CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8491753

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

BODELLICK ENTERPRISES LIMITED

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

Given at Companies House, Cardiff, on 16th April 2013
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Companies House
—— for the record ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006



Companies House
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Application to regis

—— fortherecord ——
Received for filing in Electronic Format on the: 16/04/2013 X26G2HO3
Company Name BODELLICK ENTERPRISES LIMITED
in full:
Company Type: Private limited by shares
Situation of Registered England and Wales
Office:
Proposed Register BODELLICK FARM
Office Address: WADEBRIDGE
CORNWALL
UNITED KINGDOM
PL27 THZ

I wish to adopt entirely bespoke articles

Electronically Filed Document for Company Number. 08491753
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Proposed Officers
Company Secretary |

Type: Person
Full forename(s): MRS JANE ELIZABETH
Surname: KEY
Former names:
Service Address: REGENCY ARCADE 23 MOLESWORTH STREET
WADEBRIDGE
CORNWALL
- UNITED KINGDOM
PL27 TDH
Consented 1o Act: Y Date authorised: 16/04/2013 Authenticated: YES
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Company Director |

Type: Person
Full forename(s): MR THOMAS DAVID
Surname: KEY
Former names:
Service Address: REGENCY ARCADE 23 MOLESWORTH STREET
WADEBRIDGE
CORNWALL
UNITED KINGDOM
PL27 7TDH

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: Nationality: BRITISH
QOccupation: FARMER

Consented to Act: Y Date authorised: 16/04/2013 Authenticated: YES
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Statement of Capltal (Share Capital)

Class of shares  ORDINARY Number allotted 100
Aggregate nominal 100
value

Currency GBP Amount paid per share 0

Amount unpaid per share 1
Prescribed particulars
ORDINARY SHARE WITH FULL VOTING RIGHTS, ENTITLED TO RECEIVE DIVIDENDS AND
DISTRIBUTIONS UNDER ALL CIRCUMSTANCES

Statement of Capital (Totals)

Currency GRBP Total number 100
of shares

Total aggregate

nominal value 100
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Initial Sharcholdings

Name:

Address:

Name:

Address:

THOMAS DAVID KEY

REGENCY ARCADE 23
MOLESWORTH STREET
WADEBRIDGE
CORNWALL

UNITED KINGDOM
PL27 7DH

JANE ELIZABETH KEY

REGENCY ARCADE 23
MOLESWORTH STREET
WADEBRIDGE
CORNWALL

UNITED KINGDOM
PL27 TDH

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid.:
Amount paid:

Class of share:

Number of shares:

Currency:

Nominal value of
each share:
Amount unpaid:

Amount paid:

ORDINARY

50
GBP

ORDINARY

50
GBP
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Statement of Compliance

I confirm the requirements of the Companies Act 2006 as to registration have been complied with.

memorandum delivered by an agent for the subscriber(s): Yes

Agenl 's Name: FORMATIONS DIRECT LTD
Agent 's Address: 1ST FLOOR 47
BURY NEW ROAD
PRESTWICH
ENGLAND
M25 9TV
Authorisation

Authoriser Designation: agent

Agent's Name:

Agent's Address:

FORMATIONS DIRECT LTD

18T FLOOR 47
BURY NEW ROAD
PRESTWICH
ENGLAND

M25 9JY

Authenticated: Yes

End of Electronically Filed Document for Company Number: 08491753
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COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

Mcmorandum of association of BODELLICK ENTERPRISES LIMITED

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

Name of subscriber
Mr Thomas David Key
Mrs Janc Elizabeth Key

Dated 16/04/2013



ARTICLES OF ASSOCIATION

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Definul terms

1.1

1.6
1.7

In these articles, unless the context requires otherwisc:

Allocation Notice has the meaning given to that term in Article 38.123

appointor hus the meaning given to that term in Article §7.15

articles means the company’s adicles of association for the tme being in forec:

Articles means the articles of ussociation set out in this document which, together with the Madel Articles (ux
modified or exciuded by rhis document) forming part of the ardcles, and Article shall be construed
aceordingly;

Buyer has the meaning given to that term in Axticle 38.12;

eall has the meaning given 1o that term in Article 26.1;

call notice has the meaning given to that term in Anticle 26.1;

call payment date has the meaning given to that term in Article 29.2.1;

company’s lien has the meaning given to that term in Article 24;

Clear Days means (in relation to the period of a notice) that period excluding the day when the notice is
given or deemed to be given and the day for which it is given or on which it is to take effeet;

Conflict has the meaning given to that term in Article 11.2;

conflicted director means a direcior who has, or could have, a Conflict in a siwation involving the company and
conseguently whuse vole is nut ko be counted o any vore W authorise such Conflivl and who is not w0 be vounled as
participating in the quorum for the mecting (or pant of the mecting) at which such matter is w be voled upony;
corporate representative has the meaning given to that term in Article 55;

Excess Securities has the meaning given to that term in Article 22.3.2;

Excess Shares has the meaning given to that term in Article 38.11.15

holder in relation to shares means the person whose name is entered in the register of members as the holder of the
shares or, in the case of @ share m reypeet of which a share warrant has been issued (and not cuncelled), the person
in possession of that warrant: ‘

lian enforcement notice has the meaning given to that term in Article 25;

Market Value has the meanlng given to that term in Article 38.4.1;

Model Articles means the madel articles for private companies limited by shares contained in Schedule 1 of the
Cumpsoies (Mudel Anticka) Regulations 2008 {81 2009/3229) o> winended piiv to the date of sduption of these
articles;

non-tonflicted director means any director who is not a conflicted director:

Offer Notice has the meaning given to that term is Articles 48.9 and 38.10;

partly-pald in relation to a share means that part of that share’s nominal value or any premiom ot which it was
issued has not been paid to the company;

Proposed Sale Price has the meaning given to that term in Article 38.2.3;

proxy notificatlon address has the meaning given to that term in Article 54.1;

relevant officer has the meaning given to that term in Articles 59.3.2 ar 60.2.1, ns the case may be;

relevant loss has the meuning given to that term in Article 60.2.2;

relevaat rate has the meaning given to that termiin Article 29.2.24

Sale Price has the meaning given to that term in Avticle 38.4;

Sale Shares and Sale Share have the meanings respectively given to thoge terms in Article 38.2.1;

Seller has the meaning given to that term in Article 38.1;

Total Transfer Condition has the meaning glven te that term in Artcle 38.2.5;

transfer or transferring has cthe meaning given to those terms respectively in Article 37.1;

Transfer Notice has the meaning given to that term In Article 38.1;

United Kingdom means Great Britain and Northemn lreland;

¥aluers means the auditors for the time being of the Company. ualess the audilors give notice Lo the Company (that
they decline an instruction to report on the matter in question, when the Valuers shall be a firm of chartered
accountants agreed between the Seller and the directors or, in default of such agreement within 10 workirg days
following the notice from the auditors declining to report, as appointed by the President of the Institute of Chartered
accousntants in England and Walcs on the application of any such party;and

Writing mcans the representation or reproduction of words, symbols or other information in a visible form by any
method or combination of methods, whether sent or supplied in electronic fonm or othsrwise.

Save as otherwise specifically provided in these Articles. words and cxpressions which have particular meanings in
the Model Articles shall have the same meanings in these Articles, subject to which and wnless the context
ntherwise requites, words and expressions which have particular meanings in the Companies Aet 2006 as in foree
on the date whep these Articles become binding on the company shall have the sime meanings in these Articles.
Headings in these Articles are used for convenicnce only and shall not affect the cosstruction or interpretation of
these Articles.

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinzte legislation is a
reference to it as it is in force from time to ime and shall include any orders. regulations or subordinate legislation
from time to time made under it and any amendment or rg-enactment of it ot any such orders. regulations or
subordinate legislation for the time being in force.

