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CERTIFICATE OF INCORPORATION
OF A
PRIVATE UNLIMITED COMPANY

Company No. 8532522

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

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

Given at Companies House on 16th May 2013
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REGISTRAR OF COMPAMIES

Companies House




In accordance with
Section 9 of the
Companies Act 2006

INOY

Application to register a company

JORDANS

A fee 1s payable with this form
Please see 'How to pay” on the last page

J What this form s for What this form 1s NOT for

You may use this form to register a You cannot use this form to
private or pubhic company a himited hability partnershs
thus, please use form LL INO1

Part 1

14/05:'2013
COMPANIES HOUSE

Company details

Company name

To check if a company niame 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name n full &

For official use

|VELDT COMPANY

FEBRREERE

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

All fields are mandatory unless
specified or indicated by *

©Duplicate names
Duplicate names are not permitted
A list of reqistered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this is available in
our gutdance booklet 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 ather specified body

(] 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government 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 require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘'Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirementsto
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

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

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

Company type®

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

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

BIS

] Public imited by shares www companieshouse gov uk
(7] Pnvate limited by shares
[l Pnivate hmited by guarantee
Private unhmited with share capital
] Private unhmited without share capital
| Departnent for Busines CHFPO0O

} Innoveton & Skilks
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INO1

Application to register a company

Situation of registered office o

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

England and Wales

[ Wales

{7 Scotland

] Northern Ireland

@ Registered office

Every company must have a
registered office and ths 15 the
address to which the Registrar wll
send commespondence.

for England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northem

be in Wales, Scotland or Northemn

Ireland companies, the address must

Ireland respectively
Registered office address @
ﬁase give the reqistered office address of your company O Reqistered office address

Building name/number |50

You must ensure that the address
shown in this section 15 consistent
with the situation indicated in

Street Brook Street section A5
You must provide an address in
England or Wales for companies to
Post town London be reqgistered in England and Wales.
You must provide an address in
County/Region r Wales, Scotland or Northemn Lreland
I | | ] | | | [ for companies to be registered in
Postcode Wit |K 5 |D R Wales, Scotland or Morthem treland
respectively
Articles of association ©
Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 t wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one hox www comparieshouse gov uk
1 Prvate himited by shares
7 Pnvate imited by guarantee
{1  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provistons | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[3  Pnvate mited by shares
[1 Prvate imited by guarantee
[3  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 restricted © Restricted company articles
Restnicted company articles are

O

those containing provision for
entrenchment. For more details,
please go to our website

www companieshouse gov uk

CHFPGOO
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Application to register a company

Part 2 Proposed officers
For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Pubhic companies are required to appoint at least one secretary.
Private companies must appoint at least one director who 15 an individual Public companies must appoint at least
two directors, one of which must be an individual
For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who s an individual, go to Section D1, For a corparate director, go to Section E1.
Secretary
Secretary appointments o
Please use this section to list all the secretary appointments taken on formation | @Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* | section C1-C5 instead of
section B.

Full forenamels)

Surname

Former name(s) ® |

Additional appointments

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

@ Former name(s)
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 business purposes.

Secretary’s service address ©

Building name/number |

© Service address
This 15 the address that wall appear

Street I on the pubhc record This does not
have to be your usuat residenhal
| address.
Post town r Please state The Company's
Reqgistered Office” if your service
County/Region | address will be recorded in the
proposed company’s register
Postcode I ! { | | ' | l of secretanes as the company’s
c registered office
ount
Ty | If you provede your residential
address here it wilf appear on the
public record
Signature ©
| consent to act as secretary of the proposed company named in Section A1 OSignature
The person named above consents
Signature Sgnature to act as seqetary of the proposed
x x company
CHFPCQO
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
body/firm

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

Registered or prinapal address

Building name/number | &%ﬁﬁbﬁgigﬁﬁrma
Street I must be a physical focation for the
delivery of documents. It cannot be
l a PO box number {unless contaned
within a full address), DX number or
Post town l LP (Legal Post i Scotland) number
County/Region |
Postcode (rTrrrrrr
Country l
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
%+ No Complete Section C4 only
EEA companies @
Please give details of the register where the company file 1s kept (including the oiEQ“ st of countnes of the EEA
I51 Of countnes ot the can
relevant state) and the registration number in that register be found m our quidance
Where the company/ www companieshouse gov uk
firm is registered © ©This 15 the reqister mentioned In
] Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |@Non-EEA
which 1t1s govemned If applicable, please also give details of the reguster in which Where you have pravided details of
it is entered (including the state) and its registratton number in that register the register {including state) where
the company or firm 15 registered,

Legal form of the

corporate body
or firm

|
Goverring law l
|

It applicable, where

the company/firm (s |

you must also provide 1ts number in
that register

registered @
Registration number |
Signature
l | consent to act as secretary of the proposed company named in Section Al. ©Sighature

The person named above consents

Signature Signature to act as corporate secretary of the
X X | proposed company
CHFPGGQ
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Application to register a company

D1

Director appointments ©

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

Title* [Mr

Full forename(s} Wllchael

Surname IShlelds

Former name(s}@

Coumysieol

Nationality Bntash

Date of birth |‘T1—|— |_’_ [TITQ_E‘I?

