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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9408970

The Registrar of Companies for England and Wales, hereby certifies that
DEPAUL GROUP TRADING LIMITED

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

Given at Companies House on 27th January 2015
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In accordance with

2K (/40

Secton 9 of the I N O 1
Companies Ac1 2006
Application to register a company
A fee 1s payable with this form
Please see "How to pay’ on the last page
J What thss form is for What this form is NOT for
You may use this form to register a You cannot use this form to register
private or public ccmpany a limrted habtity partnership To do
this, please use form LL INO1
Part 1 Company details

I

i

Companies House

I

21/01/2015
COMPANIES HOUSE
reter to our guidance at
www.comparreshaouse gov uk

Campany hame

[To check If a company name 15 avatlable use our WebCHeck service and select
the ‘Company Name Availahility Search’ optien

www.companieshouse.gov.uk/info

| Ple\as\e show the proposed company name below,

Proposed campany |DepaGI\Group Trading Limted
name in full @ \
For official use O W’L{, lol g, Q I:ﬁlo

-+ Fillmg in thus form
Please complete in typescript or in
bold black capitals.

All flelds are mandatory unless
specified of fnelicated by *

ODuplicate names
Duplicate names are not permitted
A list of registered names can
be found on our webslte. There
are various rules that may affect
your chotce of name More
Informatfon on this 1s available in
our guidance booklet GP1 at:
voww.companieshouse.govuk

Company name restrictions @

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

&

| confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified bedy and ) aftach a

B Company name restrictions
A list of sensitive or restricted
words or expressians that require
consent can be found in our
guidance booklet GP1 at'
www cotnpanleshouse.gov uk

#79

copy of their response.
m Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ © [gname ending exemption
Only priva that
Please tick the box tf you wish to apply for exemption from the requirement to "m(ﬁ; b; ;,‘;;ﬁz:';d m:ﬁ,ﬁm
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative. specific requirements are eflgible
to for this, Fi de
L] 1 confirm that the abave proposed company meets the conditions fur pleﬂh'gn(;; our ‘:;g;: i
exemption from the requrement to have 2 name ending with 'Limited’, www.companieshouse gov uk
'Cyfyngedig” or permitted alternative
m Company type@
: @Company type
lP!e;llse tick the bo:; that dets;nbes kt'?e praposed company type and members Hyou are unsure of your co .
1ability (only one box must be ticked) type, please go to uurwehs,m' y
[ Pubhic imuted by shares www companieshouse.gov uk
Private imited by shares
[0 Povate limited by guarantee
] Pnvate unlimited wath share capital
] Private unhmited without share capital
CHFPOOO
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INO1

Application to register a company

s

Situation of registered office @

Please tick the appropiiate box below that describes the situation of the 0299'5“""' office have

very campany mus a
proposed registered office {only one box must be ticked) regstered office and this s the
England and Wales address to which the Registrar will
] wales send comrespondence,
[ Scotland For England and Wales companies,
[d Northernlreland the address must be in England o

Wales.

For Welsh, Scottish or Naithem
lreland companles, the address must
be tnWales, Scotland or Northetn
lreland respectively

Registered office address ®

Please give the registered office address of your company

Building name/number

281-289

©Reglstered office address

You must ensure that the address
shown in this section [s cansistent
with the sltuation indicated in
secion AS

Street Borough High Street
You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales.
You must provide an address in
County/Region | Wales, Scatland or Northern (reland
for compantes to be registered 1n
Postcode E [E |—|_,——| I i J |a| Wales, Scatland or Narthern lreland
respectively
Articles of association e
Please choose ane option only and tick one box only ©For detalls of which company type
- can adopt which mode! articles,
Option 1 | wish to adopt ane of the following mode! asticles in its entirety Please tick please ga to our webslte
only one box. www companieshause gov uk
[l Prwate hinited by shares
] Prwate lited by guarantee
]  Ppublic company
Option 2 [ wish to adopt the following mode! articles with additional and/or amended
prowisions | attach a copy of the additional and/ar amended pravistan{s) Please
tick only one box.
{1  Povate limited by shares
[C]  Private limited by guarantee
(O  Public company
Option 3 i wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application
m Restricted company articles®
Please tick the hox below if the company’s articles are restricted O Restricted company articles
0 Restricted company artices are
those contarung provision for
entrenchment, For more detalls,
please go to our wehsite.
www compandeshause.govuk
CHFPOOOD
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an mdwvidual

For private companles the appointment of a secretary is optional, however, iIf you do decide to appoint a company
secretary you must provide the relevant details, Public companses are required to appoint at least one secretary

Private compantes must appoint at feast one director who 1s an inddual Public companles must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
diractor who is an individual, go to Section D1; Far a carparate director, go to Section E1.

Secretary appointments ©

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

Tite*

full forenamels)

Surmname

Former name(s) @

©Corporate appointments
For corporate secretary
appointments, please complete
secnon €1-C5 instead of
sectlon B.

Additlonal appoiniments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appoiniments’
continuation page.

€ Former name(s)
Please provide any previous names
which have been used for business
pusposes in the last 20 years,
Married women da not need to give
fonmer nammes unless previously used
for business purposes,

o2

Secretary’s service address ©

Building name/number

Street

Post town

County/Regton

Postcode

[T rr

Country

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

Pease state ‘The Company's
Regestered Office’ if your service
address will be recorded in the
proposed company’s register

of secretaries as the company's
registered office

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

B3

Signature o

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

Signature

Signature

X X

OSignature
The person named above cansents
to at as secretary of the proposed

company.

CHFPQOO
0512 Version 50




INOT

Application to register a company

Corporate secretary

]

Corporate secretary appointments o

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

Mame of corporate

body/firm

Building name/nurnber

Street

Past town

County/Region

[ rrrirrr

Postcoda |

Country |

QAdditional appointments
If you wish to appoint more than one
corporate secretary, please use tha
‘Corporate secretary appomtments’
continuation page

Ragistered or principal address
Thus Is the address that will appear
on the public record This address
must be a physical location for the
dehvery of documents, It cannot be
a PO box number {unless contained
within a full address}, DX number or
LP {Legal Postin Scotland) number

o]

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

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

EEA companies @

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

OEEA
A full st of countries of the EEA can
be found in our guidance

Where the company/ www companseshouse gov uk
firm is registered @ ©This ks the register mentioned in
{ Articla 3 of the First Company Law
Directhve (68/151/EEC)
Registration number I
MNon-EEA companies
Please give details of the legal form of the corporate body or frm and the law by |@Non-eea
which 1t Is governed. if applicable, please also give details of the register in which Where you have provided detalls of
it is entered (induding the state) and its registration number in that register, the reglster (ncluding state) whete

Legal form of the

or firm

Governing law

corporate body r
l
|

If applicable, where

the company/firm 15
registered @ r

Regpstration numbar |

the company or firm is registered,
you must also provide its number m
that register.