Any phrase introduced by the terms “including”. “include”, “in particulae" ©r any similar expression shall be
construcd as illustrasive and shall not limit the sensc of the words preceding those terms,

The Model Articles shall apply to the company, except in so far as they are modified or excluded by these Articles.
Articles 7, 8. 112) and (3}, 13(2), 14(1) to {4) nclusive, 17(2), 19(5). 21, 26(5), 44(d). 45(1), 46(3). 52 and 53 of
the Model Anicles shall not apply to the conpany.

PART 2
DIRECTORS
DIRECTORS' POWERS ANT} RESPONSIBILITIES

Dircetors' general authority
Article 3 of the Model Articles shall be amended by the insertion of the words “and to the applicable provisions for the time
being of the Companies Acts”, afier the phrase “subject to the articles”™.
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Change of Company name
Without prejudice to the generality of Article 2. the direciors may resolve in accordance with Article 5 1o change the Company’s
name.

Committees

Where a provision of the anticles refers to the exercise of a power. authority or discretion by the directors and that power,
authority or discretion has been delepated by the directors to 8 committee, the provision shall be construed as permitting the
exercise of power, authority or discretion by the committee.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

51 The general rule about decision-making by directors is that any decision of the directors must be laken as a majerity
decision at a mecting or as a directors® writlen resolulion in accordance with Adicle 6 (Dircclors” wrilten
resolutions) or otherwise as a unanimous decision (aken in accordance with Article 7 (Unanimous decisions).

5.2 If:
521 the company only has one director for the time being, and
5.2.2 no provision of the articles requires il to have more than one director,
the generul rule does not apply. and the director may {for so long as he remains the sole director) take decisions
without regard to any of the provisions of the articles relating to directors’ decision-making.

53 Subject to the articles, cach dircetor participating in & dircetors’ meeting hus one vote.

Directors' written resolutions

6.1 Any director may propose a directors’ written resolution by giving notice in writing of the proposed resolution to
cach of the other dircetors (including alicrnate dircciors).

6.2 If the company has appointed a company secretary, the company secretary must propese a directors’ written
resolution if a director so requests by giving notiee in writing to cach of the other directors (including aliernate
directors).

6.3 Noticc of a proposcd dircctors” written reselution must indicare:

6.3.1 the proposed resolution; and
3.2 the time by which it is proposed that the directers should adopt it
6.4 A proposed directors” written resolution is adopted when a majonty of the non-vonflicted directors (or their

alternates) have signed one or more copies of it, provided that those directors (or their alternates) woukd have
formed a quorum st a directors” meeting were the resolution to huve been proposed at such meeting.

6.5 Once a divectors’ written resolution has been adopted. it must be treated as if it had been a decision taken at a
ditectors’ meeting in accordance with the articles.

Unanimous decisions

71 A decision of the directors is taken in accordance with this Article 7 when all non-conflicted directors indicate 1o
cach other by any means that they sharc a common view en a matter.

7.2 A decision may not be taken in accordance with this Article 7.2 if the non-conflicted directors would not have
formed a quorum at a directors' mecting had the matter been proposed as a resolution at such 2 mecting,

713 Dince a divectors’ unanimous decision is taken in acconlance wirh this Article 7 it mnst he treated ax if it had heen a

decision taken at a directors’ meeting in accordance with the Articles.

Calling a directors' meeting

8.1 Article 9 of the Model Articles shall be amended by:
8.1.1 inserting the words “each of™* hefore the words “the directors’;
3.1.2 by insering the phrase “(including alternate directors} ,whether or not he is absent from the UK.”
acter the words “the directors™;
8.1.3 by inserting 1he words “subject 1o article 9.4™ at the beginning ol anticle 9(3) of the Modcl Articles;
and
8.1.4 by inserting the words “prior 10 or up to and including” before the words “not more than seven

days™ in article 9(4) of the Model Articles.

Chairman’s casting vote at directors’ meetings

9.1 Article 13(1) of the Model Articles shall be amended by the insertion of the words “at 8 meeting of divectors™ after
the word “propusal”.
92 Article 13(1) of the Madet Articles (as amended by Article B.1) does not apply in respect of a particular mesting (or

part of a meeting) il. in accordance with the anticles. the chainman o othe direcion chairing the weeling is a
conflicted director for the purposes of that meeting (o that part of that meeting at which the proposal is voted
upon).

Quorum fur directors’ meetings

101 Subject to Article 10.2, the quorum for the transaction of business at a meeting of directors may be fixed from time
fo time by a decision of the ditcctors but it must rever be loss than two directors, and unless otherwise fixed it is
two, A person who hulds ofiice oaly as an alternate director shall. if his appointor is not present. be counted in the
guorum. If and so long as there is a sole director, he may exercise all the powers and authorilies vested in the
directors by these articles and uccordingly the quorum for the transaction of business in these circumstances shall
be one.

10.2 For the purposes of uny meeting {or purt of u meeting) held pursusnt to Article 11 (Directors’ conflicts of nterests)
1o authorise a director’s Conflict, if there is only one non-conflicted director in office in addition to the conflicted
director(s}, the quorum for such meeting (or part of a meeting) shall be one non-conflicted directer.

Directors’ conflicts of interests

11.1 For the purposes of this Article L1, a conflict of Interest includes a conflict of interesy and duty and a conflict of
duties, and interest includes both direct and indirect interests,
11.2 The dircctors may. in accordance with the requirements set out in this Article 11, authorise any matter propascd to

them by any director which would. if not authorised, involve a director breaching his duty under section 175 of the
Companies Act 2006 to avoid conflicts of interest ( such matter being hereinafier referred to us a Conflict).
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12

113

114

1.6

11.7

168

11.10

A director secking authorisation in respect of 2 Conflict shall declare to the other directors the nature and exient of

his interest in a Conflicl as soon as is reasonably practicable. The director shall provide the other dircetors will such

details of the relevant mater as are necessary for the other directors to decide how 1o address the Conflict, together

with such other information as may be requested by the other directors.

Any authorisation nuder this Article 11 will be effective only if:

114.1 the matter in guestion shall have been proposed by any director for consideration at a mecting of
directors in the sume 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;

1142 any requirement s to the guorum at the meeting of the directors at which the matter is considered is
met without counting the director in question and any other conflicted director(s); and
1143 the matter was agreed o withour the director and any other conflicted director(s) voting ot would

have heen agreed ta if their votes fiad not been counted.
Any authorisation of a Conflict under this Articks |1 may (whcther at the time of giving the authorisation or

subsequently):

11.5.1 cxtend to any actual or potential conllict of interest which may reasonably be expected 10 arnise out
of the Conflict so authorised;

11.5.2 be subjeet 1o such terms and for such duration, or impose such limits or conditions as the dircctors
may determine; or

11.5.3 be terminated or varied by the directors a1 any tine.

This will not affect anything done by the director prior to such termination or vanation in accordance with the
terms of the authorisation.

In authorising u Conflict the directors muy deeide (whether at the time of giving the suthorisation or subscquently)
that if a director has obtained any intphnation through his involvement in the Conflict otherwise than as a director
of the company and in respect of which he owes a duty of confidentiality to another person the director is under ho
obligation to:

11.6.1 disclose such information to the dircctors or to any dircetor or other officer or employee of the
sampany; or
11.0.2 us¢ or apply any such information in performing his dutics as a dircetor.

where to do so would amount to a breach of that confidence.
Whese the directors authorise a Conflict they may provide, without limitation {whether at the time of giving the
authorisation or subsequently) that the director:

11,7.1 is excluded from discussions (whether al meetings of directors or otherwise) related to the Conflict;
11.7.2 i not given any documents or other information relating to the Conflict;
11.7.3 may or may not vote {or may or may not be counted in the quorum) at any future meeting of

directors in relation to any resolution relating 16 the Conflict.
Where the directors authorise a Conflict:

