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- CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9456661

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

FOCUS LEARNING

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

Given at Companies House on 24th February 2015
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In accordance with
Section 9 of th
Ci?n;:ntez Actelooﬁ | N 0 1 %
Application to register a company Companies House

.

A fee 15 payable with this form.
Please see "How 1o pay’ on the last page

._:’, What this form is for % What this form is NOT for
M You may use this form to register a You cannot use this form to register
£ 1 0 0 private or public company a hmited hability partnership To do
I this, please use form LL INO1.
20 *LAIXKFTU"
WJ LDA 24/02/2015 #37

COMPANIES HOUSE

Part 1 Company details
m Company hame 2 Filling in this form
Please complete in typescript or in
To check if a company name 15 available use our WebCHeck service and select bold black capitals
the 'Company Name Availabiity Search’ option All fields are mandatory unless
- - f‘ Ed L g
www.companieshouse.gov.uk/info speafied of mdscated by
@ Duplicate names
} Please show the proposed company name below Duplicate names are not permitted
- A hst of reqistered names can

Proposed compan be found on our website There
nar:::sm full op Y ‘ F:CL-LJ S L.QIQ—Y'N A A) q are vanious rufes that may affect

. \/ your choice of name. More

l information on this is availabie in

For official use r— I I-[_l——l——r our guidance booklet GP1 at

q Ll' ‘S 6 6 ’é’ l www companieshouse gov uk
Company name restrictions o

Please tick the box only if the proposed company name contains sensitive @ Company name restrictions

or restnicted words or expressions that reguire you to seek comments of a A hist of sensitive of restncted

government department or other specified body words or expressions that require

consent ¢an be found in our

[J 1 confirm that the proposed company name contans sensitive or restricted | guidance booklet GP1 at
words or expressions and that approval, where appropriate, has been www companteshouse gov uk
sought of a govemment department or other specfied bedy and | attach a
copy of their response

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o [gname ending exemption
N Only private companies that are
Please tick the box if you wish to apply for exemption from the requirement to hm,g, by gua,a,ﬁaee and meet other
have the name ending with ‘Linnited’, Cyfyngedtq’ or permitted alternative specific requirements are eligible
to apply for this Fo detarls,
Q/ | confirm that the above proposed company meets the condltlor]s for p?ezgz ;ootru o:f, wébr:,?;e s
exemption from the requirement to have a name ending with ‘Limited’, www companieshouse gov uk
‘Cyfyngedig’ or permitted alternative
m Company type®

Please tick the box that describes the proposed company type and members’ @ Company type

{iatulity (only one box must be ticked) It;;:up?:; 5" e";l;rfo";}? :vregz::g anys

[] Public limited by shares www companieshouse gov uk
] Prvate limited by shares

Private hmited by guarantee
[] Prvate unlimited wath share capitai
[ Pnvate unlimited without share capital

CHFPOOO
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Application to register a company

Situation of registered office o

Please tick the appropnate box below that descnbes the situation of the
propesed registered office (only one box must be ticked)

England and Wales
[ Wales
[} Scotland

[J Northern lreland

O Registered office

Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

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

Buwlding name/number

C39

For Welsh, Scattish o Northemn
ireland compantes, the address must
be in Wales, Scottand or Northem
Ireland respectively
Registered office address @
Please give the registered office address of your company. O Registered office address

You must ensure that the address
shown in this section Is consistent
with the situation mdicated in

e IHicH ROAD ToTTen hAm sevon 3
l You must previde an address in
England or Wales for companies to
Post town l L onN Da 14 be registered in England and Wates.
You must provide an address in
County/Region ! Wales, Scotland or Northem Ireland
i ‘ l ( ? | l I for companies to be registered in
Postcode h\l | \ —] Q ﬂ Wales, Scotland or Northem Ireland
respectively
w Articles of association ©
Please choose ane option only and tick one box anly © For detatls of which company type
- can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box. www companieshouse gov uk
[ 1 Pnvate limited by shares
(0  Private imited by guarantee
[J  Publtc company
Option 2 | wish to adopt the following model articles with addittonal and/or amended
provisions. | attach a copy of the additional and/or amended proviston(s) Please
tick only one box
d  Private imited by shares
[0  Pnvate imited by guarantee
(]  Public company
Option 3 {" ! waish to adopt entirely bespoke articles { attach a copy of the bespoke
articles to this application.
M Restricted company articles©
Please tick the box belew if the company's articles are restncted O Restncted company articles
Restricted company articles are

0

those containing proviston for
entsenchment. For more details,
please go 10 our website

WWw compamesholise gov uk
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvidual,

for private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

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

For a secretary wha is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a carporate director, go to Section E1.

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation. |@Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
Title* section C1-C5 tnstead of
section B.

Full forenamels)

Surname

l,
|
I

Former name(s) ® [
r

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

& Former namels)
Please provide any previous names
which have been used for business
purposes i the [ast 20 years,
Married wornen do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Building name/number |

Street r

Post town r

County/Region '
Postode FVVTVVTV

© Service address
This is the address that will appear
on the public record This does not
have 1o be your usval restdential
address.