Signature @

[l consent to act as secretary of the proposed company named In Section A1

O Signatere
The person named above consents

Signature Sgranm to act as corporate secretary of the
X X proposed company
CHFPOOO
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INO1

Application to register a company

Director
Director appeointments @
Please use this section to list all the director appointments taken on formation | @Appointments
For a corparate director, complete Sections E3-E5 Private companles must appolnt
at least one director who s an
Title* |Mr individual Pulblic compamies must

appolint at least two directors, one of

Full forenamel(s) IF’alnck David which must ke an Indnadual
@Former name(s)
Surname 'Mu"ay Please provide any previous names
which have been used for businass
Former name(s) @ purposes In the last 20 years.
Married women do not need to give
former names unless previousty used
Country/State of UK for business purposes
residence @ © Country/State of residence
National| This is i respect of your usual
hd ;BKITIS H residentlal address as stated In
Date of birth Q |d7 ['b I"B I"l I'Q I'3 l’5 section D4
© Buslness accupation
Business occupation If you have a business occupation,
{if any} & please enter here If you da nor,
please leave blank,
Additlonal appointments
H you wish to appolnt more than
one director, please use the ‘Dlrector
appointments’ continuation page.
m Director’s service address®

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

Building name/number ' The Company’s Registered Office

Street l

Post town

County/Region r

Postcode [ rrrrrri

Country |

A Service address
This Is the address that will appear
on the public record This does nat
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ if your service
address wiil be recarded in the
proposed company’s register of
dlrectors as the company’s registered
affice.

If you provide your residentlal
address here it will appear on the
publfc recard

W Signature @

| | consent to act as director of the proposed company named in Sectien A1, OSsignature
The person named above consents
Signature Stopatore to act as director of the proposed
X @\._,,2 X company.
CHFPODO
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INO'1

Application to register a company

Director

Director appointments ©

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

Title® Mr

Full forename(s) IRaphaeI Chnistopher Jossph

Surname IDid(

Former name(s)®

Comme o

Nationality British

Date of burth Fofa [of7r [piPofa]s
Business occupation

(it any) 0

O Appointments

Private companies maist appoint

at least one dlrector who s an
indvidual Public compantes must
appoint at least two directors, one of
which must be an individual

© Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years.
Mamied women do not need to glve
former names unless previously used
for business purposes.

© Country/State of resldence

This 15 in respect of your usual
residential address as stated in
Section B4

@ Business oceupation

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

Addltional appointments

1f you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page

Director’s service address®

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

Buildmg name/number l The Company's Registered Office

Street [

Post town

County/Reglon

[Trrrri

Postcode

Country

©5ervice address

This is the address that will appear
on the public record This dees not
have to be your usual resldential
addrass

Please state 'The Company's
Registered Qffkce’ If your service
address will be recorded In the
proposed company’s regrster of
directors as the company’s registered
[V

If you provide yaur residential
address here It will appear on the
public record

Signature ©
| | consent to act as director of the proposed company named in Section A1 OSlgnature
N The pesson named above consents
Signature Signatare to act as director of the proposed
X X company
L
CHFPOOO
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In aceordance with H H

ection90f e INO1 — continuation page

Companies Act 2006 Application to register a company

Director

m Director appointments @

Please use this section to list all the directors of the company ©Appointments
For a corperate dwecter, complete Sections E1-E5 Prvate companies must appoint

atieast one director wha Is an

Title* Ms Individual Public companles must
appoint at least twa directors, one of

Full forename(s) Heldi Maria which must be an Indivadusal

9 Former name(s)

Surname I Krutwagen Please provide any previous names
which have been used for business

Former name(s)@ purposes in the last 20 years
Marrsed women do not need ta give
former names unless previously used

Country/State of UK for husiness purposes.

testdence @ © Country/State of residence

Nationality I Dutch This is in respect of your usual
residenttal address as stated In

Date of birth [F2 iE [Fo [ |'1 o |'6 |’3 Section D4

Business occupation

@ Busmess occupation
If you have a business accupation,

(if any) @ please enter here. if you do not,
please leave blank
Director’s service address®

Please complate the service address below You must also fitl in the director’s
usual resldentral address in Section D4,

Bulding name/number | The Company's Registered Office

Street

County/Reglon

|
[
Post town |
|
|

Pastcode

EREEREE

OS5ervice address
This is the address that will appear
on the public record This does not
have to be your usual residentfal
address,

Please state ‘The Company's
Registerad Office’ If your service
address will be recorded In the
proposed company’s register of
directors as the company's registered
affice,

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

|
E Signature ©

| consent to act as diwactor of the proposed company named in Section A1 B Signature
The person named above consents
Ssgnature Signatire to att as director of the proposed
x [ C_\—;_ ‘ X company
CHFPO0O
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INOT

Applicatton to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate

body or firm

|
|

Building namelnumberl

Street

Past town

County/Regton

Pastcode

T rrrrrri

Country

O Additional appolntments

If you wish to appoint more than one
corporate directar, please use the
"Corporate director appointments’
continuation page

Registered or principal address
This is the address that will appear
on the public record This addrass
must be a physical location for the
dellvery 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 details of the register where the company file is kept {including the
relevant state) and the registration number in that register.

O
A full ist of countres of the EEA can
be found in our gurdance:

Where the company/ www companieshouse govuk
firm is registered ® I ©This Is the registar mennoned in
Article 3 of the First Company 1aw
Regrstration number I Directive (68/151/EEQ)
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |@Nen-EEA
which 1t 1s governed, If applicable, please also give details of the register in which Where you have provided detalls of
it 1s entered (including the state) and its registration number in that register the register {including state) where
the company or firm is registered,

Legal form of the
corporate body
or firm

Goverrung law

If applicable, where
the company/firm 1s

you must also provide its number in
that reglster

registesed @
If applicable, the
registration number
Signature ©

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

The person named above consants

Signature Sgnamce 10 act as corparate director of the

X K | proposed company

CHFP0OO
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4+ Yes Complete the sections below
+ Mo Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each dlass of shares held in pound sterling
If all your issued capital 1s in sterting, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value ©
{E g Ordinary/Preference etc.) eath share © on each share @
Ordinary 1 0 2 £2.00
£
£
| £
| Totalsl 2 [E 2.00
Share capital in other currencies
Please complete the table below to show any class of shares held in other currendies
Please complete a separate table for each currency
Currency
Class of shares Amount pald up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
(Eg OrdinaryiPreference etc.) each share @ on each share @
Totals
Currency
Class of shares Amount pard up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
{E.g Ordinary/Preference etc ) each share © on each share
Totals

Totals

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

Total number of shares |2

Total aggregate

nominal value © £200

O Total aggregate nominal value
Please List total aggregate values in
different currendies separatety. For
example £100+ €100 + $10 ete.

© Including both the nomma value and any Continuation Pages

share premium

© Number of shares 1ssued multiphed by

nominal valuz of each share, .
© Total number of Issued sharas in this dlass. page 1 necessany.