Business occupation
(ifany)®

Company director

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

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

@ Country/State of residence
Thes 1s i respect of your usual
residential address as stated
section D4

@ Business occupation
if you have a business occupation,
please enter here if you do not,
please leave blank

Additional appomntments

if you wash to appoint more than
one director, please use the 'Dyector
appomntments’ continuation page

Director’s service address®

Please complete the service address below You must also fifl In the director's
usual residentral address in Section D4

Building name/number ﬁ'he company's registered office

Street

Post town

County/Region

Postcode

[ T T T rr

Country

__‘_\_l_|__\

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

Please state ‘The Company’s
Reqistered Office’ of your serice
address will be recorded in the
proposed company's register of
drectors as the company's registered
office

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

Crade B
Signature © /
| consent to act as du'ector of the propzed company named in Section A1. O Signature
The person named above consents
Signature to act as director of the proposed
company
“
//’
i
CHFPOCO
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Director

INO1

Apphcation 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

Fuli forename(s) |James

Surname |Sh|elds

Former name(s) @

Country/State of UK

residence ®

Nationality IBI’ItISh

bwotb 1[5 [0[7 [T [T

Business occupation
(fany)@

Company director

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

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

© Country/State of residence
This 15 in respect of your usual
restdential address as stated i
Section D4

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

Addrtional appointments

If you wash to appoint more than
one director, please use the ‘Director
appomntments’ continuation page.

Director’s service address®

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

Burlding name/number |The company's registered office

Street

|

Post town

County/Region

Postcode

Country

{_Y—I_I_VI_I_I_

OService address
Thus 15 the address that will appear
on the public record This does not
have to be your usual residential
address,

Please state ‘The Company’s
Regsstered Office’ if your service
address will be recorded m the
proposed company's regrster of
directors as the company’s registered
office

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

Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature - to act as director of the proposed
XA e X[
CHFPOGO
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Application to register a company

Corporate director

Corporate director appointments ©

| Please use this sectian to hst all the corporate directors taken on formation.

Name of corporate |

body or firm |

Building name/number l

Street

Post town

Postcode

[ rrrrrr

|
|
|
County/Regicn I
|
Country |

@ Additional appointments
If you wash to appoint more than one
corporate director, please use the
'Corporate director appomtments’
continuation page

Registered or pnnapal address
Ths 15 the address that wall appear’
on the public record This address
must be a physical location for the
detvery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
L? {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within 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  |@gea
relevant state} and the registration number in that register A fult hst of countries of the EEA can
be found in our guidance
Where the company/ www companieshouse gov uk
firm 15 registered @ ‘ ©This 15 the register mentioned i
Article 3 of the First Company Law
Registration number I Directve (68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by  |@Non-EEA
which it ss governed If applicable, please also give detasls of the register in which Where you have provided details of
it is entered {including the state) and tts registration number in that register the register (including state) where
the company or firm 1s reqistered,
Legal form of the you must also provide its number in
corporate body that register
or firm

If applicable, where
the company/firm 1s
registered ©®

If applicable, the
registration number

|
|
Goverming law I
|
|
|

Signature ©
| consent to act as director of the proposed company named in Section A1. @Signature
The person named above consents
Signature s to act as corporate director of the
X x proposed company
CHFPO0O
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Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling {£)

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

Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc.) each share @ on each share @
|ordinary [£0 o1 Nil 100 £1
| | | :
| | | E
| | | | E
] Tutalsl 100 l £ 1
Share capital in other currencies
Please complete the table below to show any dass of shares held in other currencies.
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nommal value ©
{E g Ordinary/Preference etc ) each share @ on each share
Totals
Currency
Class of shares Amount paid up on Amount {¢f any) unpad Number of shares @ Aggregate nomunal value ©
{E g Ordinary/Preference etc)) each share ©@ on each share @
Totals

Totals

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

Total number of shares | 100

Total aggregate

1
nominal value ® £

©Tota! aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc.

© Including both the nominal value and any

© Number of shares ssued multiplied by
share premswum

nominal value of each share

Continuation Pages

@ Total number of issued shares in this class. page if necessary

Please use a Statement of Capital conttnuation

CHFPGOO
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Application to register a company

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

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

Class of share Ordinary
Prescribed particulars | Aj shares
(1]

-confer the nght to attend and vote at members' meetings and on
members' written resclutions, with one vote per share on a poll and
one vote each on a show of hands or a written resolution,

-are eligible for full dividends at a level determined by the directors
and approved by the members, and intenm dividends at the
discretion of the directors, and

-rank pan passu for repayment and any distribution including on
winding up

No shares are redeemable

©Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbutton,

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

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

A separate table must be used for
each class of share

Continuation pages

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

to shares)’ continuation page If
necessary

CHFPOCO
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
L1 ]

