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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8489469

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

BRMCO (193) LIMITED

1s 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 1s in England/Wales

Given at Companies House on 15th April 2013
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.In accordance with
Section 9 of the | N O 1
Companies Act 2006

Application to register a company

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

4~ What this form s for % What this form is NOT for
You may use this form to register a You cannot use this formto
private or public company a hmited hiability partnership

this, please use form LL INO1

03297 / LD
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COMPANIES HOUSE

Part 1 Company details

Company name

To check if a company name Is available use our WebCHeck service and select
the 'Company Name Availlability Search' option

www.companieshouse.gov.uk/info

[ Please show the proposed company name below

-> Filling in this form
Please complete Iin typescnpt or in
bold black captals

All fields are mandatory unless
specified or ndicated by *

€@ Duplicate names
Duplicate names are not permitted
A bist of registered names can

Proposed company | BRMCO (193) LIMITED - A Istof egistered tames can
name in full @ 7 are various rules that may affect
your choice of name More
l information on this 1s avallable in
For official use 8 "" % A L" 6 G‘ our guidance bookiet GP1 at
www companieshouse gov uk
Company name restrictions ©

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

(] I confirm that the proposed company name contains sensitive or restricted
words or expressicns and that approval, where appropriate, has been
sought of a govemment department or other specified body and | attach a
copy of their response

© Company name restrictions
A list of sensitive or restricted
words or expressions that requure
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with 'Limited' or 'Cyfyngedig’ ©

Please tick the box If you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, 'Cyfyngedig’ or permitted alternative

[]  Iconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited”,
'Cyfyngedig' or permitted alternative

© Name ending exemption
Only pnvate companies that are
limited by guarantee and meet cther
specific requirements are eligible
1o apply for this For more details,
please go o our website
www companieshouse gov uk

Company type ©

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

[J Public imited by shares /
[X] Pnvate imited by shares

[J Prnvate imited by guarantee

[J Pnvate unimited with share capital

[] Pnvate unhmited without share capital

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

Department for Business
Innavation & Skills

BIS

CHFP025
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Application to register a company

Situation of registered office ©
Please tick the appropnate box below that describes the siuatron of the © Registered office
proposed registered office (only one box must be ticked) Every company must have a
registered office and this 1s the
[X] England and Wales address to which the Registrar will
D Wales send correspondence
] Scotland For England and Wales compantes,
D Northern iretand the address must be in England or
Wales
For Welsh, Scottish or Northem
Ireland comparnes, the address must
be in Wales, Scotland or Northern
Ireland respectively
Registered office address ©

| Please give the registered office address of your company

Building namelnumber| 99

2]

Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street | SALTERGATE section A5
| You must provide an address in
England or Wales for companies to
by tered in England and Wal
Post town | CHESTERFIELD / ¢ registered in England and Wales
You must prowide an address in
County/Regron [ DERBYSHIRE / Wales, Scotland or Nerthern Treland
for comparies to be registered in
Postcode 8 la o0 1 |LiD Wales, Scotland or Northern Ireland
respectively
Articles of association ©
‘ Please choose one option only and tick one box only © For detals of which company type
¢an adopt which model articles,
Option 1 | wish to adopt one of the following model articles in s entrety Please tick please go to our website
only one box www companieshouse gov uk

(] Private imited by shares
(] Private imited by guarantee
(] Public company

Option 2 | wish to adopt the following model artictes with additional and/er amended
provisions | attach a copy of the additional andfor amended prowision(s) Please
tick only one box

(X] Prvate imited by shares
(] Private imited by guarantee /
[ Public company
Option 3 (] I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
Restricted company articles @
Please tick the box below If the company's articles are restrcted O Restricted company articles
D Restricted company articles are
those containing provision for

entrenchment For more details,
please go 1o our webstle
www companieshouse gov uk

CHFP025
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Application to reqister a company

Part 2 Proposed officers

For pnvate companies the appointment of a secretary is optional, however, if you do decide to appomt 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 individual Public companies must appoint at least
two directors, one of which must be an indwidual

For a secretary who i1s 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
m Secretary appointments ©
Please use this section to hst all the secretary appointments taken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appontments, please complete
section C1-C5 mstead of

Title * |
Full forename(s) |

Surname

|
Former name(s) @ ’
|

section B

Additional appointments

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

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

E Secretary's service address ©

Building namelnumber’

Street }

Post town

County/Region

|
!
Postcode Iﬁ’_’_’_—’—,—’_’_

© Service address
This is the address that will appear
on the public record This does not
have to be your usual res:dential
address