Pease state The Company's
Registered Office’ ff your serace
address will be recorded m the
proposed company's register

of secretanes as the company’s
regestered office,

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

E Signature o

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

Signature Sigrature

X X

O Signature

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

CHFPODO
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Application to register a company

Corporate secretary

Corporate secretary appointments o

)

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

Name of corperate f

bodylﬁrm (7

Burlding name/number l

Street l

Post town

County/Region

Postcode

-
|
|

[ttt

Country

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

Registered or prirapal address
This 1s the address that walt appear
on the pubhic record This address
must be a physical location for the
dehvery of dotuments. #t cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

% Yes Complete Section C3 only
+ tlo Complete Section C4 only

EEA companies @

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

GEEA
A full ist of countries of the EEA can
be found n our gutdance

<.}

Where the company/ www companieshouse gov uk
firm 1s registered © ©This is the register mentioned in
’ Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number [
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by  |@Non-EEA
which it 15 governed. If applicable, please also give details of the register in which Where you have provided details of

1t1s entered (iInduding the state} and 1ts registratron number in that register.

Legal form of the [
corporate body

or firm l
Governing law {
if applicable, where [

the company/firm 1s
registered @ (

Registration number (

the regester (induding state) where
the company or firm is registered,
yot must also provide 1ts number in
that register

-

Signature ©

[I consent to act as secretary of the propesed company named in Section A1.

Signature

X

Signature

X

© Signature

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

CHFPOOO
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Application to register a company

o'}

Director appointments @

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

Title*

l Miss

Full forename(s)

exypnie G

Surname l N2 S0V
Former name(s)®
ountry/State o |
enienceo .\ - -
Nationality l:rﬂ/m (A RN o
Date of birth Ijl-d]— |_'5|T WW‘T‘J yO

Business occupation I'D W RCTOY

(fany)®

O Appointments
Private companies must appaint
at least one director who 1s an
indwidual Public compantes must
appomt at least two directors, one of
which must be an indndual

© Former name(s)
Please provide any prewvious names
which have been used for business
purposes in the last 20 years.
Marmed women do not need to give
former names unless previously used
for business purposes

— —ountry/State of residence
This is tn respect of your usual
residential address as stated in
section D4

O Business occupation
#f you have a business occupation,
please enter here If you do not,
please leave blank

Additienal appointments

If you wash to appoint more than
one director, please use the 'Director
appointments’ continuation page

2]}

Director’s service address ©

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

Building name/number l 63 G

Street { Hi&H Rown D TOTTe nh K
Post town “\O NDDO 1)

County/Region I

Postcode {Url_ﬁl-_l—?mg[—

Country

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

Please state ‘The Company's
Registered Office’ if your senace
address will be recorded th the
proposed company’s register of
directors as the company's registered
office.

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

Signature @

1 consent 1o act as director of the proposed company named in Section A1.

Signature

Signature

X LJI/LQQD@\/\ X

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

CHFPOOO




Director

INO1

Application to register a company

Director appointments @

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

Title*

Full forenameis)

Surname

Former name{s)®

T T

Cotintry/State of
residence ©

Nationalrty

Date of birth

T FF T

Business occupation
(ifany)@

O Appointments
Private companies must appoint
at least one director who 15 an
indmdual Public companies must
appoint at least two directors, one of
which must be an mdividual

O Former name(s}
Please provide any previous rames
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

@ Business occupation
i you have a business occupation,
please enter here If you do not,
please leave bfank

Addrtiona! appointments

1f you wrsh to appomt more than
one director, please use the ‘Director
appointments’ continuation page

o2}

Director’s service address®

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

Buiiding name/number I

Street

Post town

County/Region

Postcode

T Trrrri

Country

|
|
|
|
|
|

©5ervice address
This 1s the address that walt appear
on the pubiic record This does not
have to be your usual residential
address.

Please state ‘The Campany's
Registered Office’ ff your sernice
address wall be recorded in the
proposed company's register of
directors as the company's registered
office

if you prowide your residential
address here it wall appear on the
public record

B

Signature ©

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

Signature

Signature

X

@ Signature
The person natmed above consents
to act as director of the proposed
company
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Application to register a company

Corporate director

Corporate director appointments @

Fiease use this section to list all the corporate directors taken on formation.

Name of corporate |

body or firm I—

Building namelnumberl

Street I
r
Post town I
County/Region I
ot [ [ [ [ [ [ [
Country I

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

Registered or principal address
This is the address that will appear
on the pubhc record This address
muist be a physical location for the
delivery of documents. ft cannot be
a PO box number (uniess contained
within a full address), DX number or
LP {Legal Post in Scotland) humber

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

B

EEA companies @

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

Ogep
A full hist of countries of the EEA can
he found 1 our gudance

B

Where the company/ I www companieshouse gov uk
firm 1s registered ® r © This 15 the register mentioned in
Arnde 3 of the First Company Law
Registration number r Directive (68/151/EEC)
Non-EEA companies
Please give detals of the legat furm of the corporate body or firm and the law by (@ Non-EEA

which 1t is governed I apphicable, please also give details of the register in which
it 1s entered {induding the state) and its registration number In that register.