O Prescnbed partrculars of rights

attached to shares

The particulars are

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

b. particulars of any Rghts, as
respects dividends, to parhapate
n a distrbution,

¢ particulars of any nghts, as
respects capital, to partiapate in a
distnbunion (induding on winding
up}, and

d whether the shares are to be
redeemned or are liable to be
redeemed at the option of the
company cr the shareholder and
any terms or condrbons relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of caprtal
(Prescnbed parbaulars of nghts
attached to shares)’ continuation

page if necessary

CHFPOGO
05/12 Version 5 0
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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 detatls below for each subscriber

The addresses will appear on the public record These do not need to be the
subscnibers’ usual residential address

Initial shareheldings
Please list the company's subscribers
in alphabetical order

Please use an ‘Imtial shareholdings’
continuatton page if necessary

Subscriber's details

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount (f any)
unpaid

Amount paid

Name Atexandra Jardina

Ordinary

50

GBP

£0 01

MNil

£050

Address

St Helier
Jersey
JE4 9HZ

6, Hilgrove Street

Name  Simon Harman

Ordinary

50

GBP

£0 01

Nil

£0 50

Address

St Heher
Jersey
JE4 9HZ

6, Hilgrove Street

Name

Address

Name

Name

CHFP0QO
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Application to register a company

Part 4 Statement of guarantee

ts your company himited by guarantee?
3 Yes Complete the sections below
+ No Go toPart 5 {Statement of compliance)

Subscribers

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

| confirm that if the company 1s wound up while | am a member, or wathin

onhe 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 habilsties of the company contracted before |
cease to be a member,

© Name
Please use caprtal letters.

0 Address
The addresses in this section waill
appear on the public record They do
not have to be the subscnibers’ usual
residential address.

6 Amount guaranteed
Any valid currency 1s permitted

- payment of costs, charges and expenses of winding up, and, Conttnuatlo‘n pages
- adjustment of the nghts of the contributors among ourselves, Please use a “Subsanbers
continuation page if necessary
not exceeding the specfied amount below.
Subscriber’s details
Forename(s) @
Sumame ©
Address @
Postcode [T T T 1T
Amount guaranteed ® |
Subscriber’s details
Forename(s) ©
Sumame @
Address @
o [ [ [ [ [T
Amount guaranteed © |
Subscriber’s details
Forename(s) @
Sumame @
Address ©
Postcode (T T TITTrrr
Amount guaranteed © |
CHFPOOO
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Subscriber’s details

Forename(s) ©

Surname @

Address @

e EREEEN

Amount guaranteed © |

Subscriber's details

Forename(s) @

Sumame @

Address @

ok [ [ [

Amount guaranteed © I

Subscriber's details

Forename(s) ©

Surname @

Address ®

e [ [ [T

Amount guaranteed® |

Subscriber's details

Forename(s) @

Surname ©@

Addiess ®

e i

Amount guaranteed ©@ |

Subscriber’s details

Forename(s} ©

Surname ©

Address ®

ek ([ [ [ [ [ [

Amount guaranteed © (

O Nzme
Please use capntal letters.

@ Address

The addresses in thes secton wal
appear on the public record They do
not have to be the subscnbers’ usual
resudential address.

© Amount guaranteed
Any valid currency s permitted

Continuation pages
Please use a “Subscnibers’
continuation page if necessary

CHFPOOQ
05/12 Version 5 0
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Part5

Statement of compliance

This section must be completed by all companies

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

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

Statement of compliance delivered by the subscribers @

Please complete this section 1f the application 15 not delivered by an agent
for the subscribers of the memorandum of association

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

Subscriber's signature

Signature

X X

Subscriber’s signature

Sighature

X X

Subscriber’s signature

Stgnature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Sighature

X X

Subscriber’s signature

Signature

Subscriber’s signature

Signatune

Subscriber’s signature

Signature

F}Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of assoclation must
sign the statement of compliance

P
CHFPOGO
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Application to register a company

Subscriber’s signature

X X

Continuation pages

Please use a ‘Statement of
comphance delvered by the
subscnbers’ contmuation page if

more subscnbers need to sign
Subscnber’s signature | Sonatee
Subscriber's signature | wate
Subscriber’s signature | e
Statement of compliance delivered by an agent
Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of association
Agent’s name | ToevANS LIMITED
Building name/number | a2
Street | ST TroMAs STrEET
Post town I@g\ s1oL
County/Region r
Postcode [@ls V[ Telsls T
Country IUK
| confirm that the requirements of the Compames Act 2006 as to registration
have been complied with
Agent's signature Signature
x K X
90" oaDhtes LEd 10
B CHIPOCD
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will 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

‘Contact name

Comparyname  Jordans Limited

Raress 21, 5t Thomas Street

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

E How to pay

A fee is payable on this form.