Please use a Statement of Capital continuation

CHFPOGO

05/12 Version 5.0




INOT

Application to register a company

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

Please gve the prescribed particufars of rights attached to shares for each dass
of share shown i the statement of capital share tables in Sections F1 and F2

Class of share Ordinary
szSCflb@d particulars |\/gting Subject to any rights or restnictions attached to any shares,

on a show of hands every member who (belng an Individual) Is
present in person or by proxy or (being a corporation) 1s present by a
duly authorlsed representative or by proxy, unless the proxy (in either
case) or the representative is himself a member entitled to vote,
shall have one vote and on a poll every member shall have one vote
for every share of which he s the holder

Dividend The Ordinary shares rank pan passu 'n respect of
dwidends and other distributions

Distributions [f the company Is wound up, the iquidator may, with the
sanction of a spacial resolution of the company and any other
sanction required by the Insolvency Act 1986, divide among the
members i specie the whole or any part of the assets of the
company and may, for that purpose, value any assets and determine
how the division shall be carried out as betwaen the members or
different classes of members

Redemption Nane of the Ordinary shares are redeemable

OPrescribed particulars of rights
attached to shares

The partiwulars are

a. particulars of any voting rights,
Including nghts that arise cnly in
certaln arcumstances,

b. particulars of any nghts, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to partidpate In a
distribution {Including on windimg
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the opton of the
campany of the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each dass of share

Continvation pages

Pleasa use the next page of a
‘Statement of Caprital (Presaribed
particulars of rights attached

ta shares)’ continuation page if
necessary

CHFPOODO
0512 Verslon 50




INOT

Application te register a company

Class of share

Prescribed particulars
L

O Prescrbed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
Including fghts that arise anly In
certain carcumstances,

b. particulars of any rights, as
respects dvidends, to participate
In a distributlon,

¢. particulars of any nights, as
respects capltal, 1o participate in a
distribunon (includng onwinding
up), and

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

A separate table must be used for
each class of share

Contmuation pages

Please use a ‘Statement of capital
{Prescribed particulars of rights
attached to shates)’ continuation

page If necessary

CHFPODOD
05/12 Version 5 0




INO1T

Application to register a company

Initial shareholdings

Please complete the details below for each subscriber

["Thus section shotd only be completed by companies incorporating with share capital

The addresses will appear aon the public record These do not need to be the

subscribers’ usual residential address,

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

Please use an ‘Initial sharehaldings’
continsation page if necessary

Subscriber's detalls

Class of share

Number of shares

Currency

Nominal vatus of
each share

Amoynt (if any)
unpald

Amount paid

¥ Depaul International

Ordinary

GBP

£100

£2 00

Acddeess
201-299

Borough High Strest
London SE1 1JG

Addris

Hame

Address,

lane

Hame

CHFPOOO
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INOT

Application to register a company

M

Part 4

Statement of guarantee

Is your company hmited by guarantee?
1 Yes Complete the sections below
4 No Go toPart 5 (Statement of comphance}

[

Subscribers

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

I confirm that if the company 15 wound up while | am & member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
payment of debts and Habilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specifted amount below

Subscriber's details

Forename(s) ©

Sutname ©

Address @

Postcede

[Trrrrr

Amount guaranteed ® l

Subscriber’s details

Forename(s) ©

Sumame @

Address &

Postcode

it

Amount gtiaranteed © I

Subscriber's details

Forename(s) 0

Sumame @

Address ©

Postcode

rrrriri

Amount quaranteed @ I

QO Name
Please use capital lefters

O Address
The addresses in this section wili
appear on the public record, They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency s permtted

Contineatjon pages
Please use a “Subsanibers’
contmuation page i necessary

CHFPOOO
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INO1

Application to register a company

Subscriber’s detafls © Name
Forename(s) @ Please use capital letters,
© Address
Surname © The addresses In this section will
appear on the public record They do
Address © not have to be the subscribers’ usual

residential address.

© Amaount guaranteed
Postcode | I |_| | I | Any valid currency is permitted

Amount guaranteed €@ r Continuatlon pages
Please use a ‘Subscribers’

cantinuation page if necessary

Subscriber’s details

Forenamel(s) ©

Surname @

Address ®

s [T T

Amount guaranteed © 1

Subscriber’s details

forename(s) @

Surname ©@

Address &

Postcode rl | | i |__

Amount guaranteed© [

Subscnber's details

farename(s) ©

Sumame ©
Address @

o ERNEENE

Amount guaranteed © I

Subscriber's details

Foraname(s} ©

Surname @

Address @

Poscode [T T

Amount guaranteed© |

CHFPOOG
05/12 Version 5.0




INOT

Application to register a company

Part 5

Statement of compliance

, This section must be completed by all companles

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

9 No Goto Section H1 (Statement of compliance delivered by the
subscribers}
? Yes Go to Section H2 {Statement of cempliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application Is not deflvered by an agent
for the subscribers of the memorandum of association

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

Subscriber's signature | Sgune
Subscriber's signature | Sk

K X
Subscriber's signature | Ssrate

Subscriber’s signature

Signawre

Subscriber's signature ‘;’(’W" X
Subscriber's signature 9;'(“'“'! X
Subscriber's signature ;‘m "
Subscriber’s signature | Sguae

© Statement of compliance
dalivered by the subscribers
Every subsaiber to the
memorandum of assocfation must
sign the statement of compliance

CHFPOOD
05/12 Verston 50




INO1

Application to register a company

Subscriber’s signature  [-Symte

Subscriber’s signature | St

Subscriber's signature

Signaturs

Suhserber's signature

Shgrats 2

X

Continuation pages

Please use a *Statement of
compliance detivered by the
subsaibers’ continuation page If
mare subscribers need o sign

Statement of compliance delvered by an agent

Please complete this section If this apphication is delivered by an agent for
the subscribers to the memorandum of assoaation

Agent's name

Bullding namefnumber

Streat

Post town

County/Region I

ot | [ [ [ [ [ [

Country
| confirm that the requirements of the Companles Act 2006 as to registration
have been complied with.

Agent's signature Sigoature

X

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

HPresenter information

n {mportant information

You do not have to gtve 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 wall be
visible to searchers of the public record

fostsmn® | aurence Long

Comennm CEESHFIELDS  BRUCKIAVS

DERINGER. | | ¢
|“""“s 65 Flest Streat

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

E How to pay

A fee 1s payable on this form

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

I London
| United Kingdom Where to send
Fost o You may return this form to any Companies House
CoumyiRegion address, however for expediency we advise you to
return It to the appropriate address below
Postcode
E|JC|4]|Y 1|H]|S
o |7|——| | | |_l——|_ For companies registered in England and Wales,
uatry
The Reglstrar of Companies, Companies House,
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COMPANY HAVING A SHARE CAPITAL

Memorandum of association of DEPAUL GROUP TRADING LIMITED

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

Name of each subscriber Authentication by each subscriber

Depaul International / ()(D

Dated S Deconbo, 2 =




Model Articles
excluded

Defimtions

COMPANY NO. | I

COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

Depaul Group Trading Limited

PRELIMINARY

1 The regulations in the Companies (Model Articles) Regulations 2008 as 1n force at
the date of incorporation of the company shall not apply to the company

2 In these articles

Act means the Companies Act 2006 including any modification or re-enactment of it for the
trtme bewng in force,

articles means these articles of association, as altered from time to time by special resolution,
auditors means the auditors of the company;

clear days n relation to the penod of a notice means that period excluding the day when the
notice 15 gaven or deemed to be given and the day for which it 1s given or on which 1t 1s to
take effect,

Companies Acts has the meaning given by section 2 of the Act and includes any enactment
passed after those Acts which may, by virtue of that or any other such enactment, be cited

together with those Acts as the “Companies Acts” (with or without the addition of an
indication of the date of any such enactment),

director means a director of the company and the directors means the directors or any of
them acting as the board of directors of the company,

dividend means dividend or any other distribution,

enfitled by transmission mecans, in relation to a share mn the company, entitled as a
consequence of the death or bankruptcy of the holder or otherwise by operation of law,
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Construction

the holder 1n relation to shares means the member whose name 1s entered in the register of
members as the holder of the shares;

office means the registered office of the company,
Ppaid up means paid up or credited as paid up,

seal means the common seal of the company and ncludes any official seal kept by the
company by virtue of section 49 or 50 of the Act,

the United Kingdom means Great Britain and Northern Ireland,

references to a document or information being sent, supplied or given to or by a person mean
such document or information, or a copy of such document or mformation, bemng sent,
supplied, given, delivered, 1ssued or made available to or by, or served on or by, or deposited
with or by that person by any method authonised by these articles, and sending, supplying and
giving shall be construed accordingly, and

references to writing mean the representation or reproduction of words, symbols or other
mnformation 1n a visible form by any method or combination of methods, whether i electronic
form or otherwise, and written shall be construed accordingly