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

of secretanes as the company's
registered office

Country I you provide your residential
address here it will appear on the
public record

Signature ©

| | consent to act as secretary of the proposed company named in Section A1. O signature
The person named above consents
Signature Swgnature {o act as secretary of the proposed

X

X

company

CHFP025
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Bullding name/number
Street

Post town

County/Region

Postcode

FW_I_TI_TW

Country

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

Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical lecation for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number

c2]

Location of the registry of the corporate body or firm

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

EEA companies ©

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

Where the company/ |
firm 1s registered © |

Registration number ‘

© EEA
A full st of countnes of the EEA ¢an
be found in our guidance
www companieshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law
Drrective (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

If applicable, where
the company/f mos
registered @

|
|
Governing faw |
|
|
Registration number |

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1$ registered,
you must also prowide its number in
that register

Signature ©

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

© Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X x proposed company
CHFP025

05/12 Version 50
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Application to register 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 * [MR
Full forename(s) | PETER JAMES
Surname | McGOWAN -
Former name(s) © I
|
Country/State of ‘ ENGLAND/UK
residence €
Nationality ’ BRITISH
Date of birth EZ—,T ["’—0—|"'—9~ WFEF
Business occupation ’ SOLICITOR /

(fany) @

| 7

© Appomntments

Private companies must appoint

at least one director who 1s an
indwidual Public companigs must
appaint at least two directors, one of
which must be an indwidual

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 is in respect of your usual
residential address as stated in
section D4

© Business occupation

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

Additional appointments

If you wish to appoint more than

one director, please use the ‘Director
appotntments' 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 namelnumber| THE COMPANY'S REGISTERED OFFICE

Street

pdl

Post town

/

County/Region

Postcode

Country

|
{
r|rrrrrr

© 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
Registerad Office’ if your senice
address will be recorded in the
proposed company's register of
directars as the company's registered
office

If you provide your residentiat
address here it will appear on the
public recard

Signature ©

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

Signature

X /@Lh/bﬁhﬁ/ X

O Signature

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

CHFP(25
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Application to register a company

Director
Director appointments ©
Please use this section to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E5. Pmvate companies must appaint
at least one director who 1s an
Title * individual Public companies must

|
Full forename(s}) |
|

Surname

Former name(s) ©

Country/State of
residence ©

Nationality
Date of birth

|
FrEorr rErr

Business occupation |

appoint at least two directors, one of
which must be an individual

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

€ Country/State of residence
This 1$ In respect of your usual
residential address as stated in
Section D4

@ Business occupation
If you have a business occupation,

please enter here |f you do not,
(f any) @ ’ please leave blank
Addrtional appointments
If you wish to appoint more than
one director, please use the ‘Director
appointments' contineation 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 namelnumher|

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

Street | Please state 'The Company's
Registered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town | directors as the company's registered
office
County/Reglon l
If you provide your residential
Postcode |_ ’_ ’_ I- ,_ ,_ '_ l_ address here it will appear on the
public record
Country I
m Signature ©
| | consent to act as director of the proposed company named in Section A1. O signature
The person named above consents
Signature Siynature to act as director of the proposed
X x comparny
CHFP025
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Corporate director

INO1

Application to register a company

Corporate director appointments ©

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

Name of corporate
body or firm

Building name/number

|

Street

Post town

|

County/Region

Postcode

|
T

Country

|

€ Additional appeintments
If you wish 1o appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page

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

Location of the registry of the corporate body or firm

s the corporate director registered withun the European Economic Area (EEA)?
% Yes Complete Section E3 only
% No Complete Section E4 only

EEA companies @

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

Where the company/
firm 1s registered ©

Registration number

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

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered ©

If applicable, the
registration number

|
|
|
If applicable, where l
|
|

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

Signature ©

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

© Signature
The person named above consents

Signature Signature to act as corporate director of the
X x proposed company
CHFP(25
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Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound 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) unpawd Number of shares € ‘ Aggregate nominal value €
(E g Ordinary/Preference etc } each share @ on each share @
|Ordmary | ’ £1 00| 1 ’? 100
| | | | B
| | | | B
| | | | j E

Totals | T E 100
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

Currency

Class of shares Amount pard up on
(E g Ordinary/Preference etc ) each share €

| | | | |
| i | } F

Amount {if any) unpaid
on each share €

Number of shares € ‘ Aggregate nominal value €

| Totals

Currency

Class of shares Number of shares € Aggregate nominal value €

(E g Ordmary/Preference etc )

