 No Go to Part 4 (Statement of guarantee)

Part 3

m Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amount {if any} unpaid Number of shares & Aggregate nominal value 3]
{E g Ordinary/Preference etc ) each share @ on each share @

|Ord|nary ]EO 001 Nil 1 £ 0001

| | | £

| | | E

| | | | E

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

Totals[

Currency
Class of shares Amount paid up on Amount (if any} unpaud Number of shares €& Aggregate nominal value ©
(E 9 Ordinary/Preference etc ) each share @ on each share ©

Currency

Amount paid up on Number of shares @

Amount (if any} unpaid
each share @

on each share ©

Class of shares
(E g Ordinary/Preference etc )

Aggregate nominal value ©

| |

Totals'

Totals

Please give the tetal number of shares and total aggregate nominal value of
1ssued share capital

Totatl number of shares | 1

Total aggregate

norminal value © £0 001

O Total aggregate nom:nal value
Please list total aggregate values in
differant currencies separately For
example £100 + €100 + $10 etc

@ Including both the nomunal value and any
share premurm

© Number of shares 1ssued multiphed by
nominal vatue of each share

Continuation Pages

© To1al number of 1ssued shares in this class page if necessary

Please use a Statement of Capital continuation

CHFPOOOD

05/12 Version 5
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Application to register a company

-

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

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

Class of share

Ordinary

Prescribed particutars
(1]

- One voting right per share

- One equal nght per share in any ordinary dividend declared

- One equal nght per share in the distribution of any surplus due to
the ordinary shareholders on a winding up

@Prescnibed particulars of nghts
attached to shares

The particulars are

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

b particutars of any nghts, as
respects dividends, to participate
w a distributron,

¢ particulars of any nghts, as
respects capital, to participate it a
distnibution (including on winding
up), and

d whether the shares are to be
redeemed or are |table to be
redeemed at the option of the
company ar the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page'or a
‘Statement of Caprtal {Prescnbed
particulars of nghts attached

to shares)’ continuation page if
necessary f

CHFPQOO
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
(1]

@ Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that arise only In
certain crcumstances,

particulars of any nghts, as
respects dividends, to participate
1n a distribution,

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

whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condstions relating
to redemption of these shares

o

~

o

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of nghts
attached to shares)' continuation
page if necessary

CHFPOOO
05/12 Versicn 50




INOT

Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

The addresses vall appear on the public record  These do not need 1o be the

subscribers’ usual residential address

Imtial shareholdings
Please Iist the company’s subscribers
in alphabetical order

Please use an "tnshiz! shareholdings’
continuatien page if necessary

Subscriber's detaifs Class of share Number of shares |Currency Nomiral value of |Amount (of any) | Amount paid
each share unpaid
Name
DOMINIC TRAYNOR Ordinary 1 Pound Sterling |£0 001 N# £0 001
Address
Third Floor
55 Gower Street
London WC1E 6HQ
Name
Address
Mame
Address
Name
Address
Name
Adhress
CHFPOOD
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Application to register a company

Part4

Statement of guarantee

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

Subscribers

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

I confirm that if the company i1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabifities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nights of the contributors among ourselves,
not exceeding the specified amount befow

Subscriber’s details

Forename(s) ©

Surname ©

Address &

Postcode

HEEEEEEE

Amount guaranteed © |

Subscniber’s detalls

Forename(s) ©

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed @ '

Subscriber’s details

Forename(s) @

Surname ©

Address &

Postcode

HEEEERNE

Amount guaranteed © |

O Name
Please use capital letters

0 Address
The addresses in this section will
appear on the public record They do
not have to ba the subscribers’ usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page If necessary

CHFPQOO
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Subscniber’s details

Forename(s) @

Surname @

Address @

Poscode HEEEEREN

Amount guaranteed © [

Subscriber’s details

Forename(s) @

Surname @

Address ®

e [T

Amount guaranteed © [

Subscriber's details

Forename(s) @

Surmame ©

Address &

Poscade HEEEENES

Amount guaranteed © [

Subscriber’s details

Forename(s) @

Surname @

Address @

N

Amount guaranteed © r

Subscriber’s detatls

Forename(s) @

Surname ©

Address &

Fostode rrrrriri

Amount guaranteed © r

© Name
Please use capital letters

© Address

residential address

© Amount guaranteed

Continuation pages
Please use a ‘Subscribers’

CHFPOO0
05/12 Verston 5 0

The addresses in this section will
appear on the publicrecord They do
not have to be the subscribers’ usual

Any valid currency 15 permisted
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Part 5 Statement of compliance

This section must be completed by all companies

Is the apphcatton by an agent on behalf of all the subscribers?