Legal form of the

corporate hody
or firm

Governing law

If apphicable, where

the company/firm 1s
registered @

if applicable, the
registration number

ety sy — e ey, g

Where you have provided details of
the register {induding state) where
the company or firm 15 registered,
you must also provide its number in
that reqister

Signature ©

[ | consent to act as director of the proposed company named in Section At.
Signature

X

Signature

X

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

CHFPOCD
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Application to register a company

Part 3 Statement of capital

 Daes your company have share capital?
4+ Yes Complete the sections below,
-’@ Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each dass of shares held 1 pound sterling
If all your issued capttal 1s in sterhng, only complete Section F1 and then go ta Section F4

Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate norinal value @
(E g Ordinary/Preference etc.) each share @ on each share @
| E

| | l E
i— Totals r l £
Share capital in other currencies
Please complete the table below ta show any class of shares held in other cumrencies.
Please complete a separate table for each currency
Currency
Ciass of shares Amount paid up on Amount {if any} unpaid Number of shares & Aggregate nominal value ©
(E g Ordinary/Preference etc) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nominal value ©
{E.g Ordinary/Preference etc) each share @ on each share @
Totals [

Totals

Please give the total number of shares and total aggregate nominal value of ©Total aggregate nominal value

issued share capital Please list total aggregate values in
different currencies separately For
exampie £100 + €100 + $10 etc.

Total number of shares

Total aggregate
nominal value @

© Including both the rominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium nomunal value of each share Please use a Statement of Capital continuatton

® Total number of 1ssued shares in this class. page if necessary

CHFPOOO
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Application to register a company

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

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

Class of share

Prescribed particulars
o

OPrescnbed particulars of rights
attached to shares

The particulars are

a partculars of any voting rights,
including nghts that arise only i
certain drcumstances,

b particulars of any nghts, as
respects dividends, to paraapate
in a distribution,

¢ particulars of any nghts, as
respects capital, to partiapate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the optich of the
company of the shareholder and
any terms or condrions relating
to redemnption of these shares.

A separate table must be used for
each dass of share.

Continuation pages

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

to shares)’ continuation page if
necessary

CHFPOOO
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Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating wath share capital.

Please complete the details below for each subscriber

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

subscribers’ usual residential address.

Initial shareholdings
Please list the company's subsanbers
in alphabetical order

Please use an 'Initial shareholdings’
continuation page If necessary

Subscriber’s detals

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount {f any)
unpaid

Amount paid

Name

Name

Name

Name

Address

Name

CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company hmited by guarantee?
< Yes Complete the sections below
2 No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscrtber of a company hmited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company s wound up while { am a member, or within
one year after ! cease to be a member, I will contnbute to the assets of the
company by such amount as may be required for.

- payment of debts and fhiabilities 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 speafied amount below

Subscriber’s details

Forename(s) @ MQY onN 1C Q&

Surname ® N2 LSO N

Address ® ‘630 HieH Rowd ToTTenh g
Postcode WW@I—_—{—?’_F’Q— (—ér&_

Amount guaranteed @

|

Subscriber’s details

Forename(s) @

Surname @

Address ®

Postcode

[ TIrrTrrr

Amount guaranteed ® l

Subscriber’s details

Forename(s) @

Surname ©

Address ©

Postcode

T

Amount guaranteed @ [

O Name
Please use capital letters.

O Address
The addresses in this section will
appear on the publhc record They do
not have to be the subsanbers’ usual
residential address.

© Amount guaranteed
Any vahid cumency 1s permitted

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

CHFPOOO
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Application to register a company

Subscriber’s details
Forename{s) © L
Surname @ T _._w v‘
Address @ T e e — e
T o
Pastcode E - Nt
Amount guaranteed & I T
Subscriber’s details
Forename(s) @
Sumame @
Address ©
Postcode T rrererr
Amount guaranteed ©® I
Subsaiber’s details
Forename(s} ©
Surname @
Address @

posaode Trrrrr

Amount guaranteed @ I

Subscriber’s details

Forename(s) ©

Surname O

Address ®

Postcode T rrrrr

Amount guaranteed © I

Subscriber’s details

Forename(s) 0

Surname @

Address @

Postcode T rrrrrr

Amount guaranteed © I

O Name
Please use caprtal fetters.

© Address
The addresses tn this section wafl
appear on the public record They do
not have to be the subscnibers’ usual
restdential address.

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscribers’
continuation page if necessary

CHFROOD
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscibers?

+ @ Go to Section H1 (Statement of compliance delivered by the
subscnbers)
+ Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©®

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

| confirm that the requirements of the Compamies Act 2006 as to registration
have been complied with

Subscriber's signature

Sigrature

Subscniber's signature

Xwg X

X X

Subscriber's signature

X X

Subscriber’s signature

Signature

X X

Subscrber's signature

Signature

Subscrber’s signature

Subscrber's signature

Subscnber’s signature

@ Statement of compliance
delivered by the subscribers
Every subscnber 1o the
memorandum of assecration must
sign the staternent of comphiance

CHFPOOO
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Application to register a company

Subscriber's signature |-

X

Subscnber’s signature

Signatre
X

Subscnber’s signature | S

X

Subscnber’s signature | Sgaus

X

Continuation pages

Please use a ‘Statement of
compliance delvered by the
subscnbers’ continuation page If
more subscnbers need to sign

m Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of assocation.