11.8.1 the director will be obliged to conduct himself in accordance with any terms. limits and/or
conditions imposed by the directors in relation to the Conflict;
11.8.2 the dircetor will not infringe any duty he owes 1o the company by virtue ol seetions 171 (o 177 of

the Companies Act 2004 provided he acts in accordance with such terms. limits and/or conditions
(if any) as the dircetors impose in tespect of its authorisation.
A director is not required, by reason of being a director (or because of the fiduciary relationship established by
reason of being a dircctor). to account 1o the company for any remuncration, profit or other benefit which he
receives as director or other officer or employee of the Company®s suhsidiaries ar of any other heidy corporate in
which the Company is interested or which he derives from or in connection with a relationship involving a Conflict
which has been zuthorised by the directors or by the company in general meeting (subject in each case to any terms,
limits or conditions attaching to that authorisation) and no contract shall be liable to be avoided on such grounds
nor shall the receipt of any such remuneration or other benefit constilute & breach of his duty under section 176 of
the Companies Act 200,
Subject 10 the applicable provisions for the time being of the Companies Agts and 10 any terms. limits and/or
conditions imposed by the directors in accordanee with Article 11.5.2, and provided that he has disclosed to the
dircctors the nalure and extent of apy intercst of his in accordance with the Companics Acts, a dircclor
notwithstanding his office; .
11.10.1 may be a perty to, or otherwise interesied in, any contracl, transaction or amangemeni with the

company or in which the conpany is otherwise interested:
11.10.2 shall be counted as panticipating for voting and quorum purposcs in any decision in conncction with

any proposed or existing transaction or arrangement with the company, in which he is in any way
diretly or indirectly interested;

11.10.3 may act by himself o his firm in & professionul cupacity for the company {otherwise than as
auditor} and he or his firm shall be entitled to remuneration for professional services ag if he were
uud a direciur;

ir.104 may be a director or ather officer of. or empioyed by, or a party to any contract, fransaction or
arrangement with, or otherwise interested in, any body comporale promoted by the company or in
which the company is atherwise interested: and

11105 shall not, by reason of his office. be accountable to the company for any benefit which he (or anyone
conneeted with him (as defined in section 2532 of the Companies Act 2006) derives from any such
office or employment or from any such contract, wransaction or arrangement or from any interest in
any such body vorporate and no such contract, transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit, nor shall the receipt of any such remuneration
or benefit constitute a breach of his duty under section 176 of the Companies Act 2006.

Records of decisions to he kept

121 Where decisions of the direvtors are 1aken by efectionic means, such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye.
APPOINTMENT OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors {other than alternate directors) shail not be subject
to any maximuin but shall not be less than one.



14

16

19

20

21

Methods of appointing directors

14,1 In any case where, as a result of death or bankrupicy, the company has no sharcholders and no dircelors, the
ransmittee(s) of the last shareholder 10 have died of 10 have a bankruptcy order made against him (as the case may
be) shall have the right, by notice in writing, to appoint a person {including a transmiticc who is a natural person).
who is willing to act and is permitted 10 do so. to be a director.

14.2 For the purposes of Article 14,1, where two or more sharcholders dic in circumstances rendering it uncertain who
was the st to die, 1 younger sharcholder is deemed to have survived an older shareholder.

Termination of dircctor’s appointment
151 Article 18(c) of the Madel Articles shall be amended by the addition of the woeds “ang the Company resolves that
his office be vacated” at the end of the sub-Article.

Directors' expenses
16.1 Article 20 of the Model Articles shall be amended by the insertion of the words “(including altermate direclors) and
the scerctary (il any)” before the words “properly incur™.

ALTERNATE DIRECTORS

Appointment and removal of akternate dircctors
17.1 Any director (appointor) may appoint as an alternate any other director, or any other person approved by resolution
of'the dircctors. to:
17,04 exercise that director’s powers; and
17.1.2 carry out that director’s responsibilities,
17.1.3 in relation to the taking of decisions by the directors in the absence of the alternate’s appointer,
17.2 Any appointment or remioval of an aliernaie must be cffected by notice in writing to the company signed by the
appointor, or in any other manner approved by the directors.
17.3 The notice must:
17.3.1 identity the proposed altzrnave; and
17.32 in the case of a notice of appointment, contain a statement signed by the proposed alcemnate that the
proposed alternate is willing to act as the alternate of the director giving the notice.

Rights and responsibilities of alternate directors

181 An alternate director may act as alternate director to more than one director and has the same rights in relation to
any decision of the directors as the alternate’s appointor.
18.2 Except as the articles specifv otherwise, ahernate directors:
18.2.1 are deemed for all purposes to be directors;
18.2.2 are liable for their own acts and omissions;
1823 arc subject 1o the same restrictions as their appointors (including those st oul in scetions 172 to 177
CA 2006 inclusive and Article 11Y; and
18.2.4 arc not deemed to be agents of or for their appointors,

and . in particular (without limitation), each altemate director shall be entitled to receive notice of all meetings of
dirceiors and of all meetings of committees of directors of which his appointor is a sharcholder.
183 A perann who is an allernate director hul not & direetor:
18.3.4 may be counted as participating for the purposes of determining whether a quorum is present (but
only if that person’s appuintor is not participating and provided that no ahemate may be counted as
more than one director for these purposes);

18.3.2 may participate in a unanimous decision of the directors (but unly if his appointor does not
participate): and
18.3.3 may sign a written resolution {but only if it is not signed of to be signed by that persen’s appointor).
18.4 A director who is also an alternate director is entitled, in the ahsence of any of his appointors, to a separate vote on

behalf of that apaointor, in addilion 1o his own vote an any decision of the dircetors but he shall count as only onc
for the purpose of determining whether a quorum s present.

18.5 An aliernate dircctor is not entitled to reecive any remuncration from the company for scrving as an akternate
director except such part of the alternate’s appointor’s remuneration as the appointor may direct by notice in
writing made to the company.

Termination of alternate directorship
An ahemnate director’s appointment as an alternate for any appointor lerminates:

19.1 when that appointor revokes the appeiniment by notice to the company in writing specifying when it is w0
lenninate:

19.2 when notification is received by the Company from the alternate that the alternate is resigning as alternate for that
appoinior and such resignation has laken cffect in accordance with its lerms;

19.3 on the occurrence, in relation to the alternate. of any eveut which, if it occurred in relation to that appointor. would
resull in the termination of that appointoer’s appointment as a dircctor;

19.4 on the death of that appointor; or

19.5 when the alicmate's appoiniot’s appointment as a dirccror terminates.

SECRETARY

Appolntment and removal of secretary

The directors may uppoint any person who is willing to sct os the secretary for such term, vt such remuneration. and upuen such
conditions as they may think fit and from time to time remove such person and, if the directors so decide, appoint a replacement,
in each case by a decision of the directors.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

Further issucs of shares: suthority
211 The following paragraphs of this Article 21 shall not apply to a private company with only one class of shares.
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22

24

25

213

214

Subject to Article 21.] and save to the extent authorised by these articles, or authorised from time to time by an
ordinary resolution of the sharcholders, the dircetors shall not cxercisce any power 10 a.lot shares or 1o grant rights to
subsctibe for. or to convert any seeurity info, any shares in the company.

Subject to the remaining provisions of this Armicle 21 and w Article 22 (Further issucs of sharcs: pre-cmption
rights) and to any directions which may be given by the company in general meeting. the directors are generally and
unconditionally authorised, for the purposc of section 351 of the Companics Act 2006 to cxercise any power of the

compuny to:

21,34 offer or aflot;

2132 grant rights to subseribe for or 10 convert any security into;

2133 otherwise create, deal in, or dispose of.

any shares in the compuny to any person_ at any time and subject to any terms and conditions as the directors think

proper.

The authority reforred o in Article 21.3:

2141 shall be limited 10 a maximun neminal amoeunt of £1 .00,

2142 shall only apply insofar as the company has not renewed. waived or revoked it by ordinary
resolution; and

2043 may only be excreised for a period of five years commencing on the date on which the company is

incorporated or these artivles are adopted whickever is the later, save that the directors may make un
offer or agreement which would. or might, require shares to be allotted afer the expiry of such
authority (and the directors may allor shares in pursuance of an offer or agreement as if such
suthority hac not expired).