3 No Go to Section H1 (Statement of comphance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of comphance delivered by an agent)

m Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent © Statement of compliance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the

memorandum of association must
sign the statement of compliance

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

Subscriber’s signature | Stanaire

X 0Ty

Subscriber's signature | Sgnatee

X X

Subscriber's signature | Sgnanae

X X

Subscriber's sighature | Sgnanre

X X

Subscrber's signature | Sevate

X X

Subscriber's signature | Stanaiute

X X

Subscriber's signature | Sgrature

X X

Subscniber's signature | Signatre

X X

CHFPOOO
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Subscriber’s signature  [anatue

X

Subscnber's signature | S9newre

X

Subscriber's signature | Signatre

X

SubScnber's SlgnathE Sighature

X

Continuation pages

Please use a "Statement of
compliance delivered by the
subscribers' continuation page if
more subscribers need to sign

m Statement of compliance delivered by an agent

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

Agent’s name r
Building name/number [
Street l
r
Post town r
County/Region r
o [ [ [ [T T
Country ]
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X

CHFPOOD
05/12 Version 50
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B Presenter information

Mportant information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

I Contact name

Company "™ Ronaldsons LLP

Address

55 Gower Street

Post town

|
|
|
|
[

London

County/Regron
= w[c[[e [s[wla
Countey

UK

DX

Telephone

020-7580 6075

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

O At the registerad office address (Given in Section A6)
{0 At the agents address {Given in Section H2)

HChecklist

We may return forms completed incorrectly or
with informatron missing

Please make sure you have remembered the

following

O You have checked that the proposed company name is
available as well as the vanious rules that may affect
your choice of name More information can be found
in guidance on our wehsite

0 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

Yau 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

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Asseciation

You have enclosed the correct fee

aoc

goono

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

mow to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Companies House" For information on fees, go
0 www companieshouse gov uk

g 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 compamies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EM3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

Thes form has been provided free of charge by Companies House

CHFPOOO
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ODYE LIMITED

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

Names of subscniber Authentication by subscriber
/
Dominic Traynor ._D. “‘Wb’l"f__-)

Dated 27" March 2013




ODYE LIMITED

ADDITIONAL PROVISIONS
TO MODEL ARTICLES

1 DIRECTORS' CONFLICTS OF INTEREST

11 The directors may, 1n accordance with the requirements set out mn this article, authonse any

matier or situatton proposed to them by any director which would, 1l not authonsed, mnvolve a
director (an Interested Director) breaching his duty under section 175 oi the Act to avond
conflicts of interest (Conflict)

12 Any dauthorisation under this article will be effective only it

(a)

To the extent permitted by the Act, the matter in queston shall have been proposed by
any director for consideration in the same way that any other matter may be proposed to
the directors under the provisions of these Articles or in such other manner as the
directors may determine,

(b)  any requirement as to the quorum for consideratron of the relevant matter 18 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
i3 Any authonsation of a Conflict under this article may (whcther at the ume of giving the

authorisatton or subsequently)

(@)

(b)

(c)

(d)

(€

(f)

extend to any actual or potential conflict ol interest which may reasonably be expected
10 arise out of the matier or situdtion so authorised,

provide that the Interested Director be excluded trom the receipt ol documents and
intormation and the participation 1n discussions (whether at meetings of the directors or
atherwise) related to the Conflict,

provide that the Interested Director shall or shall not be an ehigible drrector 1n respect of
any {uture decision ot the drrectors 1n relation to any reselution related to the Conflict,

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

provide that, where the Interested Director obtamns, or has obtained (through his
involvement 1n the Conflict and otherwisc than through his posttion as a director of the
company) wformation that 1s coniidential to a third party, he wili not be obliged to
disclose that inlormation to the company, or to use it 10 relation to the company s affairs
where to do so would amount to a breach of that confidence, and

permit the Interested Dhrector to absent himself from the discussion ot maiters relating
to the Conilict at any meeting of the directors and be cxcused from reviewing papers
prepared by, or for, the directors to the extent they relate (o such matters
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Where the directors authorise a Conflict, the Interested Director will be obliged to conduct
himsclf i accordance with any terms and conditions imposed by the directors i relation to the
Conflict

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

A director 1 not required, by reason ot being a director (or because ot the hiduciary relationship
cstablished by reason of being a director), to account to the company for any remuneration, prolu
or other benefit which he derives {rom or 1n connection with a relatiwonship involving a Conflict
which has been authorised by the directors or by the company n general meeting (subject 1n each
cdse to any terms, limits or conditons attaching Lo that authorisation) and no contract shall be
lable 1o be avoided on such grounds