Agent's name r
Building name/number F
Street 17
Post town F
County/Region r
e [ [T T T
: Country l
| 1 confirm that the requirements of the Companies Act 2006 as to registration
have been compiied with
Agent’s signature Signature

X

CHFPOOO
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Application to register a company

B Presenter information

mmportant information

You do not have to give any contact information, but if
you do it will help Compantes House 1f there is a query
on the form The contact informatton you give will be
visible to searchers of the public record

I(omaclname! i n. 'Q

T EoC Ul Lea,rnmg.

639 HicH RoAd

LDNDD N

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

How to pay

A fee is payable on this form.

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

@ Where to send

IPosItwm

' CountyRegion

= N AR IRAC

W o

le

|T!|ephme

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated 1o another address
shown below

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

mhecklist

We may return forms completed incorrectly or
with information missing.

O

oo

cGono

Please make sure you have remembered the
following:

You have checked that the proposed company name 1s
available as well as the vanous rules that may affeal
your choice of name. More information can be found
In guidance on our website

If the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent,

You have used the correct appointment sectians,

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated.

All relevant attachments have been included

You have enclosed the Memarandum of Association,
You have endlosed the correct fee

return it to the appropriate address below:

For campanies registered in England and Wales:
The Registrar of Companies, Compamies House,
Crown Way, Cardiff, Wales, CF14 3U2.

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or L? - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

You may return this form to any Companies House
address, however for expediency we advise you to

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

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

CHFPOOO




COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association of <, ocus Leovyn ‘N j

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

Name of each subscriber Authentication by each subscriber

\Jeyonica (JeLSon ) o

Dated aq___ D2 - }O iS




THE COMPANIES ACT 2006 Y

PRIVATE COMPANY NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

focus learning

1 Defined terms

11

12

13

14

In these Articles, unless the context requires otherwise

appointor has the meanng given to that term m Article 26 1,

Articles means the Company's articles of assceiation for the time being n force,

bankruptey includes individual insolvency proceedings 1n a jurisdiction other than England and Wales or
Northern Ireland which have an effect simular to that of bankruptey,

CA 2006 means the Companies Act 2006,

chawrman has the meaning given to that term n Article 152,

chairman of the meeting has the meaning given to that term m Article 37,

Clear Days means (in relation to the period of a notice) that penied excludmg the day when the notice 1s given or
deemed to be given and the day for which 1t 1s given or on which 1t 1s to take effect,

Companies Acts means the Companes Acts (as defined in section 2 of CA 2006), in so far as they apply to the
Company,

Conflict has the meaning given to that term mn Article 18 2,

conflicted director means a director who has, or could have, a Conflict 1n a situation mvolving the Company and
consequently whose vote 1s not to be counted mn respect of any resclutionto authorse such Confhict and who 15 not
to be counted as participating in the quorum for the meeting (or part of the meeting)at which such resolution 1s to
be voted upon,

corporate representative has the meamng piven to that term n Article 45,

director means a director of the Company, and includes any person occupying the position of drrector, by
whatever name called,

document mcludes, unless otherwise specified, any document sent or supphed in electrome form,

electronic form has the meaning given to that term 1n section 1168 of CA 2006,

hard copy form has the meamng given to that term 1n section 1168 of CA 2006,

instrument means a document m hard copy form,

member has the meaning given to that term n section 112 of CA 2006,

Mode] Articles means the model articles for private compames hmited by guarantee contained in Schedule 2 of
the Compames (Mode] Articles) Regulations 2008 (SI 2009/3229) as amended prior to the date of adoption of
these Articles,

non-conflicted director means any director who 1s not a conflicted director,

etdinary resolution has the meaning given to that term 1n section 282 of CA 2006,

participate, m relation to a directors' meetmg, has the meanung given to that term m Article 14,

proxy notice has the meaning given to that term 1n Article 43 2,

proxy notification address has the meaning given to that term m Artxcle 44 1,

relevant officer has the meaning given to that term m Articles 523 20r 53 2 1 as the case may be,

relevant loss has the mearung given to that term 1n Article 532 2,

special resolution has the meaning given to that term n section 283 of CA 2006,

subsidiary has the meaning given to that term m section 1159 of CA 2006,

United Kingdom means Great Britain and Northern Ireland, and

writing means the representation cr reprodugtion of words, symbols or other mformationin a visible form by any
method or combination of methods, whether sent or supphed 1n electronic form or otherwise

Save as otherwise specifically provided mthese Articles, words and expressions whichhave particular meanmngs m the
Model Articles shall have the same meanmngs in these Articles, subject to which and unless the context otherwise
requires, words and expressions which have particular meanings m CA 2006 as in force on the date when these
Articles become binding on the Company shall have the same meanings n these Articles