Amount paid up on
each share €@

| | | |
: -
Totals

Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For

Amount {if any) unpard
on each share €

Total number of shares 1 example £100 +€100 + $10 etc
!
Total aggregate L £100
nominal value @
1) Including both the nominal value and any © Number of shares 1ssued multipled by Continuatton Pages
share premum nominal value of each share Please use a Statement of Capital continuation

i
© Total number of issued shares in this class page it necessary

CHFP025
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Application to register a company

Statement of capital (Prescnbed 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 SHARES -

Prescnibed particulars
1)

Each Ordinary share shall on a poll have one vote and have equal
rnight to receve a dividend and to participate in the distnbution of
assets on a wining up

© Prescnbed particulzars of nghts
attached to shares

The particulars are

a parliculars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
in @ distnbution,

¢ partculars of any nghts, as
respects capital, to participate na
distnbution (including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use the nexi page ora
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP025
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Application to register a company

Class of share

Prescnbed particulars
(1

© Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only tn
certain circumstances,

b particulars of any rights, as
respects dvidends, to participate
in a distnbution,

¢ partreulars of any nghts, as
respects capital, to participate In a
distnbution {including on winding
up}, and

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

A separate table must be used for
each class of share

Conhinuation pages

Please use a 'Statement of capial
{Prescnibed particulars of nghts
attached 1o shares) continuation
page If necessary

CHFP025
0512 Version 50
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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 will appear on the public record These do not need to be the

subscribers' usual residential address

Inihal shareholdings
Please st the company's subscnbers
in alphabetical order

Please use an 'Initial shareholdings'
continuation page i necessary

Subscriber's details

Class of share

Number of shares

Currency

Nomina! value of
each share

Amount {if any)
unpaid

Amount paid

M™ peter James McGowan

Ordinary

-

Sterling

100

100

Address
Albion Farm

Chesterfield
Derbyshire
S42 TLW

Walton Back Lane

Name

Address

Name

Name

Address

Address

CHFP025
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Application to register a company

Part 4 Statement of guarantee

Is your company limted by guarantee?
+ Yes Complete the sections below
2+ No Goto Part 5 (Statement of comphance}

Subscribers

Flease complete this section if you are a subscnber of a company limited by
guarantee The following statement i1s being made by each and every person
named below

| 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 liabilities of the company contracted before |
cease fo be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ I

Surname @ |

Address © ‘

|
Postoode rrrrrrr

Amount guaranteed 0[

Subscnber's details

Forename(s) @ !

Surname ©@ '

Address © |

|
Postcode HEEEEEEE

Amount guaranteed 0|

Subscriber's details

Forename{s) @

Surmname @ |

Address @
|

Postoode rrrrrrr

Amount guaranteed QI

© Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers'
continuation page if necessary

CHFPQ25
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Application to register a company

Subscnber's details

Forename(s) @

Surname €

Address ©

Postcode

HEEEREEN

Amount guaranteed 0’

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

EEEEEEEE

Amount guaranteed ©

Subscnber's details

Forename{s) @

Surname ©@

Address @

Postcode

HEEEEENN

Amount guaranteed @

Subscnber's details

Forename(s) @

Sumame @

Address @

Pestcode

HERREREN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

EEEEEEEN

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residental address

© Amount guaranteed
Any vald currency 1s permitted

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

CHFP025
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Application to register a company

Part 5

Statement of compliance

I This section must be completed by all companies

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

% No Goto Section H1 (Stalement of comphance delivered by the
subscnbers)

3 Yes Goto Section M2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

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

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Swgnature

X X

Subscrber's signature

Snature

X X

© Statement of compliance
detivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFP025
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Apphcation to register a company

Subscnber's signature

Signature

X

Subscnber's signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscribers' continuation page If
more subscnibers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application I1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

’ BRM SOLICITORS

Building namelnumber‘ 99

Street ‘ SALTERGATE
|
Post town 1 CHESTERFIELD
County/Region ] DERBYSHIRE
posnse (s [ [0 [1]x[5]
Country I ENGLAND /
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature

Signature
X M

Agent for the Company

CHFP025
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Application to register a company

B Presenter information

ulmportant information

You do not have to give any contact information, but if
you do 1t wall 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

I Conactrame DETER MCGOWAN

| Company name

|Address 99 Saltergate

IPWW“ Chesterfield

BRM Sclicitors

County/Region

e s lefol Tafefof

County  ENGLAND

IDX 12358 CHESTERFIELD

Telephone 071245 555111

Certificate

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

[J Atthe registered office address (Given in Section A6)
(] Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following-

(L] You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More information can be found

in guidance on our website

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 Postn Scotland)
number

[ ] The document has been signed, where indicated

[] All relevant attachments have been included

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

O

H
O

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

E How to pay

A fee 1s payable on this form.