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

| E Where to send
| Post towe Bristol You may return this form to any Companies House
Counyegon address, however for expediency we advise you to
return it to the appropriate address below
Postrode
‘ B|S |1 6|J |58
— |_- rl—r—r—rr‘ |_ For companies registered in England and Wales:
| The Regstrar of Companses, Companies House,
| DX Crown Way, Cardiff, Wales, CF14 3U2
78161 DX 33050 Cardiff

0117 923 0600

Certificate

We wll send your certificate to the presenters address
(shown above) or If indicated to another address

shown below

O At the registered office address {Given in Section A6}
[ At the agents address (Given in Section H2)

HChecklist

We may return forms completed incorrectly or
with information mussing

[

Please make sure you have remembered the

following.

O You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name More informatron can be found
in guidance on our website

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

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections,

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland)

number

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

og

cooo

For companies registered in Scotland

The Registrar of Compantes, Companies House,
Fourth floos, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern freland:
The Reqstrar of Compames, Compames House,
Second Floor, The Linenhall, 32-38 Linenhail Street,
Beltast, Northern ireland, BT2 8BG

DX 481 NR Belfast1

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,

Cardhff, CF14 3WE

Further information

For further information, please see the guidance 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

Supphed by Jordans Limited Tel 0117 923 0600

CHFPOO0
05/12 Version 50



COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSCCIATION OF

VELDT COMPANY

Each subscnber 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 subscnber Authentication by each subscnber
Alexandra Jardine MOJ\ OUOL \ﬁfdoU\.Q_,

—_—

Simon Harman

Dated \ MA’Y 8013

MEMSHARES09




THE COMPANIES ACT 2006

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

VELDT COMPANY
1 PRELIMINARY
11 The model articles of association for private companies hmited by shares contained in

12

13

14

15

Schedule 1 to the Companies {Model Articles) Regulations 2008 (Sl 2008 No 3229)
(the "Model Articles”) shall apply to the Company save In so far as they are excluded or
modified hereby and such Model Articles and the articles set out below shall be the
Articles of Association of the Company (the "Articles")

In these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification or re-enactment of that
praovision for the tme being in force

Model Articles 2, 9(2), 14, 18(d) and (e}, 19(5), 21, 22(2), 24, 26(5), 28(3) and 44(4) do
not apply to the Company

The headings used In these Articles are included for the sake of convenience only and
shall be ignared in construing the language or meaning of these Articles

In these Articles, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and vice versa

DEFINED TERMS

Model Article 1 shall be vaned by the inclusion of the following defintions -
“appointor” has the meaning given in Article 7 1,

"call” has the meaning given in Article 10 1,

"call notice™ has the meaning given n Article 10 1,

"call payment date" has the meaning given in Anticle 10 4,

"forfeiture notice” has the meaning given in Article 10 4,

“lien enforcement notice” has the meaning given in Article § 4,

“relevant rate" has the meaning given in Article 10 4,

"secretary” means the secretary of the Company, If any, appointed in accordance with
Article 6 1 or any other person appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary, and

"working day” means a day that 1s not a Saturday or Sunday, Chnistmas Day, Good
Friday or any day that 1s a bank holiday under the Banking and Financial Dealings Act
1971 n the part of the United Kingdom where the Company 1s registered

PROCEEDINGS CF DIRECTORS

Subject to Article 3 2, notwithstanding the fact that a proposed decision of the directors
concerns or relates to any matter in which a director has, or may have, directly or
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indirectly, any kind of interest whatsoever, that director may participate in the decision-
making process for both quorum and voting purposes

If the directors propose to exercise thewr power under section 175(4)(b) of the
Companies Act 2006 to authornse a director's conflict of interest, the director facing the
conflict 1s not to be counted as participating in the decision to authonse the conflict for
quorum or voting purposes

Subject to the provisions of the Companies Act 2008, and provided that (If required to
do so by the said Act) he has declared to the directors the nature and extent of any
direct or indirect interest of his, a director, notwithstanding his office -

(a) may be a party to or otherwise interested in, any transacton or arrangement
with the Company or in which the Company I1s otherwise interested,

(b) may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any subsidiary of
the Company or body corporate in which the Company 1s interested, and

(c) 15 not accountable to the Company for any remuneration or other benefits
which he denves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate
and no transaction or arrangement i1s liable to be avoided on the ground of any
such remuneration, benefit or interest

UNANIMOUS DECISIONS

Mode! Article 8(2) shall be amended by the deletion of the words "copies of which have
been signed by each eligible director” and the substitution of the following "where each
eligible director has signed one or more copies of it” n its place Model Article 8(2)
shall be read accordingly

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the events terminating a director's appointment set out in Model Articles
18(a) to (c) inclusive and (f}, a person ceases to be a director as soon as -

{a) that person 1s, or may be, suffering from mental disorder and either -

n he 15 admitted to hospital in pursuance of an application for admission
for treatment under mental health legislation for the ime being In force
in any part of the United Kingdom, or

(n an order 1s made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or which wholly or partly prevents that person from
personally exercising any powers or rights which that person otherwise
would have, or

(b) that person has for more than six consecutive months been absent without
permission of the directors from meetings of directors held during that period
and the directors make a decision to vacate that person’s office