Headimngs in these Articles are used for converuence only and shall not affect the construction or interpretation of these
Arhcles

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legrslation 1s a
reference to 1t as 1t 15 1n force from time to time and shall mclude any orders, regulations or subordinate legislation
from time to time made under 1t and any amendment or re-enactment of 1t or any such orders, regulations or
subordmate legislation for the time bemg m force
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15

Any phrase introduced by the terms "including”, "include”, "in particular” or any smmalar expresston shall be construed
as tllustrative and shall not lumit the seénse of the words preceding those terms

16  No regulations set out n any statute or i any statutory instrument or other subordmate legislation concerning
companies, ncluding but not limited to the Model Articles, shall apply to the Com pany, but the following shall be the
articles of association of the Company

Liability of members

21  The hability of each member 1s hmited to £1 00, being the amount that each member undertakes to coniribute to the

assets of the Company 1n the event of 1t bemg wound up whule he 15 a member or within one year after he ceases to be
a member, for

211  payment of the Company’s debts and liabilities contracted before he ceases to be a member,

212  payment of the costs, charges and expenses of windmng up, and

213  adjustment of the nghts of the contributories among themselves

Standard Objects

31

32

i3

34

The objects for which the Company 15 established are

311 to carry on any other trade or busmess whatsocver which can, in the opiuon of the Company, be
advantageously carried en by the Company 1n connection with or ancillary to any of the general business of
the Company or 1s caleulated directly to benefit the Company or enhance the value of or render profitable any
of the Com pany's property or nights or 1s requured by any customers of or persons dealing withthe Company,

312 todoall or any of the things or matters aforesaid n any part of the warld and exther as principals, agents,
contractors or otherwise, and by or through agents, brokers, subcontractors or otherwise and either alone or in
conjunction with others ]

The objects set forth 1n each sub-Article of this Article 3 shall not be restrictively construed but the widest

mterpretation shall be given thereto, and they shall not, except where the context expressly so requires, be in any way

limsted or restricted by reference to or inference from any other object or objects set forth in each sub-Article or from

the name of the Company None of each sub-Articles or the object or objects therein specified or the powers thereby

conferred shall be deemed subsidiary or ancillary to the objects or powers menttoned many other sub-Article, but the

Caompany shall have full power to exercise all or any of the objects conferred by and provided in each of the said sub-

Arugcles as if each sub-Article contained the objects of a separate company The word company in thus Article, except

where used i reference to the Company, shall be deemed to nclude any partnershup or other body of persons, whether

mncorporated or unincorporated and whether domiciled 1n the Unuted Kingdom or elsewhere

The income and property of the Company shall be apphed solely towards the promotion of its objects as set forth 1n

this Article 3 and no porhion thereof shall be paid or ransferred, dwectly or mdirectly, by way of dividend, bonus or

otherwise howsoever by way of profit, to members of the Company, provided that nothing herem shall prevent any

payment mn good faith by the Company

331 of reasonable and proper remuncration to any member, officer or servant of the Company for any services
rendered to the Company,

332  ofanyntereston money lent by any member of the Company or any director at areasonable and proper rate,

333  of reasonable and proper rent for premises demised or let by any member of the Company or any director,
and

334 toany director of out-of-pocket expenses

If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and habihties,

any property whatsoever, the same shall not be paid or distributed among the members of the Company, but shall be

given or transferred to some other mstitution (charitable or otherwise) having objects smilar to the objects of the

Company and which shall prohibit the distribution of its or ther income to 1ts or their members, such nstitutions to be

determined by the members of the Company at or before the trme of dissolution.

Speaific Objects

* Establish the business

Develop a Customer base

Raise profile within the Local Communuty, specifically within the Tottenham, Edmenton and Woodgreen
Develop a Market Strategy

Directors' general authority
Subject to the Articles and to the applicable provisions for the tme being of the Companies Acts, the directors are respansible
for the management of the Company’s business, for which purpose they may exercise all the powers of the Company

Change of Company name

Without prejudice to the generality of Article 4, the directors may resolve in accordance with Article 10 to change the
Company’s name

Members' reserve power

71
72

The members may, by specisl resolution, direct the directors to take, or refrain from taking, specified action
No such special resolution invahdates anything which the directors have done before the passing of the resohution
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10

11

12

13

Directors may delegate
81  Subjectto the Articles, the directors may delegate any of the powers which are conferred on them under the Articles
811 tosuch person or committee,
812 by such means (ncludng by a power of attorney),
813 tosuchanextent,
814 nrelation to such matters or terntones, and
815 onsuch terms and conditions,
as they think fit
82  Ifthe directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person
to whom they are delegated
83  The directors may revoke any delegation m whole or part, or alter 1is terms and condiions

Committees

91  Commuttees to which the directors delegate any of their powers must follow procedures which are based as far as they
are apphicable on those provisions of the Articles which govemn the taking of decistons by directors

92  The directors may make rules of procedure for all or any commatiees, which prevail over rules derived from the
Articles 1f they are not consistent with them

83  Where aprovision of the Articles refers to the exercise of a power, authority or discretion by the directors and that
power, authority or discretion has been delegated by the directors to a cornmittee, the provision shall be construed as
permitting the exercise of the power, authority or discretion by the commuttee