Make cheques or postal crders payable to
'Companies House' For information on fees, go
to www companieshouse gov uk

@ 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 in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX EC235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been 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 gutdance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

CHFP025
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Schedule 1

COMPANY HAVING A SHARE CAPITAL -

Memorandum of Association of BRMCO (193) LIMITED /

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

share

Name of each subscriber Authentication by each subscriber

PETER JAMES McGOWAN ﬁ‘/\’\’v\’

Dated 4 April 2013 /




Company No

11

12

22

23

THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

BRMCO (193) LIMITED

PART 1

INTRODUCTION

Introduction
The articles constituting Schedule 1 to the Companies (Model Articles) Regulations 2008
(*Schedule 1°) shall apply to the company except 1n so far as they are excluded or varied by
these articles
Any expression defined m article 1 of Schedule 1 shall bear the same meaning 1n these

articles unless the context requires otherwise

PART 2

DIRECTORS

Directors’ decisions

For Article 13 of Schedule 1 there shall be substituted the following

‘Exclusion of casting vote

13 If the numbers of votes for and against a proposal are equal, no person shall have a
second or casting vote ’

In article 14 of Schedule 1, in paragraph (1) there shall be substituted for the words following

‘in which a director 15 interested’ the words ‘that director 1s to be counted as participating in

the decision-making process for quorum or voting purposes provided that the director

discloses the interest in accordance with either Section 177 or Section 182 of the Act (as the

case may be)’

In article 14 of Schedule 1, paragraphs (2) to (4) inclusive shall be omitted

Appointment and retirement of directors
The number of directors 15 not subject to any maximum, unless the company by ordinary

resolution decides otherwise The mimimum number of directors 1s one




32 In article 18 of Schedule 1, in paragraph (f) there shall be substituted for the words
‘notification 1s received by the company from the director’ the words ‘the director leaves at
the company’s registered office notification’

Appointment and removal of alternate directors

41 Any director (the ‘appointor’) may appoint as an alternate any other director, or any other

person approved by resolution of the directors, to--

411 exercise that direcior’s powers, and

412 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors mn the absence of the alternate’s
appontor

42 Any appomtment or removal of an alternate must be effected by notice in writing to the
company signed by the appomntor, or 1n any other manner approved by the directors

43 The notice must--

431 dentufy the proposed alternate, and

432 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

5 Rights and responsibilities of alternate directors

51 An alternate director has the same rights, n relation to any directors’ decision-making process
(including any directors’ meeting or part of a directors’ meeting), as the alternate’s appointor

52 Except as the articles specify otherwise, alternate directors--

521 are deemed for all purposes to be directors,

522 are hable for theirr own acts and omissions,

523  are subject to the same restrictions as their appomtors, and
524 are not deemed to be agents of or for their appointors

53 A person who 1s an alternate director but not a diwrector--

531 may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only 1f that person’s appointor 1s not participating), and
532 may sign a written resolution (but only 1f 1t 15 not signed or to be signed by that
person’s appointor)
No alternate may be counted as more than one director for such purposes
54 An alternate director 1s not entitled to receive any remuneration from the company for serving

as an alternate director except such part of the alternate’s appointor’s remuneration as the

appointor may direct by notice 1n writing made to the company
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Termination of alternate directorship

An alternate director’s appointment as an alternate terminates--

when the alternate’s appointor revokes the appointment by notice to the company 1n wnting
specifying when 1t 1s to terminate,

on the occurrence 1n relation to the alternate of any event which, 1f 1t occurred 1n relation to
the alternate’s appointor, would result 1n the termination of the appointor’s appointment as a
director,

on the death of the alternate’s appowntor, or

when the alternate’s appointor’s appomtment as a director terminates, except that an
alternate’s appointment as an alternate does not terminate when the appointor retires by
rotahion at a general meeting and 1s then re-appointed as a director at the same general

meeting

PART 3

ISSUE OF SHARES

Issue of shares

Article 21 of Schedule 1 shall be omitted

The directors may exercise the power to allot shares in the company, or to grant rights to
subscribe for or to convert any security into shares in the company up to a maximum of [state
maximum amount of shares that may be allotted], for a period of five years from the date of
the incorporation of the company and afterwards 1n so far as this 15 necessary to comply with
an offer or agreement made by the company before the expiry of the five-year period