SECRETARY

The directors may appoint a secretary to the Company for such penod, for such
remuneration and upon such conditions as they think fit, and any secretary so
appointed by the directors may be removed by them

ALTERNATE DIRECTORS

(a) Any director (the "appointor”) may appoint as an alternate any other director, or
any other person approved by a decision of the directors, to -
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(b}

(a)

(b)

(c)

(d)

(e)

(n exercise that director's powers, and
{n) carry out that director’s responsibilities,

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

Any appointment or removal of an alternate must be effected by nctice in
wrniting to the Company signed by the appointor, or In any other manner
approved by the directors The notice must -

n identify the proposed alternate, and

() In the case of a notice of appointment, contain a statement signed by
the proposed alternate that he 1s wiling to act as the alternate of hus
appointor

An alternate director has the same nghts to participate in any directors’
meeting or decision of the directors reached in accordance with Model Article
8, as the alternate’s appointor

Except as these Articles specify otherwise, alternate directors -

{n are deemed for all purposes to be directors,
() are liable for therr own acts or omissions,
() are subject to the same restrictons as their appointors, and

() are not deemed to be agents of or for their appointors
A person who Is an alternate director but not a director -

{1) may be counted as participating for the purposes of determining
whether a quorum 1s participating (but only If that person's appointor is
not participating), and

{n) may sign or otherwise signify his agreement in wnting to a wntten
resolution in accordance with Model Article 8 (but only If that person’s
appontor has not signed or otherwise signified his agreement to such
written resolution)

No alternate may be counted as more than one divector for such purposes

An alternate director 1s not entitled to recewe any remuneration from the
Company for serving as an alternate director except such part of the
remuneration payable to that alternate’'s appointor as the appointor may direct
by notice in writing made to the Company

Model Article 20 1s modified by the deletion of each of the references to
"directors” and the replacement of each such reference with "directors and/or
any alternate directors”

An alternate director's appointment as an atternate terminates -

(a)

(b)

(c}

when his appointor revokes the appointment by notice to the Company in
writing specifying when it ts to terminate,

on the occurrence in relation to the alternate of any event which, If it occurred
in relation to the alternate’'s appointor would result 1n the termination of the
appointor's office as director,

on the death of his appointor, or
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(d) when his appointor's appointment as a director terminates

SHARES
(a) Shares may be 1ssued as nil, partly or fully paid
(b) Unless the members of the Company by special rescluticn direct otherwise, all

shares which the directors propose to issue must first be offered to the
members in accordance with the following provisions of this Article

(¢) Shares must be offered to members in proportion as nearly as may be to the
number of existing shares held by them respectively

(d) The offer shall be made by notice specifying the number of shares offered, and
hmiting a period (not being less than 14 days) within which the offer, if not
accepted, will be deemed to be declined

(&) After the expiration of the period referred to in {d) above, those shares so
deemed to be dechned shall be offered in the proportien aforesaid to the
persons who have, within the said period, accepted all the shares offered to
them, and such further offer shall be made in the like terms in the same
manner and limited by a like period as the onginal offer

(A Any shares not accepted pursuant to the offer referred to in (d) and the further
offer referred to In {e) or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this Article by
any such special resolution as aforesard shall be under the control of the
directors, who may allot, grant options over or dispose of the same to such
persons, on such terms, and in such manner as they think fit

(@) In accordance with section 567 of the Companies Act 2006, sections 561 and
562 of the said Act are excluded

The Company may by special resolution

(a) consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares,

(b) subdivide its shares, or any of them, into shares of a smaller amount than its
existing shares,

(c) reduce its share capital and any share premium account in any way

LIEN

The Company has a first and paramount lien on ail shares (whether or not such shares
are fully paid) standing registered in the name of any person indebted or under any
habiity to the Company, whether he s the sole registered holder thereof or I1s one of
two or more Joint holders, for all moneys payable by him or hus estate to the Company
(whether or not such moneys are presently due and payable)

The Company's lien over shares -
(a) takes priority over any third party's interest in such shares, and

{b) extends to any dividend or other money payable by the Company In respect of
such shares and (If the Company's lien 15 enforced and such shares are sold
by the Company) the proceeds of sale of such shares

The directors may at any tme decide that a share which 1s or would otherwise be
subject to the Company's hien shall not be subject to it, either wholly or in part

{a) Subject to the provisions of this Article, If -
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(b)

(c)

(d)

{1} a nctice of the Company's intenton to enforce the len ("hen
enforcement notice") has been sent in respect of the shares, and

{11) the person to whom the lien enforcement notice was sent has failed to
comply with it,

the Company may sell those shares in such manner as the directors decide
A lien enforcement notice -

{n may only be sent in respect of shares If a sum 1S payable to the
Company by the sole registered holder or one of two or more joint
registered holders of such shares and the due date for payment of
such sum has passed,

{n) must specify the shares concerned,

() must include a demand for payment of the sum payable within 14
days,

(iv) must be addressed either to the holder of such shares or to a person
entitled to such shares by reason of the holder's death, bankruptcy or
otherwise, and