3. In these articles

(a) words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the feminine gender and the neuter gender and
words denoting persons include corporations,

{b) words or expressions contained in these articles which are not defined 1n these articles
but are defined in the Act have the same meaning as n the Act (but excluding any
modification of the Act not in force at the date these articles took effect) unless
mconsistent with the subject or context,

(c) subject to paragraph (b), references to any provision of any enactment or of any
subordinate legislation (as defined by section 21(1) of the Interpretation Act 1978)
imclude any modification or re-enactment of that provision for the time being n force,

(d) headings and marginal notes are inserted for convenience only and do not affect the
construction of these articles,

(e) powers of delegation shall not be restnictively construed but the widest interpretation
shall be given to them,

63 the word directors n the context of the exercise of any power contamed n these
articles includes any commuttee consisting of one or more directors, any director
holding executive office and any local or divisional directors, manager or agent of the
company to which or, as the case may be, to whom the power in question has been
delegated,

(g) no power of delegation shail be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of
delegation; and

(h) except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by any other body or
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person who 1s for the time being authorised to exercise it under these articles or under
another delegation of the power

4 [f at any time and for so long as the company has a single member, all the provisions
of these articles shall (in the absence of any express provision to the contrary) apply with such
modification as may be necessary 1n relation to a company with a single member

SHARE CAPITAL AND LIMITED LIABILITY

5 The hability of the members is limited to the amount, if any, unpaid on the shares
held by them
6 Subject to the provisions of the Act and without prejudice to any nghts attached to

any existing shares, any share may be 1ssued with such rights or restrictions as the company
may by ordinary resolution determine or, subject to and 1n default of such determination, as
the directors shall determine

7 The company may exercise the powers of paying commussions conferred by the Act
Subject to the provisions of the Act, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or partly 1n one way and partly in the
other

8 Except as required by law, no persen shall be recognised by the company as holding
any share upon any trust and (except as otherwise provided by the articles or by law) the
company shall not be bound by, or recognise, any interest in any share except an absolute
right to the entirety thereof n the holder

9  The pre-emption provisions in section 561 of the Act and the provisions of sub-sections
562(1) to 562(5) inclusive of the Act shall not apply to any allotment of the company’s equity
securities

i0 Subject to the provisions of the Act and to any resolution of the company 1n general
meeting passed pursuant to those provisions

(a) all shares for the time being in the capital of the company (whether forming part of
the original or any increased share capital) shall be at the disposal of the directors,
and

(b) the directors may allot (with or without conferring a right of renunciation), grant
options over, or otherwise dispose of them to such persons on such terms and
conditions and at such times as they think fit

11 The company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may determine the
terms, conditions and manner of redemption of any such shares

SHARE CERTIFICATES

12 Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by hxm (and, upon transferring
a part of hus holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may determine Every certificate shall be
executed under the seal or otherwise 1n accordance with the Act or m such other manner as
the directors may approve and shall specify the number, class and distingwishing numbers (of
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any) of the shares to which 1t relates and the amount or respective amounts paid up thereon
The company shall not be bound to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder shall be a sufficient delivery to
all of them

13. If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of the
old certificate

TRANSFER OF SHARES

14 The instrument of transfer of a share may be 1n any usual form or 1n any other form
which the directors may approve and shall be executed by or on behalf of the transferor

15 The directors may, 1n their absolute discretion, refuse to register the transfer of a
share to any person

16 If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the company send to the transferee notice
of the refusal.

17 The registration of transfers of shares or of transfers of any class of shares may be
suspended at such tumes and for such periods (not exceeding thirty days in any year) as the
directors may determine

18. No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share

19 The company shall be entitled to retain any nstrument of transfer which 1s registered,
but any instrument of transfer which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal 1s given

TRANSMISSION OF SHARES

20 If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint holders, shall
be the only persons recogmsed by the company as having any title to his interest, but nothing
herein contamed shall release the estate of a deceased member from any hability in respect of
any share which had been jointly held by him

21 A person becoming entitled by transmission to a share may, upon such evidence
beng produced as the directors may properly require, elect either to become the holder of the
share or to have some person nominated by him registered as the transferee If he elects to
become the holder he shall give notice to the company to that effect If he elects to have
another person registered he shall execute an instrument of transfer of the share to that person
All the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an mstrument of transfer executed by the member and the death or
bankruptcy of the member or other event giving nise to the transmission had not occurred

22 A person becoming entitled by transmission to a share shall have the nights to which
he would be entitled 1f he were the holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to attend or vote at any
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ALTERATION OF SHARE CAPITAL

23 All shares created by the increase of the company’s share capital, by consolhidation,
division or sub-division of 1its share capital shall be

(a) subject to all the provisions of these articles, including without limitatron provisions
relating to payment of calls, lien, forfeiture, transfer and transmission, and

(b) unclassified, unless otherwise provided by these articles, by the resolution creating
the shares or by the terms of allotment of the shares

24 Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including,
subject to the provisions of the Act, the company) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or 1n accordance with the directions of, the
purchaser The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregulanty mm or mvahdity of the
proceedings 1n reference to the sale

GENERAL MEETINGS

25 The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting n
accordance with the provisions of the Act If there are not within the United Kingdom
sufficient directors to call a general meeting, any director or any member of the company may
call a general meeting

NOTICE OF GENERAL MEETINGS

26 General meetings shall be called by at least fourteen clear days’ notice but a general
meeting may be called by shorter notice if 1t 1s so agreed by a majority in number of the
members having a rnight to attend and vote being a majonty together holding not less than
ninety per cent 1n nominal value of the shares giving that nght

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share n consequence of
the death or bankruptcy of a member, to the directors and to the auditors.

PROCEEDINGS AT GENERAL MEETINGS

27 No business shall be transacted at any meeting unless a quorum 1s present Save In
the case of a company with a single member, two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorum

28 If such a quorum is not present within half an hour from the time appointed for the
meeting, or iIf during a meeting such a quorum ceases to be present, the meeting shall stand
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adjourned to the same day 1n the next week at the same time and place or to such time and
place as the directors may determine

29 The chairman, if any, of the board of directors or in his absence some other director
nommnated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (1f any) 1s present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
therr number to be chairman and, if there 1s only one director present and willing to act, he
shall be chairman

30 If no director 1s willing to act as chairman, or 1f no director 1s present within fifteen
minutes after the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number or a proxy to be chairman

31 A director shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class of shares
n the company

32 The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than busmess which
might properly have been transacted at the meeting had the adjournment not taken place
When a meeting 1s adjourned for fourteen days or more, at least seven clear days’ notice shall
be given specifymng the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise 1t shall not be necessary to give any such notice

33 A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly demanded
Subyject to the provisions of the Act, a poll may be demanded

(a) by the chairman, or

(b) by at least two members having the right to vote at the meeting, or

(c) by a member or members representing not less than one-tenth of the total voting
rights of all the members having the nght to vote at the meeting, or

(d) by a member or members holding shares conferring a nght 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 the shares conferring that right,

and a demand by a person as proxy for a member shall be the same as a demand by the
member

34 Unless a poll 1s duly demanded a declaration by the chairman that a resolution has
been carried or carred unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