In article 22 of Schedule 1, in paragraph (1) there shall be substituted for the words following
‘such rights or restrictions’ the words ‘as may be determined by special resolution or attach

such nights or restrictions to existing shares’

Company’s lien over shares

This article applies to any share (whether partly or fully paid) registered in the name (whether
as sole or joint holder) of any person indebted or under hability to the company

The company has a lien (‘the company’s lien’) over every share to which this article applies
for any sum which has not been paid to the company, and which 1s payable immediately or at
some time n the future (including but not limited to any part of that share’s nomtmnal value
and any premium at which it was 1ssued), whether or not a call notice has been sent 1n respect

of it
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The company’s lien over a share takes priority over any third party’s interest in that share, and
extends to any dividend or other money payable by the company 1n respect of that share and
(if the lien 1s enforced and the share 15 sold by the company) the proceeds of sale of that
share

The directors may at any time decide that a share which s or would otherwise be subject to

the company’s hen shall not be subject to 1t, either wholly or 1n part

Enforcement of the company’s lien

Subject to the provisions of this article, if--

911 ahen enforcement notice has been given 1n respect of a share, and

912 the person to whom the notice was given has failed to comply with it,

the company may sell that share in such manner as the directors decide

A lien enforcement notice--

921 may only be given n respect of a share which 1s subject to the company’s hen, in
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

922 mustspecify the share concerned,

923 must require payment of the sum payable within 14 days of the notice,

924 must be addressed either to the holder of the share or to a person entitled to 1t by
reason of the holder’s death, bankruptcy or otherwise, and

925 must state the company’s mtention to sell the share if the notice 1s not comphied with

Where shares are sold under this article--

931 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

932 the transferee 1s not bound to see to the apphication of the consideration, and the
transferee’s title 1s not affected by any irregulanty in or nvalidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of

enforcing the lien) must be applied--

941 first, m payment of so much of the sum for which the lien exists as was payable at the
date of the hen enforcement notice,

942 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation or
a suitable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the company’s hen over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary that the declarant 1s a director
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or the company secretary and that a share has been sold to satsfy the company’s lien on a

specified date--

951 1s conclusive evidence of the facts stated in 1t as aganst all persons claiming to be
entitled to the share, and

952 subject to comphance with any other formalities of transfer required by the articles or

by law, constitutes a good title to the share

PART 4

CALLS AND FORFEITURE

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a

notice (a ‘call notice’) to a member requinng the member to pay the company a specified sum

of money (a ‘call’} which 15 payable in respect of shares which that member holds at the date
when the directors decide to send the call notice

A call notice--

1021 may not require a member to pay a call which exceeds the total sum unpaid on that
member’s shares (whether as to the share’s nommal value or any amount payable to
the company by way of premwum),

1022 must state when and how any call to which 1t relates 1t 1s to be paid, and

10 23 may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obliged to

pay any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may--

104 1 revoke it wholly or in part, or

10 4 2 specify a later time for payment than 1s specified 1n the notice,

by a further notice 1n writing to the member in respect of whose shares the call 1s made

Liabilhity to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the shares n respect of
which 1t 15 required to be paid

Jomnt holders of a share are jointly and severally hable to pay all calls in respect of that share
Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them--

1131 to pay calls which are not the same, or

1132 to pay calls at different imes
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When call notice need not be issued

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms on which
a share 15 1ssued, as being payable to the company 1n respect of that share (whether 1n respect
of nominal value or premium)--

1211 on allotment,

1212 on the occurrence of a particular event, or

12 13 on a date fixed by or in accordance with the terms of 1ssue

But 1f the due date for payment of such a sum has passed and 1t has not been paid, the holder
of the share concerned 1s treated 1n all respects as having failed to comply with a call notice in
respect of that sum, and 1s liable to the same consequences as regards the payment of interest

and forfeiture

Failure to comply with call notice: automatic consequences

If a person 1s hable to pay a call and fails to do so by the call payment date--

1311 the directors may 1ssue a notice of intended forfeiture to that person, and

1312 until the call 1s paid, that person must pay the company interest on the call from the
call payment date at the relevant rate

For the purposes of this article--

1321 the ‘call payment date” 1s the time when the call notice states that a call 1s payable,
unless the directors give a notice specifying a later date, in which case the ‘call
payment date’ s that later date,