(v) must state the Company's intention to sell the shares if the notice 15
not complied with

If shares are sold under this Article -

{n the directors may authonse any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the
purchaser, and

(m) the transferee 1s not bound to see to the application of the
consideration, and the transferee's title 15 not affected by any
irregularity 1n or invahdity 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 -

{1} first, iIn payment of so much of the sum for which the lien exists as was
payable at the date of the en enfoercement notice, and

{in} second, in payment 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 lien over the shares before the sale for any money
payable in respect of the shares after the date of the lilen enforcement
notice

A statutory declaration by a director or the secretary that the declarant 1s a
drrector or the secretary and that a share has been sold to satisfy the
Company’s hen on a specified date -

)] Is conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

() subject to compliance with any other formalities of transfer required by
these Articles or by law, constitutes a good title to the share

L16855




10.
101

102

103

104

CALLS ON SHARES AND FORFEITURE

(@)

(c)

(d)

(a)

(b)

(c)

(a)

(b)

(a)

Subject to these Articles and the terms on which shares are allotted, the
directors may send a notice (a "call notice™) to a member requiring the member
to pay the Company a specified sum of money {a "call') which 15 payable n
respect of shares which that member holds at the date when the directors
decide to send the call notice

A call notice -

n 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 nominal
value or any amount payable to the Company by way of premium),

(n must state when and how any call to which it relates 15 to be paid, and
() 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 call notice was
sent

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

0] revoke it wholly or in part, or
{i1) specify a later time for payment than 1s specified in the call notice,

by a further notice in writing to the member In respect of whose shares the call
was made

Liabiity to pay a call 1s not extinguished or transferred by transferring the
shares in respect of which the call 1s required to be paid

Joint 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
Issuing shares, make arrangements for a difference between the holders in the
amounts and times of payment of calls on their shares

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

(1) on allotment,
(v on the occurrence of a particular event, or
{m) on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment 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
fatled to comply with a call notice 1n respect of that sum, and 1s lable to the
same consequences as regards the payment of interest and forfeiture

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

(1) the directors may send a notice of forfeiture {a "forfeiture notice”) to
that person, and
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(b)

(€

(d)

() 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 -

() the "call payment date" 1s the date on which 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" is that later date, and

(u) the "relevant rate” 1s the rate fixed by the terms on which the share n
respect of which the call 1s due was allotted or, if no such rate was
fixed when the share was allotted, five percent per annum

The relevant rate must not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Polcy Committee of the
Bank of England in connection with its 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

A forfeiture notice -

(@)

(b)

(c)

(d)
(e)

may be sent in respect of any share in 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 it by reason of
the holder's death, bankruptcy or otherwise,

must require payment of a call and any accrued interest by a date which 1s not
less than 14 days after the date of the forfeiture notice,

must state how the payment s fo be made, and

must state that if the forfeiture notice 1s not complied with, the shares in respect
of which the call 1s payable will be liable to be forfeited

If a forfeiture notice 1s not complied with before the date by which payment of the call 1s
required in the forfeiture notice, the directors may decide that any share in respect of
which it was given 1s forfeited and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

(@)

(b)

(c)

Subject to the following provisions of this Article 10 7, the forfeiture of a share
extinguishes -

(n all interests 1n that share, and all clams and demands agamnst the
Company in respect of it, and

(n all other nghts and habilites incidental to the share as between the
person in whose name the share Is registered and the Company

Any share which 1s forfeited -

n 15 deemed to have been forfeited when the directors decide that it 1s
forferted,
() 15 deemed to be the property of the Company, and

(m) may be sold, re-allotted or otherwise disposed of as the directors think
fit

If a person’s shares have been forfeited -
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(a)

(b)

(c)

(d)

(b)

(N the Company must send that person notice that forfeiture has occurred
and record it In the register of members,

(n that person ceases to be a member in respect of those shares,

() that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

{v) that person remains lLable to the Company for all sums due and
payable by that person at the date of forfeiture n respect of those
shares, including any interest (whether accrued before or after the date
of forfeiture), and

{v) 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 consideration received on their
disposal

At any time before the Company disposes of a forfeited share, the directors
may decide to cancel the forfeiture on such terms as they think fit

If a forfeited share s to be disposed of by being transferred, the Company may
recewve 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 secretary that the declarant 1s a
director or the secretary and that a share has been forfeited on a specified
date -

)] Is conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

() subject to compliance with any other formalties of transfer required by
these Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (If any) nor is that person’s title to the share
affected by any irregulanty in or invalidity of the process leading to the
forfeiture or transfer of the share

If the company sells a forfeited share, the person who held it prior to its
forfeiture 1s entitled to receive from the Company the proceeds of such sale,
net of any commission, and excluding any amount which -

0 was, or would have become, payable, and

(i) had not, when that share was forfeited, been pad by that person in
respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the
Company 1s not required to account for any money earned on them

A member may surrender any share -

(1} in respect of which the directors may 1ssue a forfeiture notice,
() which the directors may forfert, or