35 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made
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36 A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declanng the result of the poll The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

37 A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either forthwith or
at such time and place as the chairman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
15 demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as if the demand had not been made

38 No notice need be given of a poll not taken forthwith 1f the time and place at which 1t
15 to be taken are announced at the meeting at which 1t 1s demanded In any other case at least
seven clear days’ notice shall be given specifying the time and place at which the poll 1s to be
taken

VOTES OF MEMBERS

39 Subject to any rights or restrictions attached to any shares, on a show of hands every
member who {(being an individual) 1s present in person or by proxy or (being a corporation) 1s
present by a duly authorised representative or by proxy, unless the proxy (in either case) or
the representative 1s himself a member entitled to vote, shall have one vote and an a poll
every member shall have one vote for every share of which he 1s the holder

40 In the case of joint holders the vote of the semor who tenders a vote, whether n
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and semionity shall be determined by the order in which the names of the holders stand 1n the
register of members

4] A member 1in respect of whom an order has been made by any court having
Junisdiction (whether in the Umted Kingdom or elsewhere) 1in matters concerming mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised n that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy Evidence to the satisfaction of the
directors of the authonty of the person claiming to exercise the right to vote shall be deposited
at the office, or at such other place as 15 specified in accordance with the articles for the
deposit of instruments of proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the rnght to vote 1s to be exercised and n default
the right to vote shall not be exercisable

42 No member shall vote at any general meeting or at any separate meeting of the
holders of any class of shares in the company, either in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him in respect of that share have
been paid

43 No objection shall be raised to the quahfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be vahd Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive

44 On a poll votes may be given erther personally or by proxy
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45 The appointment of a proxy, whether 1n hard copy form or electromc form, shall be
executed in such manner as the directors may approve Subject thereto, the appointment of a
proxy shall be executed by the appointor or his attorney or, if the appointor 1s a corporation,
executed by a duly authorised officer, attorney or other authorised person or under its
common seal - .- - -

46 The appointment of a proxy shall be made 1n writing and shall be in any usual form or
in any other form which the directors may approve. Subject thereto, the appomntment of a
proxy may be

(a) in hard copy form, or
(b) in electronic form, if the company agrees.

The directors may, 1f they think fit, but subject to the provisions of the Companies Acts, at the
company’s expense send hard copy forms of proxy for use at the meeting and 1ssue invitations
i electromc form to appoint a proxy n relation to the meeting in such form as may be
approved by the directors The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned

47 The appointment of a proxy shall

{a) 1f in hard copy form, be delivered by hand or by post to the office or such other place
within the United Kingdom as may be specified by or on behalf of the company for
that purpose

(1) 1n the notice convening the meeting, or

(it} 1n any form of proxy sent by or on behalf of the company n relation to the
meeting,

before the time appomnted for holding the meeting or adjourned meeting at which the
person named 1n the appeintment proposes to vote, or

(b) if n electronic form, be recerved at any address to which the appointment of a proxy
may be sent by electronic means pursuant to a provision in the Companies Acts or to
any other address specified by or on behalf of the company for the purpose of
recerving the appointment of a proxy in electronic form-

{1) 1n the notice convening the meeting, or

(1) 1 any form of proxy sent by or on behalf of the company n relation to the
meeting, or

(11) 1 any mvitation to appoint a proxy 1ssued by or on behalf of the company 1n
relation to the meeting,

before the time appointed for holding the meeting or adjourned meeting at which the
person named 1n the appointment proposes to vote, or

() in either case, where a poll 1s taken more than 48 hours after 1t 1s demanded, be
dehvered or received as aforesaid after the poll has been demanded and before the
time appointed for the taking of the poll, or
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{d) if in hard copy form, where the poll 1s not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and any proxy appointment which 1s not delivered or received in a manner so permitted shall
be invalid

48 Where the appointment of a proxy i1s expressed to have been or purports to have been
made, sent or supplied by a person on behalf of a holder of a share

(a) the company may treat the appomntment as sufficient evidence of the authority of that
person to make, send or supply the appointment on behalf of that holder,

{b) that holder shall, if requested by or on behalf of the company at any time, send or
procure the sending of any written authority under which the appointment has been
made, sent or supplied or a copy of such authonty certified notanally or in some other
way approved by the directors, to such address and by such time as may be specified
in the request and, 1f the request 1s not complied with 1n any respect, the appointment
may be treated as invalhd, and

{c) whether or not a request under article 48(b) has been made or complied with, the
company may determine that 1t has msufficient evidence of the authority of that
person to make, send or supply the appointment on behalf of that holder and may
treat the appomtment as invahd.

49 A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determiation of the authonty of the
person voting or demanding the poll unless notice of the determination was delivered or
recerved as menticned 1n the following sentence before the start of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time appointed for
taking the poll Such notice of determination shall be either in hard copy form delivered to
the office or such other place within the United Kingdom as may be specified by or on behalf
of the company n accordance with article 47(a) or 1n electronic form received at the address
(if any) specified by the company in accordance with article 47(b), regardless of whether any
relevant proxy appointment was effected in hard copy form or 1n electronmic form

50. A proxy appointment shall be deemed to entitle the proxy to exercise all or any of the
appointing member’s rights to attend and to speak and vote at a meeting of the company The
proxy appointment shall, unless 1t provides to the contrary, be vald for any adjournment of
the meeting as well as for the meeting to which 1t relates

NUMBER OF DIRECTORS

51. Unless otherwise determined by ordinary resclution, the number of directors shall be
not less than one but shall not be subject to any maximum wn number A sole director may
exercise all the powers and discretions expressed by these articles to be vested 1n the directors
generally

POWERS OF DIRECTQRS

52. Subject to the provisions of the Act, the articles and to any directions given by special
resolution, the business of the company shall be managed by the directors who may exercise
all the powers of the company No alteration of the articles and no such direction shall
invalidate any prior act of the directors which would have been valid 1f that alteration had not
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been made or that direction had not been given The powers given by this article shall not be
limited by any special power given to the directors by the articles and a meeting of directors
at which a quorum is present may exercise all powers exercisable by the directors

53 The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the company for such purposes and on such conditions as they determine, including
authonty for the agent to delegate all or any of his powers

54 The directors may exercise the voting power conferred by the shares in any body
corporate held or owned by the company m such manner in all respects as they think fit
(including without hmitation the exercise of that power in favour of any resolution appointing
its members or any of them directors of such body corporate, or voting or providing for the
payment of remuneration to the directors of such body corporate)

DELEGATION OF DIRECTORS’ POWERS

55. The directors may delegate any of their powers to any committee consisting of one or
more directors The directors may also delegate to any director holding any executive office
such of their powers as the directors consider desirable to be exercised by him. Any such
delegation shall, in the absence of express pravision to the contrary in the terms of delegation,
be deemed to include authority to sub-delegate all or any of the powers delegated to one or
more directors (whether or not acting as a commttee) or to any employee or agent of the
company Any such delegation may be made subject to such conditions as the directors may
specify, and may be revoked or altered Subject to any conditions imposed by the directors,
the proceedings of a committee with two or more members shall be governed by these articles
regulating the proceedings of directors so far as they are capable of applying

56 The directors may appoint any person to any office or employment having a
designation or title including the word “director” or attach such a designation or title to any
existing office or employment with the company and may terminate any such appomntment or
the use of any such designation or title The inclusion of the word “director” n the
designation or title of any such office or employment shall not imply that the holder 15 a
director of the company, and the holder shall not thereby be empowered m any respect to act
as, or be deemed to be, a director of the company for any of the purposes of these articles