Directors to take decisions collectively

101 The general rule about decision-making by directors 15 that any decision of the directors must be taken as a majonty
decision at a meeting or as a directors’ written resolution in aceordance with Article 11 (Directors’ wnitten resolutions)
or otherwise as a unamumous decision taken 1n accordance with Article 12 (Unamimous decisions)

102 If
1021 the Company only has one director for the time beng, and
1022 no provision of the Articles requires 1t to have more than one director,
the general rule does not apply, and the director may (for so long as he remains the sole director) take decisions
without regard to any of the provisions of the Articles relating to directors' decision-making

103  Subject to the Articles, each director participating wn a directors’ meeting has one vote

Directors' written resolutions

111  Any director may propose a directors’ wnitten resolution by giving notice mnwnting of the proposed resolution to each
of the other directors (including alternate directors)

112 Ifthe company has appomted a company secretary, the company secretary must propose a directors’ writien resolution
1f a director so requests by giving notice in wniting to each of the other directors (including alternate directors)

113 Notice of a proposed directors’ written resolution must indicate
1131 the proposed resolution, and
1132 the tue by which it 15 proposed that the directors should adopt at.

114 Aproposed directors’ written resolution 1s adopted when a majonty of the non-conflicted directors (or their altemates)
have signed one or mare copies of 1t, provided that those directors (or their alternates) would have formed a quorum at
8 drrectors’ meeting were the resolution to have been proposed at such meeting

115 Once a directors’ written resclution has been adopted, it must be treated as if 1t had been a decision taken at a
directors” meeting 1 accordance with the Articles

Unanimous decisions

121 A decision of the directors 1s taken tn accordance with this Articte 12 when all non-conflicted directors indicate to
each other by any means that they share a common view on a matter -

122 Adecision may not be taken in accordance with this Article 12 1f the non-confheted directors would not have formeda
quorum at & directors’ meeting had the matter been proposed as a resolution at such a meeting

123 Once adirectors’ unammous decision 1s taken in accordance with this Article 12 1t must be treated as 1if 1t had beena
decision taken at a directors’ meeting 1n accordance with the Articles

Calling a directors' meeting

131 Any director may call a directors' meeting by giving notice of the meeting to each of the directors (including alternate
durectors), whether or not he 15 absent from the UK, or by authorising the company secretary (f any) to give such
notice

132 Notice of any directors' meeting must indicate
1321 1its proposed date and time,
1322 where it 15to take place, and
1323 ifit1s anticipated that directors participating i the meeting will not be in the same place, how it 1s proposed

that they should commurucate with each other during the meeting

133 Subject to Article 13 4, notice of a directors’ meeting must be given to each director but need not be in writing

134 Notice of a directors’ meetmg need not be given to directors who waive therr enitlement to notice of that meeting, by
giving notice to that effect to the Company prior to or up to and including not more than seven days after the date on
which the meeting 1s held Where such nolice 1s given after the meeting has been held, that does not affect the vahidity
of the meeting, or of any busmness conducted at 11.
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14

15

16

17

18

Participation i directors’ meetings

141

142

143

Subject to the Articles, directors participate n a directors' meeting, or part of a directors’ meeting, when

1411 the meetmg has been called and takes place m accordance with the Articles, and

1412 they can eachcommunicate to the others any information or opmions they have on any particular item of the
busmness of the meeting’

In determung whether directors are participating 1n a directors' meeting, it 1s urelevant where any director 1s or how

they commumcate with each other

If all the directors participating in a meeting are not in the same place, they may decide that the meeting 15 to be treated

as taking place wherever any of them 1s

Charring of directors’ meetings

151
152
153
i54

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chatrman

The directors may terminate the chairman's appointment at any time

If the chairman 1s not participating n a directors’ meeting within ten minutes of the time at which 1t was to start, the
participating directors must appoint one of themselves to charr 1t

Chairman’s casting vote at directors’ meetings

161

162

If the numbers of votes for and against a proposal at a meeung of directors are equal, the chairman or other director
charring the meeting has a casting vote

Arncle 16 1 does not apply nrespect of a partzculay meetng (or part of a meeting) if, in sccordance withthe Articles,
the chairman or other director chamnng the meeting 15 2 conflicted director for the purposes of that meeting (or that part
of that meeting at which the proposal 1s voted upon)

Quorum for directors’ meetings

171

172

173

At a directors' meeting, unless a quorum 15 participating, no proposal 1s to be voted on, except a propoesal to call
ancther meeting

Subject to Article 17 3, the quorum for the transaction of business at a meetng of directors may be fixed from time to
time by a decision of the directors but it must never be less than two directors, and unless otherwise fixed it1stwo A
person who holds office only as an alternate director shail, of his appointor 15 not present, be counted mthe quorum 1f
and so long as there 15 a sole director, he may exercise all the powers and authonties vested 1n the directors by these
Articles and accordingly the quorum for the transaction of busmess n these circumstances shall be one