Further issues of shares: pre-emption rights

2:1

22

223

224

In accordance with section 367(1) of the Companies Act 2006. sections 561 and 562 of the Companies Act 2006
shall not apply to an allotment of equity securities {as defined in section £60(1) of the Companies Act 2006} made
by the company.

Unless otherwise agreed by special resolution, if the company proposes to allot any equity securities, those equity

secuntics shall not be allotzd (0 any person unless the company has first offored them 1o all sharchoiders on the

date of the offer on the same terms, and at the same price. as those equity securities are being offered to such other
person on & pari passu basis and pro rata to the nominal valuc of shares held by those sharcholders {as nearly as
possible without involving fractions).

The offer:

22..1 shall be in wrting. shall be open for acceptancs for a period of fifteen working days from the date
of the offer and shall give details of the number and subscription price of the relevant equity
securities; und

2232 may stipulate that any sharcholder whe wishes to subscribe for a number of equity securities in
excess of the proportion to which be is entitled shall, in his acceptance. siate the number of excess
cquity securities (Excess Securities) for which he wishes to subscribe,

Any cquily securitics not accopted by sharchofders putsuant (o the offer made to them in accordance with Articles

22.1 and 22.2 shall be used for satisfying any requests for Excess Securities made pursuant to Article 22.3.2. If

there arc insufficient Execss Sceuritics to satisfy such requests, the Execss Sceuritics shall be allotted to the

applicants as nearly as practicable in the proportion that the number of Excass Securities each shureholder indicated
he would accept bears 10 the total number of Excess Sccurities applicd fo: (as nearly as possible without involving
fractioms ar increasing the number nf Excess Securities allntted to any shareholder beyond that applied for by him).

After that allotment, any Fxcess Securities remaining shall be offered 1o any other person as the directors may

determine. at the same price und on the same terms as the offer to the shareholders.

Variation of class rights

4.1

232

Whenever the capital of the company i3 divided into different classes of shares, the special rights attached 1o any
class riay only be varied or abrogated, either witilst the company is & going concem or during or in eontempiation
of a winding up, with the consent of the holders of the issued shares of that class given in accordance with Article
232, ;

The consent of the holders of a ¢lass of shares may be piven by:

23.21 a special resolution passed at a scparate gencral mecting of the holders of the issued shares of that
class; or
23.22 a written resolution in any form signed by or on behalf of the holders of three-quarters in nominal

value of the issued shares of that class,

but not otherwise. To every such meeting, gll the provisions of these articles and the Companies Act 2006 relating
1o general meetings of the company shall apply (with such ymendments as may be necessary fo give such
provisions efficacy) but so that the necessary quorum shall be two holders of shares of the relevant class present in
person ar Uy proxy and lolding o iepresentiong oot less Wan one third in aonting) vatue of the issued shares of the
relevant class; that every holder of shares of the class shall be entitled on a poll o one vote for every such share
held by him; and that any holder of shares of the class. prosent in person or by proxy or (bring a corporation) by a
duly authorised representative, may demand a poll. If at any adjourned meeting of such holdets such a quorum as
alorcsaid is not present, not less than one holder whe is present in person or by proxy or {being a corporation) by a
duly authorised representative shall be « quorum.

Company’s llen over shares

The company has & lien (company’s liea) over every share, whether or not fully paid, which is registered in the name of any
persen indebted or under any tiability to the company. whether he is the soie registerad holdes of the share or one of several joint
holders, for all monies payable by him {either alone or joinily with any other person) to the company, whether payable
immediately or at some time in the future and whether or not e call notice has been sent in respect of it.

24.1

24.2

The company's lien over a share:

2411 Takes priority over any third party's interest in that share, and

24.1.2 cxtends 1o any dividend or other moncy payable by the company in respeet of that share and (il the
lien is enforced and the share is sold by the company) the proceeds of sale of that share.

The directors may at any time decide that a sharc which is or would otherwise be subject 10 the company's lien shall

net be subject to it, either wholly or in pant.

Enforcement of the company's lien

251

Subject to the provisians of this Article 25, it
6
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252

25.3

25.5

Call noticcs
26.1

26.2

263

26.4

25.1.1 a lien entorcement notice has been given in respect of a share, and
25.1.2 the person 10 whom Lhe notice was given has lailed 10 comply with i1,
the company may sell that share in accordance with Article 33.5.

A licn enforecment notice:

25.2.10 may only be given in respect of a share which is subject to the company's lien, in respect of which a
sum is payablc and the duc date for payment of that sum has passed:

25.2.2 must specify the share concerned;

25.2.3 maust be in writing and require payment of the sum payable within fourteen days of the notice;

25.24 must be addressed either to the holder of the share or to a transmittee of that holder; and

2525 must state the company’s intention to sell the sharg if the notice is not complied with,

Where shares are sold urder this Article 25:

25.3.1 the directors may authorise any petson to execute an instrument of transfer of the shares to the
purchaset ot a person nominated by the purchaser, and

2532 the trangteree is not bound to see to the application of the consideration, and the transferee's title is

nol afTected by any irregularily in o1 invalidity of the process leading (o the sale,
The net proceeds of any such sale {afler payment of the costs of sale and any other costs of enforcing the lien} must
be applicd:

25.4.1 first, in payment of so much of the sum for which the lien exists s was payable at the date of the
licn enforcement notice,
25.4.2 second. to the person entitled to the shares at thz date of the sule, but only after the centificate for the

shares sold has been surrendered to the company for cancellation or an indemnity in a form
reasonably satisfuctory w the diroctors bas been given for any lost certificates. und subject 10 a licn
equivalent tg the company’s lien for any money payable (whether payable immediately or at some
time in the future) as existed over the shares before the salz in respect of all shares registered in the
name of such person (whether as the sole registered holder or as one of several joint holders) after
the datc of the lien enforcement notice,

A statutory declaration by a director or the company secretary (if any) that the declarant is a director or the

company scerctary (as the case may be) and that a sharc has been sold to satisfy the company's licn on a specified

dute:

25.5.4 is conclusive evidenee of the facts stated in it as against a!l persons claiming to be entitled to the
share, and
25.5.2 subject to compliance with any other formalitics of transfer required by the articles or by law,

constitutes a good title to the share.

Subject to the aricles and the terms on which shares are allotted, the directors may send a natice {call notice) te a
shareholder requiring the shareholder to pay the company a specified sum of money (call) which is payable by that
member 10 the Company at the daic when the directors decide to send the ¢all notice.

A call notice:

26.2.1 thust be in writing;

26.2.2 may not require a shareholder to pay a call which exceeds the totsl amount of his indebtedness or
liability to the company;

26,23 most state when and how any call to which it relates it is to be paid; and

26.7.4 may permit or require the call to be paid by instlments,

A shareholder must ¢omply with the requirements of a call notice. but no shareholder is obliged to pay any call
before fourteen days have passed since the notice was senl.

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

26.4.1 revoke it wholly or in part. or

26.4.2 speeily a later time (or payment than is speeificd in the notice,

by a further notice in writing to the shareholder in respect of whose shares the call is made.

Liability to pay calls

7.1

271.2
27.3

Liability 1o pay a call is not extinguished or transferred by wransferring the shares in respect of which it is required
1o be paid.

Joint holders of 2 share are jointly and severally lable to pay al calls in respect of thar share.

Subject to the terms on which shares are allotted, the directors may, when issuing shures, provide that call notices
sent to the holders of those shares may require them:

27.3.1 to pay calls which are not the same. or

27.3.2 to pay calls at different times.

When call potice need nut be fssued

28.1

A call notice need not be issued in rospect of sums which are speeilied, in the terms on which a share is issucd, as
being payable ta the company in respect of that share:

2811 on allotment;
28.1.2 un the occurrence of a particular event; or
28.13 on a date fixed by or in accordance with the terms of issuc.

But if the due date for puyment of such a sum has passed and it has not been paid, the holder of the share
concerned is treated in all respects as having failed wo comply with a call netice in respect of that sum, and is liable
to the sume cunsequences as regards the payment of interest and forfeitre.