(m which has been forfeited

The directors may accept the surrender of any such share
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(©)

(d)

. ~

The effect of surrender on a share is the same as the effect of forfeiture on that
share

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

SHARE CERTIFICATES

(a)

(b)

(c)
(@)

(e)

(a)

The Company must 1ssue each member with one or more certificates in
respect of the shares which that member holds

Except as 1s otherwise provided in these Articles, all certificates must be 1ssued
free of charge

No certificate may be 1ssued in respect of shares of more than one class

A member may request the Company, in writing, to replace -

0] the member's separate certificates with a consolidated certificate, or
(1) the members consclidated certificate with two or more separate
certificates

When the Company complies with a request made by a member under {d)
above, it may charge a reasonable fee as the directors decide for doing so

Every certificate must specify -

{n in respect of how many shares, of what class, 1t I1s 1Issued,
(n the nominal value of those shares,

(m) the amount paid up on those shares, and

() any distinguishing numbers assigned to them

Certificates must -

(1) have affixed to them the Company’s commaon seal, or

() be otherwise executed in accordance with the Companies Acts

CONSOLIDATION OF SHARES

(a)

(€

This Article applies in circumstances where -

{1} there has been a consolidation of shares, and

{1) as a result, members are entitled to fractions of shares
The directors may -

(1} sell the shares representing the fractions to any person including the
Company for the best price reasonably obtainable, and

(n authorise any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser

Where any holder's entittement to a portion of the proceeds of sale amounts to
less than a minimum figure determined by the directors, that member's portion
may be distnbuted to an organisation which 15 a chanty for the purposes of the
law of England and Wales, Scotland or Northern Ireland
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14,

141

142

18.
151

152

- -

(d) A person to whom shares are transferred 1s not obliged to ensure that any
purchase money 1s received by the person entitled to the relevant fractions

(e) The transferee's title to the shares 1s not affected by any wregulanty in or
invahdity of the process teading to their sale

DIVIDENDS

{a) Except as otherwise provided by these Articles or the nghts attached to the
shares, all dividends must be -

)] declared and paid according to the amounts paid up on the shares on
which the dividend 1s paid, and

(n} apportioned and paid proportionately to the amounts paid up on the
shares durning any portion or portiens of the penod in respect of which
the dividend s paid

(b) If any share i1s 1ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dwidend accordingly

(c) For the purpose of calculating dividends, no account is to be taken of any
amount which has been paid up on a share in advance of the due date for
payment of that amount

CAPITALISATION OF PROFITS

In Model Article 36(4) after "A capitalised sum which was approprniated from profits
available for distnbution may be applied" insert the following -

n

(a) In or towards paying up any amounts unpaid on any existing nil or partly paid
shares held by the persons entitled, or

(b) |r’
and Model Article 36(4) 1s modified accordingly

Model Article 36(5)(a) 1s modified by the deletion of the words "paragraphs (3) and (4)"
and their replacement with "Model Article 36(3) and Article 14 1"

WRITTEN RESOLUTIONS OF MEMBERS

(a) Subject to Article 151(b), a wntten resolution of members passed In
accordance with Part 13 of the Companies Act 2006 1s as valid and effectual
as a resolution passed at a general meeting of the Company

(b) The following may not be passed as a written resolution and may only be
passed at a general meeting -

{n a resolution under section 168 of the Companies Act 2006 for the
removal of a director before the expiration of his penod of office, and

{n a resolution under section 510 of the Companies Act 2006 for the
removal of an auditor before the expiration of his penod of office

(a) Subject to Article 15 2(b), cn a written resolution, a member has one vote In
respect of each share held by him

{b) No member may vote on a wntten reselution unless all meneys currently due
and payable in respect of any shares held by him have been paid
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181

182
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NOTICE OF GENERAL MEETINGS

(a)

(b)

Every notice convening a general meeting of the Company must comply with
the provisions of -

() section 311 of the Companies Act 2006 as to the prowvision of
information regarding the time, date and place of the meeting and the
general nature of the business to be dealt with at the meeting, and

() section 325(1) of the Companies Act 2006 as to the giving of
informaticn to members regarding their nght to appoint proxies

Every notice of, or other communication relating to, any general meeting which
any member i1s enfitled to receive must be sent to each of the directors and to
the auditors (If any) for the time being of the Company

QUORUM AT GENERAL MEETINGS

(a)

(€)

If and for so long as the Company has one member only, one member entitled
to vote on the business to be transacted, who 1s present at a general meeting
In person or by one or more proxies or, in the event that the member 1s a
corporation, by one or more corporate representatives, s a quorum

if and for so long as the Company has two or more members, two members,
each of whom i1s entitled to vote on the business to be transacted and I1s
present at a general meeting In person or by one or more proxies or, in the
event that any member present 1s a corporation, by one or more corporate
representatives, are a quorum

Model Article 41(1) s modified by the addition of a second sentence as
follows -

"If, at the adjourned general meeting, a querum 1s not present within half an
hour from the time appointed therefor or, alternatively, a quorum ceases to be
present, the adjourned meeting shal! be dissolved "