1322 the ‘relevant rate’ 15--

(1) the rate fixed by the terms on which the share 1n respect of which the call 1s
due was allotted,

(1) such other rate as was fixed 1n the call notice which required payment of the
call, or has otherwise been determined by the directors, or

(1) if no rate 1s fixed 1n either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate

most recently set by the Monetary Policy Committee of the Bank of England 1n connection

with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part

Notice of intended forfeiture

A notice of intended forfeiture--

may be sent 1n respect of any share 1n respect of which a call has not been paid as required by
a call notice,

must be sent to the holder of that share or to a person entitled to 1t by reason of the holder’s
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death, bankruptcy or otherwise,

must require payment of the call and any accrued interest by a date which is not less than 14
days after the date of the notice,

must state how the payment 1s to be made, and

must state that if the notice 1s not complied with, the shares 1n respect of which the call 1s

payable will be hable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not complied with before the date by which payment of the
call 1s required 1n the notice of intended forfeiture, the directors may decide that any share n
respect of which 1t was given 1s forfeited, and the forferture 15 to include all dividends or other

moneys payable m respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes--

16 1 1 all interests in that share, and all claims and demands against the company 1n respect
of it, and

16 12 all other nghts and habihities incidental to the share as between the person whose
share 1t was prior to the forfeiture and the company

Any share which 1s forfeited 1n accordance with the articles--

1621 1s deemed to have been forfeited when the directors decide that 1t 1s forfeited,

16 22 1s deemed to be the property of the company, and

16 23 may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited--

1631 the company must send that person notice that forfeiture has occurred and record 1t in
the register of members,

16 32 that person ceases to be a member in respect of those shares,

16 3 3 that person must surrender the certificate for the shares forfeited to the company for
cancellation,

16 3 4 that person remains hable to the company for all sums payable by that person under
the articles at the date of forfeiture 1n respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

16 35 the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
constderation received on their disposal

At any time before the company disposes of a forferted share, the directors may decide to

cancel the forfeiture on payment of all calls and interest due in respect of 1t and on such other
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terms as they think fit

Procedure following forfeiture

If a forfeited share 15 to be disposed of by being transferred, the company may receive the

consideration for the transfer and the directors may authorise any person to execute the

instrument of transfer

A statutory declaration by a director or the company secretary that the declarant 1s a director

or the company secretary and that a share has been forfeited on a specified date--

1721 15 conclusive evidence of the facts stated m 1t as against all persons claiming to be
entitled to the share, and

17 22 subject to complhance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

A person to whom a forfeited share 15 transferred 1s not bound to see to the application of the

consideration (1f any) nor 1s that person’s title to the share affected by any irregulanity in or

mvalidity of the process leading to the forferture or transfer of the share

If the company sells a forfeited share, the person who held 1t prior to its forfeiture 1s entitled

to recetve from the company the proceeds of such sale, net of any commission, and excluding

any amount which--

1741 was, or would have become, payable, and

1742 had not, when that share was forfeited, been paid by that person n respect of that
share,

but no mnterest 1s payable to such a person in respect of such proceeds and the company 1s not

required to account for any money eamed on them

Surrender of shares

A member may surrender any share--

18 1 1 in respect of which the directors may 1ssue a notice of intended forferture,

18 12 which the directors may forfeit, or

18 13 which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forferture on that share

A share which has been surrendered may be dealt with in the same way as a share which has

been forfeited
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PART S

DISTRIBUTIONS

Procedure for declaring dividends
In article 30 of Schedule 1, after paragraph (7) there shall be added the following paragraph
‘(8) If any share 1s 1ssued on terms providing that 1t ranks for dividend as from a particular

date or to a particular extent, that share ranks for dividend accordingly’

PART 6

DECISION-MAKING BY SHAREHOLDERS

Quorum for general meetings

The quorum for the Company shall be as set out 1n section 318 of the Compantes Act 2006

Adjournment

In article 41 of Schedule 1, in paragraph (1) after the words ‘the chairman of the meeting
must adjourn 1t there shall be added the words ‘unless the meeting 1s convened on the
requisition of the members 1n which case the meeting shall be dissolved’

In article 41 of Schedule 1, after paragraph (5) there shall be added the following paragraph
‘(6) If the person or pers:.ons attending the adjourned general meeting within half an hour of
the time at which the meeting was due to start do not constitute a quorum, that person or those
persons present shall constitute a quorum * and the existing paragraph (6) shall be renumbered

accordingly