Failure to comply with call sotice: automatic consequences

29.1

29.2

If a persan is liable to pay a call and fails to do so by the call payment date:

29.1.1 the directers may issue a notice of intended forfeiture to that persen, and

29.).2 until the call is paid. that person must pay the company interest on the call from the call payment
datc at the relevant rate,

For the purposes of this Article 29:

29.2.1 the call payment date is the time when the cail notice states that a call is payable, unless the
directors give a notice ir. writing specifying a later date, in which case the call payment date is tha
later date:

29.22 the relevant rate is:
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32

33

34

29.3

294

29.22.1 the rate fixed by the terms on which the share in respect of which the call is due
was allotted:

28222 such other mte as was fixed in the call natice which required payment of the cail,
or has otherwise been determined by the dircctors; or
29223 if no rate is fixed in either of these ways, five per cent. (5%} per anaum,

The relevant rate must not exceed by more than five percentage points the base lending rate most recently sct by the
Monttary Policy Committee of the Bank of England in connechion with its responsibilities under Part 2 of the Bank
of England Act 1998,

The directors may watve any obligation to pay interest on a cull wholly or ‘n pan.

Notice of Intended forfeiture

301

A notice of intended forfeiture:

30.1.1 must be in writing;

30.1.2 may be sent in respect of any share in respect of which a call has not been paid as required by a call
noticed

3013 must be sent to the holder of that share (or, in the case of joint holders of a share in accordance with
Article 57.3) or to a ransmittee of that holder in accordance with Article 57.4;

30.14 must require payment of the call end any accrued interest and all expenses that may have been

incurred by the company by reason of such non-payment by a dale which is not less than fourteen
days after the dute of the notice;

015 must state how the payment is to be made; and

30.1.6 st state thet if the notice is not complicd with, the shares in respout of which the call is payable
will be liable to be forfeited,

Directors' power to forfeit shares .

I a nolice of inieaded lorfeilure is not eomplicd with before the date by which payment of the calk is required in the notiee of
intended forfeiture, the directors may decide that any share in respect of which it was given i3 forfeited, and the forfeituee is to
include al] dividends or other moncys payable in respeet of the forfeited shares and not paid before the forfeiture.

Effect of forfeiture

32.1 Subject 10 the articles, the forfeiture of a shure extinguishes:
32.1.1 all interests in that share, and all claims and demands against the company in respect of it, and
3212 all other rights and liabilities incidental to the share as between the person whose share it was prior

322

323

1o the forfeiture and the company.
Any share which is forfeited in avcordance with the anicles:

3224 is deemed to have been forfeited when the directors decide that it is forfeited;

3222 is deemed to be the property of the company; and

3223 may be s0ld, re-allotted or otherwise disposed of as the directors think fit in accordance with Article
33.5. '

If a person's shares have been forfeited:

3234 the company must send that person written notice that forfeiture has occumed and record it in the
register of members:

32.3.2 that person ¢eascs to be a sharcholder in respeet of those sharcs;

231 that person must surrender the certificate for the shares forfeited to the company for cancellation;

3234 that person remains liable 10 the company for all sums payable by thar person under the arncles at

the date of forfeiture in respect of Lhose shares, including any interest {whether acerued before or
afier the date of forfeiture); and

3235 the directors may waive payment of such sums wholly or in purt or enforce payment without any
altowance for the value of the shares at the time of forfeiture or for any consideration received on
their disposal.

At any time betore the company disposes of a forfeited share, the directors may decide to cancel the forfeiture on

payment of all calls and intcrest due in respect of it and on such ather terms as they think [t

Procedure following forfeiture

33.1

33.2

333

334

If a forfeited share is to be disposed of by being transferred, the company may receive the consideration for the
transfer and the diveclors may authorisc any person to cxecute the instrument of transfer.

A stztutory declaration by a director or the company secretary (if any) that the declarant is a director or the
cormpany secrefary (as the case may be) and that a share has been forfeited on a specified date:

321 is conelusive evidence of the facts stated in it us againgt all persons claiming to be entitled to the
share, and
XIS subjeit {0 vompliance with any olwr fornsalities of transfer tequined by the articles ot by law,

canstitutes a good title tg the share.
A person 1o whom a forfeiled sharc is transforred is not bound 1o see (o the application of the consideration (if any)
nor js that person's title 1o the share affected by any irrcgularity in or invalidity of the process leading 1o the
forfeiture or transfer of the share.
If the company sclls a forfeited share, the person who held it prior to its forfeiture is entitled to receive from the
company the procecds of such sale, net of any cormmission, and excluding any amount which:
3341 was. or would have become, payable, and
3342 had not, when that share was forfeited. been paid by that person in respect of that share.
bl no interest is pavable to such a pernson in respect of such proceeds 2nd the company is not reguired to account
for any money eamned on them.
All shares to be sold in the enforcement of the company's lien or rights of forfeiture shull be offered in uccerdance
with Article 38 (Voluntary Transfers) as if they were Sale Shares in respect of which a Transfer Notice had been
given and treating as the Seiler the holder of those shares save that the Sale Price shall be the Market Value of those
shares and the Transfer Notice shall be deeimed not to contain a Total Transfer Condition,

Surrender of shares

34.1

A sharcholder may surrender any share:

3411 in respect af which the directors may isste a notice of interded forferture;
3412 which the dircctors may forfeit; or
34.1.3 which has been forfened.

8
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36

37

38

34.2
343
344

The directors may accept the surrender of any such share.
The clfect of serrender on a sharc is the same as the cifeet of for{citure on that sharc.
A share which has been surrendered may be dealt with in the saime way as a share which has been forfeited.

Payment of commission un subscriptios for shares

351

352

The company may pay any person a commission in consideration for that person:

35.1.1 subscribing. or agreeing 1o subscribe, for shares: or

35.1.2 procuring, or agreeing to procure, subscriptions for shares,

Any such commission may be paid:

3521 in cash. or in fully paid or parily paid shares or other securitics or partly in one way and partly in the
vther: and

3522 in respect of a conditional or an absolute subscription.

Share certificatex

361

Article 24(2)(c) of the Modcl Articles shall be amended by:

3611 the deletion of the word “fully” and the insertion of the words “extent to which” before the word
“shares™; and
36.1.2 the word “up” at the end of this Article 24(2){c).

Transfer of shares- gencral

3741

37.2

37.3

174

31.5

In these articles, a reference to the tramsfer of or transferrimg shares shall include any transfer, assignment,
dispusition or preposed or purported transfer. ussignment or disposition:

37,11 of any share or shares of the company; or
3712 of any interest of any kind in any share or shares of the company; or
37.13 of any right 10 receive or subscribe for any share or shares of the company.

The directors shall not regisicr the ransfer of any sharc or any intercst in any sharc unless the transfer is made in
accordance with Article 38 (Voluntary Transfers), and, in any such case. is not prohibited under Article 39
(Prohibited Transfers).

If the directors refuse to register a transfer of a share they shall, as soon as practicable and in any event within two
months aficr the date on which the wansfer was lodged with the company, send to the transferee notice of, and the
reasons tor, the refusal.

An obligation to transfer a share under these articles shall be deemed 1o be an obligation to transfer the entire legal
and beneficial interest in such share free from any lien, charge or other encumbrance.

Article 26¢1) of the Model Articles shall be amended by the insertion of the words “'and (if any of the shares is
partly paid) the transferee™ ut the end of that anicle.

Voluntary Transfers

3%8.1

38.2

383

384

38.5

Any sharcholder who wishes to transfer any share (Seller) shall before ransferming or agreeing 1o transfer such
sharc or any intcrest in it, serve notice in writing (Transfer Notice) on the company of his wish to make that
transfer.