APPOINTMENT AND REMOVAL OF DIRECTORS

57 Depaul International, a company incorporated in England and Wales as a company
Iimited by guarantee under the Companies Acts 1985 and 1989 under company number
5245818 and registered as a chanty by the Charity Commussion for England and Wales under
registered number 1107358 (the appowntor) may at any time and from time to time appomnt
any person who 1s willing to act to be a director, either to fill a vacancy or as an additional
director, and remove any director from office Any appointment or removal of a director
under this article shall be by notice to the company executed by or on behalf of the appointor
and shall take effect in accordance with the terms of the notice on receipt of such notice by
the company which shall be 1n hard copy form or in electromc form sent to such address (if
any) for the time being specified by or on behalf of the company for that purpose, or, in
default of such specification, to the office

58 The directors shall also have power to appoint any person who 1s willing to act to be a
director, erther to fill a vacancy or as an addition to the existing directors, subject to any
maximum for the time being 1n force, and any director so appointed shall hold office until he
1s removed in accordance with article 57 or under article 59
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
59 A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Act or 1s
prolibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

(c) a composition 1s made with that person’s creditors generally n satisfaction of that
person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a written opinion to
the company stating that the person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

(e) notification 1s recerved by the company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with 1ts terms,

H he 1s removed 1n accordance with article 57, or

(g) that person receirves notice signed by not less than three quarters of the other
directors stating that that person should cease to be a director

REMUNERATION OF DIRECTORS

60 The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS’ EXPENSES

61 The directors may be paid all travelling, hotel, and other expenses properly incurred
by them mm connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares or of
debentures of the company or otherwise 1n connection with the discharge of their duties

DIRECTORS® APPOINTMENTS AND INTERESTS

62 Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing direcior or to any other executive office under the company
and may enter into an agreement or arrangement with any director for his employment by the
company or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services as
they think fit. Any appointment of a director to an executive office shall terminate 1f he
ceases to be a director but without prejudice to any claim to damages for breach of the
contract of service between the director and the company

63 For the purposes of section 175 of the Act, the directors may authorise any matter
proposed to them 1n accordance with these articles which would, 1f not so authonsed, involve
a breach of duty by a director under that section, including, without Lhimitation, any matter
which relates to a situation 1n which a director has, or can have, an nterest which conflicts, or
possibly may conflict, with the interests of the company Any such authonsation will be
effective only 1f
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(a) any requirement as to quorum at the meeting at which the matter 1s considered 1s met
without counting the director 1n question or any other interested director, and

{b) the matter was agreed to without their voting or would have been agreed to 1f their
. votes had not been counted

The directors may (whether at the time of the giving of the authorisation or subsequently)
make any such authonisation subject to any limits or conditions they expressly impose but
such authorisation 1s otherwise given to the fullest extent permitted The directors may vary
or terminate any such authorisation at any time

For the purposes of the articles, a conflict of interest includes a conflict of interest and duty
and a conflict of duties, and interest includes both direct and indirect interests

64 Provided that he has disclosed to the directors the nature and extent of his interest
(unless the circumstances referred to in section 177(5) or section 177(6) of the Act apply, in
which case no such disclosure 1s required) a director notwithstanding his office

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company 1s otherwise (directly or indirectly) interested,

(b) may act by himself or his firm 1n a professional capacity for the company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as 1f he were not a director, and

(©) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested n, any body corporate

(1) in which the company is (directly or indirectly) interested as shareholder
or otherwise, or

() which 1s the parent undertaking of the company or a subsidiary
undertaking of any parent undertaking of the company, or

(1) with which he has such a relationship at the request or direction of the
company or any parent undertaking of the company or a subsidiary
undertaking of any parent undertaking of the company

65 A director shall not, by reason of his office, be accountable to the company for any
remuneration or other benefit which he derives from any office or employment or from any
transaction or arrangement or from any interest in any body corporate

(a) the acceptance, entry into or existence of which has been approved by the directors
pursuant to article 63 (subject, in any such case, to any himits or conditions to which
such approval was subject), or

)] which he 1s permitted to hold or enter into by virtue of paragraph (a), (b) or (c) of
article 64,

nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

66 Any disclosure required by article 64 may be made at a meeting of the directors, by
notice 1n wnting or by general notice or otherwise 1n accordance with section 177 of the Act
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67 A director shall be under no duty to the company with respect to any information
which he obtains or has obtained otherwise than as a director of the company and n respect of
which he owes a duty of confidentiality to another person However, to the extent that his
relationship with that other person gives nse to a conflict of interest or possible conflict of
interest, this article applies only 1f the existence of that relationship has been approved by the
directors pursuant to article 63 In particular, the director shall not be in breach of the general
duties he owes to the company by virtue of sections 171 te 177 of the Act because he fails

(a) to disclose any such mformation to the directors or to any director or other officer or
employee of the company, and/or

(b) to use or apply any such information in performing his duties as a director of the
company

68 Where the existence of a director’s relationship with another person has been

approved by the directors pursuant to article 63 and his relationship with that person gives rise
to a conflict of interest or possible conflict of interest, the director shall not be in breach of the
general duties he owes 1o the company by virtue of sections 171 to 177 of the Act because he

(a) absents himself from meetings of the directors at which any matter relating to the
conflict of interest or possible conflict of interest wall or may be discussed or from the
discussion of any such matter at a meeting or otherwise, and/or

(b) makes arrangements not to receive documents and information relating to any matter

which gives rise to the conflict of interest or possible conflict of interest sent or
supplied by the company and/or for such documents and information to be received
and read by a professional adviser,

for so long as he reasonably believes such conflict of interest or possible conflict of interest
subsists

69 The provisions of articles 67 and 68 are without prejudice to any equitable principle
or rule of law which may excuse the director from

(a) disclosing nformation, in circumstances where disclosure would otherwise be
required under these articles, or

(b) attending meetings or discussions or receiving documents and information as referred
to 1n article 68, in circumstances where such attendance or recerving such documents
and information would otherwise be required under these articles

70 Subject to the Act and without prejudice to his obligations of disclosure under the Act

and these articles, a director may vote at any meeting of the directors or of a commuttee of the
directors on, and be counted in the quorum present at a meeting 1n relation to, any resolution
concerning a transaction or arrangement with the company or im which the company 1s
interested, or concerning any other matter i which the company 1s interested,
notwithstanding that he 1s interested in that transaction, arrangement or matter or has
relation to 1t a duty which conflicts or may conflict with the interests of the company

BENEFITS, PENSIONS AND INSURANCE

71 The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any past or present director or employee of the company or
with any body corporate which 1s or has been a subsidiary of the company or a predecessor 1n
business of the company or of any such subsidiary, and for any member of his family
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(including a spouse, a civil partner, a former spouse and a former civil partner) or any person
who 1s or was dependent on him, and may (as well before as after he ceases to hold such
office or employment) contribute to any fund and pay premiums for the purchase or provision
of any such benefit

72 Without prejudice to the provisions of article 110, the directors may exercise all the
powers of the company to purchase and maintain nsurance for or for the benefit of any
person who 15 or was

(a) a director, other officer, employee or auditor of the company, or any body which 1s or
was the holding company or subsidiary undertaking of the company, or in which the
company or such holding company or subsidiary undertaking has or had any interest
(whether direct or indirect) or with which the company or such holding company or
subsidiary undertaking 1s or was in any way allied or associated, or