For the purposes of any meeting (or part of a meeting) held pursuant to Article 18 (Directors’ conflicts of interests) to
authorise a director’s Conflict, 1f there 15 only one non-conflicted director in office n addition to the conflicted
durector(s), the quorum for such meetng (or part of a meetng) shall be one non-conflicted director

Directors' conflicts of interests

181

182

183

13 4

18 5

136

For the purposes of this Article 18, a conflict of interest includes a conflict of interest and duty and a conflict of

duties, and interest includes both direct and indirect interests

The directors may, in accordance with the requirements set out i this Articie 18, authorise any matter proposed to

them by any director which would, if not authonsed, involve a director breaching his duty under section 175 of CA

2006 to avoid conflicts of mterest ( such matter bemng heremnafter referred to as a Conflict)

A director seeking authornsation in respect of a Confhict shall declare to the other directors the nature and extent of fus

mterest in a Conflict as soon as 1s reasonably practicable The director shall provide the other directors with such

detauls of the relevant matter as are necessary for the other directors to decade how to address the Conflict, together

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

Any suthonsation under this Article 18 will be effective only 1f

1841 thematter inquestion shall have been proposed by any director for consideration at a meeting of directors in
the same way that any other matter may be proposed to the directors under the provisions of these Articles or
m such other manner as the directors may determine,

1842 any requrement as to the quorum at any meeting of the directors at which the matter 15 considerad 15 met
without counting the director in question and any other confheted director(s), and

1843 the matter was agreed to without the director and any other conflicted director(s) voting or would have been
agreed to 1f thewr votes had not been counted

Any authonsation of 8 Conflict under this Article 18 may (whether at the time of giving the authorisation or

subsequently)

1851 extend to any actual or potential conflict of mnterest which may reasonably be expected to arise out of the
Conflict so authonised,

1852 be subject to such terms and for such duratton, or impose such limits or conditions as the directors may
determine, or

1853 be terminated or varied by the directors at any time

This will not affect anything done by the director pnor to such termmation or vanation maccordance with the terms of

the authenisation

In authorising a Conflict the directors may decide (whether at the time of giving the authorisation or subsequently) that

1f a director has obtamned any information through his mvolvement in the Conflict otherwise than as a director of the

Company and in respect of which he owes a duty of confidentiality to another person the durector 18 under no

obligation to

Page 5of 13




19

20

21

22

1861 disclose suchinformation to the directors or to any director or other officer or employee of the Company, or

1862 use or apply any such information in performmg his duties as a director,

where to do so would amount to a breach of that confidence

187 Where the directors authorise a Conflict they may provide, without limitation {(whether at the time of giving the
authorisation or subsequently) that the director

1871 1sexcluded from discussions (whether at meetmngs of directors or otherwise) related to the Confliet,

1872 1snot given any documents or other information relating to the Conflict,

1873 may or may not vole (or may or may not be counted 1n the quorum) at any future meeting of directors in
relation to any resolution relating to the Confhet

188 Where the directors authonise a Conflict

1881 the director will be obhged to conduct himself in accordance with any terms, hmits and/or conditions
unposed by the directors in relation to the Conflict,

1882 the director will not infringe any duty he owes 1o the Company by virtue of sections 171 to 177 of CA 2006
provided he acts in accordance with such terms, limits and/or condiions (af any) as the directors impose in
respect of its authonsation

189 A directoris not requred, by reason of being a director (or because of the fiduciary relationship established by reason
of bemng a director), 1o account to the Company for any remuneration, profit or other benefit which he receives as
director or other officer or employee of the Company’s subsidiaries or of any other body corporate m which the

Company 1s interested or which he derives from or in connection with a relationshup involving s Conflict which has

been authonised by the directors or by the Company m general meeting (subject 1n each case to any terms, limits or

conditions attaching to that autherisation) and no contract shall be Liable to be avoided on such grounds nor shall the

recespt of any such remuneration or other benefit constitule a breach of his duty under section 176 of CA 2006

13 10 Subject to the applicsble provisions for the time beng of the Companies Acts and to any terms, limits and/or
conditions 1mposed by the directors m accordance with Article 18 5 2, and provided that he has disclosed to the
directors the nature and extent of any interest of his in accordance with the Comparnes Acts, a director notwithstanding
hus office

18 10 1 m ay be a party to, or otherwise mterested in, any contract, transaction er arrangement with the Company or in
which the Company 1s otherwise interested,

18 10 2 shall be counted as participating for voting and quorum purposes in any decision i connection with any
proposed or exasting transaction or arrangement with the Company, m which he 18 1n any way directly or
mdirectly mterested,

18 10 3 m ay act by lumself or hus firm n a professional capacity for the Company (otherwise than as auditor) and he
or his firm shall be entitied to remuneration for professional services as 1f he were not a director,

18 10 4 m ay be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement
with, or otherwise interested in, any body corporate promoted by the Company or in which the Company 1s
otherwise interested, and

18 10 5 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
cormnected with lum (as defined in section 252 of CA 2006) derives from any such office or employment or

- from any such contract, transaction or arrangement or from any interest 1n any such body corporate and no
such contract, transaction or arrangement shall be liable to be avoided on the ground of any such interest or
benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of lus duty undersection
176 of CA 2006 '