In the Transfer Notice the Seller shall specify:

38211 the number and cluss of shares (Sale Shares and each one a Sale Share) which he wishes to
transfer;

38.2.2 the identity of the person (if any) to whotn the Seller wishes to transfer the Sule Shares;

3823 the price por share a1 which the Seller wishes to transfer the Sale Sharcs (Proposed Sale Price):

3824 any other terms relating lo the transfer of the Sale Shares; and

18.2.5 whether the Transfor Notice is conditional upon all {and not part only) of the Sale Shares being sold

pursuant to the following provisions of this Article 38 (Total Transfer Condition).
Each Teansfer Nutice shall:

EEEN| relate to one class of shares only;

3832 constitute the company as the agent of the Seller for the sale of the Sale Shares on the 1erms of this
Article 38; and

3833 save as provided in Article 38.8. be irevocable.

The Sale Shares shall be offered for purchase in accordance with this Article 38 at a price per Sale Share (Sale
Price) agreed hetween the Seller and the directars or, in default of such agreement by the end of the 15th working
day after the daic of service of the Transfer Notice:

384.1 if the direttors so elect within that fifteen working day period after the date of service of the
Transfer Notice, the Sale Price shali be the price per Sale Share reported on by the Valuers as their
written opinion of the open market value of each Sale Share (Market Value) as at the date of
service of the Trunsfer Notice (in which case for the purposes of these Articles the Sale Price shall
be deemed to have been determined on the date of the receipt by the company of the Valuer's
report): and

3842 otherwise the Sale Price shall be the Proposed Sale Price. in which case for the purpase of these
Articles the Sale Price shall be deemed (o have been agreed at the end of that 15th working day.

If instructed to report on their apinion of Marker Value under Article 38.4 the Valuers shall:

38.5.1 act as expert and not as arbitrator and their writicn determination shall be final and binding on the
shareholders: and

38.5.2 proceed on the basis that:
33521 the open market value of each Sale Share shall be the sum which a willing buyer

would agree with a willing seller to be the purchase price for all the class of shares
of which the Sale Shares form part, divided by the number of issued shares then
comprised in that class;

33522 there shall be no addition of any premium or subtraction of uny discount by
reference 1o the size of the holding the subject of the Transfer Notice or in relation
to any restrictions on the transferability of the Sale Shares; and

38523 any difficulty in applying either of the foregoing bases shall be resolved by the
Valuers as they think fit in their absolule diserction.

The company will use its reasonable endeavours 10 procure that the Valuers deliver their written opinion of the

Markel Value to the directors and 1o the Scller within twenty-cight days of being requested to do so.

The Valuery' fees for reporting on their vpinion of the Market Value shall be bore us the Valuers shall specify in

their valuation having regand to the conduct of the partics and the merit of their agreements in respeet of the maticrs
o
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in dispute or atherwise (in the absence of any such specification by the Valuers) as to one half by the Sellerand as
10 the other half by the company unless the Scller revokaes the Transfer Nodice pursuant to Article 38.8, in which
case the Seller shall pay all the Valuers' fees.

188 If the Market Value is reported on by the Valuers under Artiele 38.4 1o be less thaa the Proposed Sale Price, the
Seller may revoke any Transter Notice which was not stated to be. or is not deemed by these Articks to be,
irrevocable by writtea notice given to the dircctors within the period of five working days afier the date the
directors serve on the Selter the Valuers' written opinion of the Market Value.

389 The directors shall ar least ten working days after and no mare than twenty working days after the Sale Price has
been agreed or determined give an Offer Notice to all shareholders to whom the Sale Shares are to be ottered m
accordance with these Articles,

38.10 An Offer Notice shall:
38.10.1 specify the Sale Price;
38.10.2 contain the other details ineluded in the Transfer Notice; and
38.10.3 invite each of the shareholders (other than the Seller) to respond in writing, before expiry of the

Offer Notice. 1o purchase the numbers of Sale Sharcs specified by them in their application,

and shall expire twenty working days after its service.

’n After the expiry dote of the Offer Notice, the directors shalt allocate the Sale Shares in accondance with the
applications received save that:

38111 if there are applications from sharcholders for more than the number of Sale Shares available, they
shall be allocated to those applicants in proportion (as nearly as possible but witheut allocating 10
any sharcholder more Sale Shares than the maximum number applied for by him) to the number of
shares then held by them rospoctively: however, in his spplicarion for Sale Shures # sharcholder
may, if he so desires, indicate that he would be willing to purchase a particular proponionats
entitlement {Excess Shares), in which case. applications for Excess Shares shall be allocated in
accordance with such application, or in the event of competition among those sharcholders applying
for Excess Shares in such proportions as cqual (as ncarly as may be} the proportions of all the shares
held by such shareholders;

33.11.2 if it is not possible to alocate any of the Sale Shares without involving fractions, they shall be
ailocated amongst themn in such manner as the Board shal) think fit; and
38113 if the Transfer Notice containcd a valid Total Transfer Condition, no allocation of Sale Shares shall
be made unless all the Sale Shares are alkocated.
3812 The directors shall, within five working days of the expiry date of the Offer Notice, give notice in writing

{Allocation Notice) to the Seller and to ¢ach person to whom Sale Shsres have been allocated (each a Buyer)
specifying the name and address of each Buyer, the number and class of Sale Shares agreed to be purchased by him
and the aggregate price payable for them.

38.13 Completion of a sale and purchase of Sale Sharcs pursuant (o an Allocation Notice shell (ake place at the registered
office of the company a1 the time specified in the Allocation Notice when the Seller shall, upon payment to him by
a Buyer of the Sale Price in respeet of the Sale Shares allocated to that Buyer, transfer those Sale Shares and deliver
the relative share certificate(s) to that Buyer.

3814 The Scller may. during the period of thirty working days immediately following the expiry date of the Offer Notice,
sell all or any of these Sale Shares. for which an Allecation Notice has not been given. by way of bona fide sale to
the proposed transferee (if any) named in the Transfer Notice or, if none was so named, to any transferee, in either
case at any price per Sale Share which is not less than the Sale Price, without any deduction, rebate or atlowance to
the prapnsed rransferse. provided that:

38.14.1 the Seller muy not transfer such share and the directors shall not regis:er any transfer to 4 transferee
who is not ai that date a shareholder unless such transferee is first approved in writing by the
directers; and

38142 if the Transfer Notice contained a Total Transfer Condition, the Seller shall not be entitied. save
with the written consent of the dircctors, o scll only some of the Sale Shares under this Article
3R.14.

38.15 If a Seller fails for any reason {including dcath) to transfer any Sale Sharnes when required pursuant to this Article

38, the directors may authorise any director of the company (who shall be deemed to be irrevocably appointed as
the atorney of the Scller for the purpose) to cxecute cach necessary transfer of such Sake Sharcs and deliver it on
the Seller's beha'f. The company may receive the purchase money for such Sale Shares from the Buyer and shall
upon receipt (subject. if necessary, to the transfer being duly stamped) register the Buyer as the hoider of such Sale
Shares. The company shall hold such purchase money in a separate bank account on trust for the Seller but shall
not be bound to earn or pay intergst on any money so held. The company's receipt for such purchase money shall
be a good discharge to the Buyer who shall not be bound to see 10 the application of it, und ufter the name of the
Buyer has been entered in the register of members in purported exercise of the power conferred by this Article
38.15 the validity of the proceedings shall not be questioned by any person.

Prohibited Transfers
Notwithstanding any other provision of these articles, no transfer of any Share shall be registered if it is to any minor.

undischarged bankrupt, trustes in bankruptcy or person of unsound mind.

Transmission of shares

40.1 Nothing in Hiese anticles releases the estate of a deceased sharcholder from any liability in respect of a share solely
or jointly held by that sharehalder.
40.2 Article 27(3) of the Mode] Articles shall be amended by the insertion of the words “subject te the provisions of’

Article 14,17, after the initial word *But™,
Transmittees bound by prior notices
Article 29 of the Model Articles shall be amended by the insertion of the words “or the name of any person nominated umder
article 27({2)” after the words “transmittee’s name™,

Procedure for dispasing of fractions of shares

42,1 This Articlc applics where:
42.1.1 there has been a consolidation or division of shares; and
42.1.2 as a result, sharcholders arc entitled to fractions of sharcs.
422 The directors may:
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42.2.1 sell the shares representing the fractions 1o any person including the conpany for the best price
reasonably obtainable:
4222 authorise any person to zxecule an instrument of transfer of the shares to the purchaser or a person
nominated by the purchascr; and
42.2.3 distribute the net proceeds of sale in due proportion amonyg the holders ot the shares.
42.3 The person 1o whom the shares are transferred is not obliged to ensurc that any purchasc moncy :s received by the
person entitled to the relevant fractions,
42.4 The transferee’s title to the shares is nat affected by any irregularity in or invalidity of the process leading 1o their
sale.