VOTING AT GENERAL MEETINGS

(a)

(b)

Subject to Article 18 2 below, on a vote on a resolution at a general meeting on
a show of hands -

0] each member who, being an individual, 15 present in person has one
vote,
(n if @ member (whether such member 1s an individual or a corporation)

appoints one or more proxies to attend the meeting, all proxies so
appomnted and in attendance at the meeting have, collectively, one
vote, and

() if a corporate member appoints one or more persons to represent it at
the meeting, each person so appointed and n attendance at the
meeting has, subject to section 323(4) of the Companies Act 2006, one
vote

Subject to Article 18 2 below, on a resclution at a general meeting on a poll,
every member (whether present in person, by proxy or authorised
representative) has one vote in respect of each share held by him

No member may vote at any general meeting or any separate meeting of the holders of
any class of shares in the Company, either in person, by proxy or, in the event that the
member is a corporation, by corporate representative in respect of shares held by that
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19.
191

20
201

202

203

« ¥

member unless all moneys currently due and payable by that member in respect of any
shares held by that member have been paid

(a) Model Article 44(2) 1s amended by the deletion of the word "or" in Model Article
44(2)(c), the deletion of the "" after the word "resoluton" in Model Article
44(2)(d) and its replacement with ", or" and the insertion of a new Model Article
44(2)(e) in the following terms -

"by a member or members holding shares confernng a night to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all shares conferring that
right"

{b) A demand for a poll made by a person as proxy for a member I1s the same as a
demand made by the member

Polls must be taken at the general meeting at which they are demanded and in such
manner as the chairman directs

DELIVERY OF PROXY NOTICES

Model Article 45(1} 1s modified, such that a "proxy notice" (as defined in Model Article
45(1)) and any authentication of it demanded by the directors must be received at an
address specified by the Company in the proxy notice not less than 48 hours hefore the
time for holding the meeting or adjourned meeting at which the proxy appointed
pursuant to the proxy notice proposes to vote, and any proxy nctice recewved at such
address less than 48 hours before the time for holding the meeting or adjourned
meeting shall be invalid

COMMUNICATIONS

Subject to the provisions of the Companies Act 2006, a document or information may
be sent or supplied by the Company to a person by being made availlable on a website

(a) A member whose registered address 1s not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which notices
may be sent to him or an address to which notices may be sent by electronic
means I1s entitled to have notices sent to him at that address, but ctherwise no
such member 1s entitled to receve any notices from the Company

{b) If any share I1s registered in the name of joint holders, the Company may send
notices and all other documents to the jont holder whose name stands first in
the register of members in respect of the joint halding and the Company 1s not
required to serve notices or other documents on any of the other joint holders

(a) If the Company sends or supplies notices or other documents by first class
post and the Company proves that such notices or other documents were
properly addressed, prepaid and posted, the intended recipient 1s deemed to
have recewed such notices or other documents 48 hours after posting

(b) If the Company sends or supplies notices or other documents by electronic
means and the Company proves that such notices or other documents were
properly addressed, the intended recipient 1s deemed to have received such
notices or other documents 24 hours after they were sent or supplied

{c) If the Company sends or supples notices or other documents by means of a
website, the intended recipient is deemed to have received such notices or
other documents when such notices or other documents first appeared on the
website or, If later, when the intended recipient first receved notice of the fact
that such notices or other documents were available on the website
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221

222
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231
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(d) For the purposes of this Article 20 3, no account shall be taken of any part of a
day that is not a working day

COMPANY SEALS

Model Article 49(1) 1s modified, such that any common seal of the Company may be
used by the authonty of the directors or any committee of directors

Model Article 49(3) 1s modified by the deletion of all words which fellow the "," after the
word "document” and their replacement with "the document must also be signed by -

(a} one authonsed person in the presence of a witness who attests the signature,
or
(b) two authorised persons”

TRANSMISSION OF SHARES

Model Article 27 1s modified by the addition of new Model Article 27(4) in the following
terms -

"Nothing in these Articles reteases the estate of a deceased member from any liability
in respect of a share solely or jointly held by that member"”

All the Articles relating to the transfer of shares apply to -

{(a) any notice in wnting given to the Company by a transmittee in accordance with
Model Article 28(1), and

(b) any instrument of transfer executed by a transmittee 1n accordance with Model
Article 28(2),

as If such notice or instrument were an instrument of transfer executed by the person
from whom the transmittee denved nghts 1n respect of the share, and as If the event
which gave rise to the transmission had not occurred

SHARE TRANSFERS

(a} Model Article 26(1) 1s modified by the addition of the words "and, If any of the
shares 1s nil or partly paid, the transferee" after the word “transferor"

{(a) The directors may refuse to register the transfer of a share, and, If they do so,
the instrument of transfer must be returned to the transferee together with a
notice of refusal giving reasons for such refusal as soon as practicable and in
any event within two months after the date on which the instrument of transfer
was lodged for registration, unless the directors suspect that the proposed
transfer may be fraudulent
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