(b) a trustee of any pension fund in which employees of the company or any other body
referred to 1n article 72(a) is or has been interested,

including without hmitation insurance against any liability incurred by such person 1n respect
of any act or omissicn tn the actual or purported execution or discharge of his duties or in the
exercise or purported exercise of his powers or otherwise in relation to his duties, powers or
offices in relation to the relevant body or fund

73 Without prejudice to the generality of article 63, no director or former director shall
be accountable to the company or the members for any benefit provided pursuant to article 71
or 72 The receipt of any such benefit shall not disquahfy any person from being or becoming
a director of the company

74 Pursuant to section 247 of the Act, the directors are hereby authorised to make such
provision as may seem appropriate for the benefit of any persons employed or formerly
employed by the company or any of 1ts subsidiary undertakings other than a director or
former director or shadow director 1n connection with the cessation or the transfer of the
whole or part of the undertaking of the company or any subsidiary undertaking Any such
provision shall be made by a resolution of the directors 1n accordance with section 247

PROCEEDINGS OF DIRECTORS

75 Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of a director
shall, call a meeting of the directors by giving notice of the meeting to each director

76 Notice of a meeting of the directors shall be deemed to be properly sent to a director
if 1t 1s sent to him personally or by word of mouth, or sent in hard copy form to him at his last
known address or such other address (1f any) as may for the time being be specified by im or
on his behalf to the company for that purpose, or sent n electronic form to such address (if
any) as may for the time being be specified by him or on his behalf to the company for that
purpose A director absent or intending to be absent from the Umited Kingdom may request
the directors that notices of directors’ meetings shall during his absence be sent i hard copy
form or electronic form to him at such address (1f any) as may for the time being be specified
by him or on his behalf to the company for that purpose, but such notices need not be sent any
earlier than notices sent to directors not so absent and, if no such request 1s made to the
directors, 1t shall not be necessary to give notice of a directors’ meeting to any director who 1s
for the time being absent from the United Kingdom Any director may waive notice of a
meeting and any such waiver may be retrospective  Any notice pursuant to this article need
not be m writing if the directors so determine
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Voting T7. Questions arising at a meeting shall be decided by a majonty of votes In the case of
an equality of votes, the chairman shall have a second or casting vote

Quorum 78 The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two, except when there 1s only one
director Any director who ceases to be a director at a directors’ meeting may continue to be
present and to act as a director and be counted in the quorum until the termination of the
directors® meeting 1f no director objects

Meetings by 79 Without prejudice to the first sentence of article 75, a person entitled to be present at

telephone, etc. 5 meeting of the directors or of a committee of the directors shall be deemed to be present for
all purposes 1f he 15 able (directly or by audiovisual or telephonic communication) to speak to
and be heard by all those present or deemed to be present simultaneously A director so
deemed to be present shall be entitled to vote and be counted 1n a quorum accordingly. Such
a meeting shall be deemed to take place where it 1s convened to be held or (if no director 15
present in that place) where the largest group of those participating 1s assembled, or, 1f there 1s
no such group, where the chairman of the meeting 1s The word meefing 1n these articles shall
be construed accordimgly

Chairman of 80 The directors may appoint one of their number to be the chairman of the board of

board directors and may at any time remove himn from that office The director so appointed shall
preside at every meeting of directors at which he 1s present But 1f there is no director holding
that office, or 1f the director holding it 1s unwilling to preside or 1s not present within five
minutes after the time appointed for the meeting, the directors present may appoint one of
their number to be chairman of the meeting.

Vahdity of aets 81 All acts done by a meeting of directors, or of a cornmittee of directors, or by a person

of the board acting as a director shall, notwithstanding that 1t be afterwards discovered that there was a
defect 1n the appointment of any director or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director and had been
entitled to vote

Resolutions m 82 A resolution in writing agreed to by all the directors entitled to vote at a meeting of

wrnitng the directors or of a commuttee of the directors (not being less than the number of directors
required to form a quorum) shall be as valid and effectual as 1f 1t had been passed at a meeting
of the directors or (as the case may be) a commuittee of the directors duly convened and held
For this purpose

(a) a director signifies his agreement to a proposed written resolution when the company
recertves from him a document ndicating his agreement to the resolution
authenticated 1n the manner permitted by the Companies Acts for a document 1n the
relevant form, and

(b) the director may send the document 1n hard copy form or 1n electronic form to such
address (if any) for the time beng specified by the company for that purpose, or in
default of such specification to the office

MINUTES
Minutes 83 The directors shall cause minutes to be made 1n books kept for the purpose
required to be
kept

(a) of all appointments of officers made by the directors, and
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(b) of all proceedings at meetings of the company, of the holders of any class of shares n
the company, and of the directors, and of committees of directors, mncluding the
names of the directors present at each such meeting

THE SEAL, DEEDS AND CERTIFICATION

84 The seal shall only be used by the authority of a resolution of the directors The
directors may determine who shall sign any document executed under the seal If they do not,
it shall be signed by at least one director and the secretary or by at least two directors  Any
document may be executed under the seal by impressing the seal by mechanical means or by
printing the seal or a facsumile of 1t on the document or by applying the seal or a facsimile of
1t by any other means to the document A document signed, with the authority of a resolution
of the directors, 1n accordance with section 44(2) of the Act and expressed (in whatever form
of words) to be executed by the company has the same effect as if executed under the seal

85 Any director or the secretary or any person appointed by the directors for the purpose
shall have power to authenticate and certify as true copies of and extracts from

(a) any document comprising or affecting the constitution of the company, whether in
hard copy form or 1n electrenic form,

(b) any resolution passed by the company, the holders of any class of shares in the capital
of the company, the directors or any committee of the directors whether 1n hard copy
form or tn electronic form, and

(c) any book, record and document relating to the business of the company whether 1n
hard copy form or 1n electronic form (including without hmitation the accounts).

86 If certified in this way, a document purporting to be a copy of a resolution, or the
minutes of or an extract from the minutes of a meeting of the company, the holders of any
class of shares 1n the capital of the company, the directors or a committee of the directors,
whether 1n hard copy form or in electrome form, shall be conclusive evidence 1n favour of all
persons dealing with the company n rehance on 1t or them that the resolution was duly passed
or that the minutes are, or the extract from the minutes 1s, a true and accurate record of
proceedings at a duly constituted meeting

RECORD DATES

87 Notwithstanding any other provision of these articles, the company or the directors
may fix any date as the record date for any dividend, distribution, allotment or 1ssue, which
may be on or at any time before or after any date on which the dividend, distmbution,
allotment or 1ssue 1s declared, paid or made

DIVIDENDS

88 Subject to the provisions of the Act, the company may by ordinary resolution declare
dividends 1n accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors

89 Subject to the provisions of the Act, the directors may pay interim dividends 1if it
appears to them that they are justified by the profits of the company available for distribution
If the share capital is divided into different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred nghts with regard to dividend as well as on
shares which confer preferential rights with regard to dividend, but no ntenim dividend shall
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
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preferential dividend 1s 1n arrear  The directors may also pay at intervals settled by them any
dividend payable at a fixed rate 1f 1t appears to them that the profits available for distribution
justify the payment Provided the directors act in good faith they shall not incur any hability
to the holders of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rnights

90 Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 1s
paid All dividends shall be apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period 1n respect of which the dividend 15
paid, but, if any share 15 1ssued on terms providing that 1t shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly

91 A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the directors may settle the same and
in particular may tssue fractional certificates and fix the value for distribution of any assets
and may determine that cash shall be paid to any member upon the footing of the value so
fixed 1n order to adjust the rights of members and may vest any assets 1n trustees

92 Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons are the
holders of the share or are jointly entitled to 1t by reason of the death or bankruptcy of the
holder, to the registered address of that one of those persons who 1s first named in the register
of members or to such person and to such address as the person or persons entitled may in
writing direct or by any other method approved by the directors Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good discharge to
the company Any joint holder or other person jointly entitled to a share as aforesaid may
give receipts for any dividend or other moneys payable in respect of the share

93 No dividend or other moneys payable in respect of a share shall bear interest against
the company unless otherwise provided by the nghts attached to the share

94 Any dividend which has remained unclaimed for twelve years from the date when 1t
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the company

ACCOUNTS

95 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authonsed by the
directors or by ordinary resolutton of the company

CAPITALISATION OF PROFITS

96

(@

The directors may with the authority of an ordinary resolution of the company

subject as heremafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distnbution) or any sum standing to the credit of any reserve or other
fund, including without himitation the company’s share premwum account or capital
redemption reserve,
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(b) appropnate the sum resolved to be capitalised to the members who would have been
entitled to 1t 1f 1t were distnbuted by way of dividend and in the same proportions and
apply such sum on their behalf either 1n or towards paying up the amounts, 1f any, for
the time being unpaid on any shares held by them respectively, or in paying up 1n full
shares or debentures or other obligations of the company of a nominal amount equal
to that sum, and allot the shares or debentures or other obhgations of the company
credited as fully paid to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other, but the share premum account, the capital
redemption reserve, and any profits which are not available for distribution may, for
the purposes of this article, only be applied 1n paying up shares to be allotted to
members credited as fully paid;

(c) make such provision by the 1ssue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures or other obligations
becoming distributable under this article 1n fractions, and

(d) authorise any person to enter on behalf of all the members concerned mto an
agreement with the company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members.

COMMUNICATIONS

97 Any notice to be sent to or by any person pursuant to these articles (other than a
natice calling a meeting of the directors) shall be 1n wrniting

98. Subject to article 97 and unless otherwise provided by these articles, the company
shall send or supply a document or information that 1s required or authorised to be sent or
supplied to a member or any other person by the company by a provision of the Companies
Acts or pursuant to these articles or to any other rules or regulations to which the company
may be subject in such form and by such means as it may 1n 1ts absolute discretion determine
provided that the provisions of the Act which apply to sending or supplying a document or
information required or authornised to be sent or supplied by the Companies Acts shall, the
necessary changes having been made, also apply to sending or supplying any document or
nformation required or authorised to be sent by these articles or any other rules or regulations
to which the company may be subject

99 Subject to article 97 and unless otherwise provided by these articles, a member or a
person entitled by transmission to a share shall send a document or information pursuant to
these articles to the company in such form and by such means as 1t may in its absolute
discretion determine provided that

(a) the determined form and means are permitted by the Companies Acts for the purpose
of sending or supplying a document or information of that type to a company
pursuant to a provision of the Companies Acts, and

(b) unless the directors otherwise permut, any applicable condition or limitation specified
in the Companies Acts, ncluding without limitation as to the address to which the
document or information may be sent, 1s satisfied

Unless otherwise provided by these articles or required by the directors, such document or
information shall be authenticated in the manner specified by the Companies Acts for
authentication of a document or information sent m the relevant form
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100 A member present, either 1n person or by proxy, at any meeting of the company or of
the holders of any class of shares in the company shall be deemed to have been sent notice of
the meeting and, where requisite, of the purposes for which 1t was called

101 The directors may from time to time 1ssue, endorse or adopt terms and conditions
relating to the use of electronic means for the sending of notices, other documents and proxy
appomtments by the company to members or persons entitled by transmission and by
members or persons entitled by transmission to the company

102.  Every person who becomes entitled to a share shall be bound by any notice 1n respect
of that share which, before his name 1s entered i1n the register of members, has been duly
given to a person from whom he denves his title

103 In the case of joint holders of a share, all documents and information shall be sent to
the joint holder whose name stands first in the register 1n respect of the jont holding Any
document or information so sent shall be deemed for all purposes sent to all the joint holders

104 Proof that a document or information sent in hard copy form was properly addressed,
prepaid and posted shall be conclusive evidence that the document or information was sent
A document or information sent by the company to a member by post shall be deemed to have
been received

if sent by first class post or special delivery post from an address in the United
Kingdom to another address 1n the United Kingdom, or by a postal service similar to
first class post or special delivery post from an address in another country to another
address n that other country, on the day following that on which the document or
information was posted,

(a)

if sent by airmail from an address in the Umted Kingdom to an address outside the
United Kingdom, or from an address in another country to an address outside that
country (including without linmitation an address in the United Kingdom), on the third
day following that on which the document or information was posted;

(b)

in any other case, on the second day following that on which the document or
information was posted

©

105 A document or information sent by the Company to a member by hand shall be
deemed to have been received by the member when 1t 1s handed to the member or left at his
registered address

106 Proof that a document or information sent or supplied by electronic means was
properly addressed shall be conclusive evidence that the document or information was sent or
supplied A document or information sent or supphed by the company to a member by
electronic means shall be deemed to have been received by the member on the day following
that on which the document or information was sent to the member. Such document or
information shall be deemed received by the member on that day notwithstanding that the
company becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the company subsequently sends a hard
copy of such document or information by post to the member

107 A document or information sent or supplied by the company to a member by means
of a website shall be deemed to have been received by the member

when the document or information was first made available on the website, or

(a)
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(b) if later, when the member 15 deemed by article 104, 105 or 106 to have received
notice of the fact that the document or information was available on the website
Such a document or information shall be deemed received by the member on that day
notwithstanding that the company becomes aware that the member has failed to
recerve the relevant document or information for any reason and notwithstanding that
the company subsequently sends a hard copy of such document or information by
post to the member

108 A document or information may be sent or supplied by the company to the person or
persons entitled by transmission to a share by sending 1t, in any manner the company may
choose authorised by these articles for the sending of a document or information to a member,
addressed to them by name, or by the title of representative of the deceased, or trustee of the
bankrupt or by any similar description at the address (1f any) within the United Kingdom as
may be supplied for that purpose by or on behalf of the person or persons claiming to be so
entitled Until such an address has been supplied, a document or information may be sent in
any manner 1 which it might have been sent if the death or bankruptcy or other event giving
rise to the transmission had not occurred

WINDING UP

109 If the company is wound up, the hquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Insolvency Act 1986, divide
among the members 1n specie the whole or any part of the assets of the company and may, for
that purpose, value any assets and determine how the division shall be carried out as between
the members or different classes of members The hiquidator may, with the hke sanction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the members
as he with the like sanction determines and determine the scope and terms of those trusts, but
no member shall be compelled to accept any assets upon which there 1s a habilhity

INDEMNITY

110 Subject to the provisions of the Companies Acts, but without prejudice to any
indemmty to which the person concerned may otherwise be entitled, every director or other
officer of the company (other than any person (whether an officer or not) engaged by the
company as auditor) shall be indemnified out of the assets of the company against any
liability incurred by him for negligence, default, breach of duty or breach of trust in relation
to the affairs of the company, provided that this article shall be deemed not to provide for, or
entitle any such person to, indemnification to the extent that 1t would cause this article, or any
element of it, to be treated as voird under the Act
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