DIVIDENDS AND OTHER DISTRIBUTIONS

Calculation of dividends

43.1 Except as otherwise provided by the articles or the rights atiacked to shares, all dividends must be:
43.1.1 declared and paid according o the amounts paid up on the sharcs on which the dividend is paid:
and
43.1.2 apportioned and paid proportionatcly to the amounts paid up on the shares durng any portion or
portions of the period in respect of which the dividend in paid.
43.2 If any share is issued on terms providing that it ranks for dividend as from & particular date, that share ranks for

dividend accordingly.

Deductions from distributions in respect of sums owed (o the company

44.1 If:
44.1.1 a share is subject to the company’s lien; and
44.1.2 the directors are entitled to issue a lien enforcement notice in respect of i1,

they may, instcad of issuing a lien enforeement notice, deduct rom any dividend or other sum payable in respect of
the share any sum of money which is payable to the company in respect of that share to the extent that they are
catithsd 1o require payment under a lien enforcemer.t notice.

44.2 Money so deducted must be used to pay any of the suns payable in respect of that share.
44.3 The company must notify the distribution recipient in writing of:
4431 the fact and amount of any such deduction:
4432 any non-payment of a dividend or other sum payable in respect of a share resulting from any such
deduction; aml
4433 how the money deducted has bean applied.

CAPITALISATION OF PROFITS

Authority tn capitalise and appropriation of capitalised sums
45.1 Articic 36(4) ol the Modcl Articles shall be amended by inscrting the phrasc “in or tuwards paying up any amounts
unpaid on existing shares held by the persons entitled, ot afier the wards “may be applied™.

PART 4
DPECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directors may catl general meetings and, on the requisition of sharchoiders pursuant to the provisions of the Companies Act
2006, shall forthwith proceed to convene a genera! meeting in accordance with the Companies Act 2006. If there are not within
the United Kingdom sufficient directors to call a gencral meeting. any director or the shareholders requisitioning the meeting (or
any of them representing more than one half of the total voting rights of them all) may call a general meeting. If the company has
only a single sharcholder, such shareholder shall be entitled at any time to call a general mesting.

Notice of general meetings

47.1 General mectings (other than an adjoumed mecting) shall be called by at least foureen Clear Days® notice but a
general meeting may be called by shorter notice if it is g0 agreed by a majority in number of the shareholders
having a right to attend and vote. hemg a majority together holding not loss than ninety per cent {90%) in nominal
vilue of the shures at the meeting, giving that right.

472 The notice shall specify the time, date and place of the meeting, the general nature of the business to be transacted
and the tenms of any resolution to be proposed at .
473 Subject to the pravisions of these articles and Io any restrictions imposed on any shares, the notice shall be given ko

all sharehwiders, 1o all persons entitled w a share in conseyuence of the death or bankruptey ol a sharcholder (il the
company has been natified of their entitlement) and to the directors, aliernate directars and the auditors for the time
being of the company.

47.4 The accidental omission to give notice of a meeting to, or thz non-receipt of notice of a ineeting by, any person
eatitled o receive notice shall nol invatlidaie the procecdings at that mecling.

Resolutions requiring special notice

48.1 If the Companies Act 2006 requires special notice to be given of a resolution. then the resolution will not be
effective unless notice of the intention to propose it has been given to the company at least twenty-eight Clear Days
before the generl meeting at which it is to be proposed.

482 Where practicable, the company must give the shareholders notice of the resolution in the same manner and at the
same time us it gives notice of the generul meeting at which it is to be proposed. Where thut is not pructicuble, the
company must give the shareholders at lcast fourteen Clear Days' before the relevant general meeting by
advertisement in a newspaper with an appropriate circulation.

48.3 If, after notice 10 propose such 2 resofution has been givea to the company, a meeting is called for a date
twenly-cight days orless alicr the notice has been given. the notice shall be decraed to have been properly given,
even though it was not given within the time required by Article 48.1,

Quorum for general meetings
49.1 No busincss shall be ansacted at any mceting unless a quorum is present. Subicet to scetion 318(2) of the
Companies Act 2006, two qualifying persons (as defined in section 318(3) of the Companies Act 2006) entitled to
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vole upon the business to be transacied shall be a quorum, provided that if the company has only a single
sharchalder, the quorum shall be one such qualifying person.

Adjournment

50.1

Article 41(1) of the Model Articles shall be amended by inserting the following sentence at the end of the first
sentence of that article: “1f, at the adjourncd meeting, a quotum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved™.

VOTING AT GENERAL MEETINGS

Yoting: general

51

Poll votes
52.1

52.2

523

524
52.5

52,6

Subject to any rights or resirictions attached to any shares, on a show of hands, every shareholder who (being an
individual} is present in person or (being a corporation) is present by o duly authorised representative (unless the
representative is himself a shareholder, in which case he shall have more than one vote) shall have one vote. A
proxy shali not be entitled te votc on a show of hands.

No shareholder shall vete at any gencral meeting or at any separate meeting of the hakler of any class of shares.
cithet in person of by proxy, in respect of any share held by him unless all monies presently payable by him in
respect of that share have been paid.

In the case of joint holders the vote of the senior whio tenders a vote shall be accepted 10 the exclusion of the votes
of the other joint hokders; and seniority shall be determined by the order in which the names of the holdery stand in
the register of members,

Unkess o poll is duly domanded, a decluration by the chaimun thet o resolution hus been camied or curried
unanimously, or by a particular majority, or lost, or not carried by a particnlar majority and an entry to thart effect in
the winutes of the meeting shall be conclusive evidance of the fact without proof of the number or proportion of the
votes recorded in favour of er against the resolution,

On a poll cvery sharcholder wheo (being an individual is present in person or by proxy of (being & corporation) is
present by a duly authorised representative or by proxy shall have one vote for every share of which he is the
holder. On a poll, a sharcholder entitled o maore than onc vale need nol usc all his votes or cest all the voles he
uses in the same way.

Anticle 44(2) of the Model Anticles shall be amended by the insertion of the following sub-paragraph as article
44(2Xe):

“a person or persons holding shares conferring a right 10 vote on the resolution on which not less than one tenth of
the tetal sum paid up on all the shares conferring that eight.”.

Article 44(3) of the Mode! Articles shall be amended by inserting the following sentence at the end of the Article:
A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand was made”,
The resuit of the poll shall be deemed tc be the resolution of the meeting ar which the poll was demanded.

A poll demanded on the clection ol a chairman or on a questien of adjournment shall be taken [orthwilh. A poll
demanded on any other question shall be taken either forthwith or at such time and place as the chairman directs
rot being more than thirty days after the poll s demanded. The demand for a poll shail not provent the continuance
of a meeting for the transaction of any business other than the question on which the poll was demanded. If a poll
is demanded before the declaration of the result of 3 show of hands and the demand is duly withdrawn, the mecting
shall continue as it the demand had not heen made.

No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are announced
at the meeting at which it is demanded. In any other case at least seven Clear Days’ notice shall be given specifying
the time and place at which the poll is to be taken,

Conteat of proxy natices

531

53.2

533

Subject to the provisions of these articles, a shareholder is emitled to appoint ancther person as his proxy 10
exercise all or any of his rights to attend and to speak and vote at a general ineeting. A sharcholder may appoiot
more than onc proxy in relalion 1o a mecting, provided that cach proxy is appeinicd to cxercise \he rights avached
to a different share or shares held by that shareholder.

Prexics may only validly be appoiated by a notice in writing (proxy notlice) which:

53.2.1 states the name and address of the shareholder appointing the proxy:

53.2.2 identifics the persen appointed to be that sharchoider’s proxy and the general mecting in refation to
which that person is appointed;

53.2.3 is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manner
as the directors muy determine; and

53.24 is delivered to the company in accordance with the articles and in accordance with any instructions

comtained in ihe aotice ol the general meeting (or adjourmed mectng) w which they elate and

received by the company:

53.24.1 subject 1o Anicles 53.24.2 and 53.2.4.3, in the casc of a gencral meeling or
adjourned meeting, not less than forty-gight hours before the time for holding the
mecting or adjourncd mecting at which the right to vote is 1o be excreised:

53.242 in the case of a poll taken more than forty-eight hours after it is demanded. after
the poll has been demanded and not less than twenty-four hours before the time
appointed for the taking of the poll; or

53243 where the poll 15 ot 1aken forthwith but is taken not more than forty-eight hours
after it was demanded, at the time at which the poll was demanded or twenty-four
hours before the time appointed for the taking of the poll, whichever is the later,

and a proxy notice which is not delivered and recsived in such manner shull be invalid,

Article 45(3) of the Model Articles shall be amended by the addition of the following at the end of the article:

* and the proxy is obliged to vote or abstain from voting in aceordance with the specified instructions. However, the
Company is not obliged 1o check whether a proxy voles or abstains from voting as he has been instructed and shall
incur no finbility for failing to do so. Failure by a proxy to vote or abstain from voting as instructed at a meeting shall
not invalidate proceedings at that meeting.”
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55

56

58

Delivery of proxy notices

591 Any notice of a gencral meeting must specily the address or addresses (proxy notification address) at which the
company or its agents will receive proxy notices relating to that meeting, or any adjournmeni of it. delivered jn hard
capy or clectronic form,

54.2 Article 46(1) of the Model Articles shall be amended by inserting the words: “to 4 proxy notificabon address™ at the
cnd of that Articlc.

543 A notice revoking a proxy appointment only takes effect it is received by the company:
5431 Subject 1o Articles 54.3.2 and 54.3.3, in the case of a general or adjourned meeting, not less than

forty-eight hours before the time for holding the meeting or adjourned meeting at which the nght to
vole is 10 be exercised;

5432 in the case of a poll tuken more than forry-eight hours after it was demunded, not less than
wwenty-four hours before the time appointed for the 1aking of the poll; or
5433 in the case of a potl not taken forthwith but not more than forty-cight hours afler it was demanded,

a1 the time ar which it was demanded or twenty-four hours before the time appointed for the taking
ol the poll, whichever is later,
and 3 notice which is net delivered and received in such manner shall be invalid.
4.4 In caiculating the periods referred to in Article 53 (Content of proxy notices) and this Article 54, no account shall
be taken of any par of a day that is not a working day.

Representation of corporations al meetings

Subject to the Companies Act 2006. a company which is a shareholder may. by resolution of its directors or other governing
by, authonise one or more persony to et 4s ils represcntalive of roprescntatives at o meeting of the company or at 4 separate
meeting of the holders of a class of shares of the company (corporate representative). A director. secretary or other person
aythorised for the purpose by the directors may require a corporate representative to produce a cerlified copy of the resolution of
authorisation before permitting him to exereisc his powers.

WRITTEN RESOLUTIONS

A resolution of the sharcholders (or a class of sharcholders) may be passcd as a written resolution in accordance with ¢haprer 2
of part 13 uf the Companics Act 2006.

PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
57.1 Any notice, document or other information shall be deemed scrved on or delivered to the intended recipicnt:
57.1.1 If propetly addressed and sent by prepaid United Kingdom first class post to an address in the
United Kingdom, forty-cight hours after it was posted:
57.1.2 If praperly addressed and delivered by hand, when it was given or left at the appropriate address;
57.1.3 I properly addressed and send or supplied by electronic means forty-cight hours after the document
or information was sent or supplied; and
§7.1.4 If sent or supplied by means of a wehsite, when the maierial is first made available on the wehsire or

(if later) when the recipient receives {or is deemed to have received) notice of the fact thal the
material is available on the website.
For the purposes of this Article 57,1, no account shall be taken of any part of a day that is not a working day.

57.2 In proving that any notice, document or other information was properly addressed, it shall be sufficient to show that
the notice, document or other information was delivered 10 an address permitied for the purpose by of the
Companies Act Z006.

57.1 In the case of joint holders of a share, all notices or documents shall be given o the jeint holder whose name stands

first n the register in respect of the joint holding. Notice so given shall be sufficient notice o all of the joint
holders. Where there are joint holders of a share, anything which needs 10 be agreed or specified in relation to any
notice. document or other information to be sent or supplied to them can be agreed or specified by any one of the
joint holders. The agreement or specification of the joint holder whose name stands first in the register will be
accepted to the exclusion of the agreement or specification of any other joint holder (s) whose name(s) stand later in
the register.

57.4 The Company may give notice o the transmittee of a member, by sending or delivering it in any manner authorised
by these Atticles for the giving of notice to a member. addressed to that person by name, or by the title, of
representative of the deceased or trustee of the bankrupt or representative by operation of law or by any like
description, at the address (if any) within the United Kingdom supplied lor the purpose by the persen claiming Loy
be so entitled. Until such an address has been so supplicd. a notice may be given in any manner in which it might
have heen given if the death or bankrupicy or operation of law had not occurred.

ADMINISTRATIVE ARRANGEMENTS
Company seals
58.4.1 Article 49(3) of the Model Articles shall be amended by the insertion of the words “by either at least

two authorised persons or™ after the word “'signed”.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
59.1 Subject to Article 59.2, but without prejudice to any indemnity to which a relevant officer is otherwise entitled:
59.1.1 cach relevant officer shall be indemnilicd out of the company’s asscls against all costs, charges.
losses, expenses and liabilities incurred by him as a relevant officer:
59.0.0.0 in the actual or purported exceution and/or discharge of his dutics, or in relation 1o
them; and
59.1.1.2 in relation to the company’s (or any associated company’s) activitics as trustce of
an occupational pension scheme (as defined in gection 235(6) of the Companies
Act 2006),
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59.3

Insurance
60.1

60.2

59.1.2

including (in cach case) any liability incurred by him in defending any civil or criminal progeedings
in which judgment is ziven in his favour or in which he is acquitted or the proceedings arc
otherwise disposed of without any finding or admission of any materiai breach of duty on his part or
in conncction with any application in which the court grants him, in his capacity as a relevant
officer, relief from liability for negligence, default, breach of duty or breach of trust in relation to the
company’s (or any associaled company’s ) affairs; and

the compuny muy provide any relevant officer with funds 1o meet expenditure incurred or to be
incurred by him in connection with any proceedings or application referred to in Article 59.1.1 and
otherwise may take apy action to enable any such relevant officer 1o avoid incurring such
expenditure.

This Article does not authorise any indemnity which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law.
In this Artiele 58:

59.3.1

59.3.2

companies are associated if one is a subsidiary of the other or both are subsidiaries of the same hody
corporale, and

a relevant officer means any director or alternate director or other otficer or former director or other
officer of the company or an associated company (including any company which is a trustee of an
oceuputional pension scheme {as delined by section 235(6} of the Companies Act 2006) and may. if
the sharcholders so decide. include any person engaged by the company (or any associated
company) as auditor {(whether or not he is also 2 director or other officec), to the extent he acts in his
capacity as auditor).

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

In this Article:
60.2.0

60.2.2

6(.2.3

a refevant officer mcans any director or afiernate director or other officer or former director or other
officer of the company or an associated company (including any company which is a fruster of an
occupational peasion scheme (as defined by scction 235(6) of the Companics Act 2006,

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

companies are associated if onc is a subsidiary of the other or both are subsidiaries of the saine body
corporaic.
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Companies House

COMPANY NAME: BODELLICK ENTERPRISES LIMITED
COMPANY NUMBER: 08491753

Directors date of birth was removed from the IN0O1 on 13/07/17 as it was
factually inaccurate,