18 11 Forthe purposes of this Article, referencesto proposed decisions and decision-making processes include any directors’
meeting or part of a directors' meeting

18 12 Subject to Article 18 13, 1f a question anses at a meeting of directors or of a committee of directors as to the nght of a
director to participate m the meeting (or part of the meeting) for voting or quorum purposes, the question may, before
the conclusion of the meeting, be referred to the chairman whose ruling 1n relation to any director other than the
chairman 1s to be final and conclusive

18 13 If any question as to the nght to participate 1n the meeting (or part of the meeting) should arise i respect of the
chairman, the question 15 to be decided by a decision of the directors at that meeting, for which purpose the chairrman
1s not to be counted as participating 1n the meetng (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept
The directors must ensure that the Company keeps a record, in wnting, for at least ten years from the date of the decision
recorded, of every unammous of majority decision taken by the directors

Directors' discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they take decisions, and about how
such rules are to be recorded or commumcated 1o directors

Number of directors

Unless otherwise determmed by ordmnary resolution, the number of directors (other than alternate directors) shall not be
subject to any maximum but shall not be less than one

Methods of appointing directors

221 Subject to Arucle 22 2, any person who ts willing to act as a director, and 1s permitted by law to do so, may be
appomnted to be a director
2211 by ordnary resolution, or

Page 6 of 13




23

24

25

26

27

222

2212 by adecision of the directors
No person who 15 not a member shall in any circumstances be eligible to hold office as a director

Termination of director's appointment

231

A person ceases to be a director as soon as

2311 that person ceases to be a director by virtue of any provision of CA 2006 or 1s prohibited from bemng a
director by law,

2312 that person ceases to be a member,

2313 abankmuptcy order 1s made aganst that person,

2314 acomposition 1s made with that person's creditors generally in satsfaction of that person’s debt and the
Company resolves that his office be vacated s,

2315 aregistered medical practiioner who 1s reating that person gives a written opinon to the Company stating
that that person has become physically or mentally incapable of acting as a director and may remain so for
more than three months,

2316 byresason of that person’s mental health, a court makes an order which wholly or partly prevents that person
from personally exercising any powers or nghts which that person would otherwise have, or

2317 notificattonis received by the Company from the director that the dlreclor 1s resigrung from office, and such
ressgnation has taken effect m accordance with its terms

Directors' remuneration

241
242

243

244

Directors may undertake any services for the Company that the directors decide

Directors are entitled to such remuneration as the directors determme

2421 for thewr services to the Company as durectors, end

2422 for any other service which they undertake for the Company

Subject to the Articles, a director’s remuneration may

2431 take any form, and :

2432 1nclude any arrangements i connection with the payment of a pension, allowance or gratwity, or any death,
sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors' expenses

251

The Company may pay any reasonable expenses which the dwectors (including alternate dwectors)and the secretary (of
any) properly mcur in connection with their attendance at

2511 meetings of directors or committees of directors,

2512 general meetngs, or

2513 separale meetings of the holders of any debentures of the Company,

or otherwise in connection with the exercise of thewr powers and the discharge of their responsibilities inrelation to the
Company

Appointment and removal of alternate directors

261

262

263

Any director (appomtor) may appoint as an alternate any other director, or any other person approved by resolution of
the directors, to

2611 exercise that director’s powers, and

2612 carmry out that director’s responsibilities,

26 13 nrelation to the takmg of decisions by the directors in the absence of the altemnate’s appomtor

Any appointment or removal of an alternate must be effected by notice in wnting to the Company signed by the

appointor, or 1n any other manner approved by the directors

The notice must

2631 1dentify the proposed alternate, and

2632 inthe case of a notice of appamtment, contain a statement signed by the proposed alternate that the proposed
alternate 15 willing to act as the altemate of the director giving the notice

Rights and responsibilities of alternate directors

271

272

273

An altemnate director may act as alternate director 10 more than one director and has the same rights in relation to any

decision of the directors as the altemate’s appomtor

Except as the Articles specify otherwise, altemate directors

2721 are deemed for all purposes to be directors,

2722 are lisble for their gwn acts and omisstons,

27 23 " aresubject to the same restrictions as their appointors (including those set out in sections 172to 177 CA 2006
inclusive and Article 18), and

2724 are not deemed to be agents of or for thew appomtors,

and, 1n particular {(without Limitation), each altemate director shall be entitled to recerve notice of all meetings of

directors and of all meetings of committees of directors of which his appontor 15 a member

A person who 1s an altemate director but not a director

2731 may be counted as participating for the purposes of determining whether a quorum 15 present (but only 1f that
person’s appoimntor 1s not participatmg and provided that no altermnste may be counted as more than one
darector for these purposes),

2732 may participate in a unanimous decision of the directors (but only 1f hus appointor does not participate), and
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28

29

30

31

32

33

34

2733  may sign a written resolution (but only 1f 1015 not signed or to be signed by that person’s appointer)

274 A director who 15 also an altemate director 15 entitled, in the absence of any of hus appomtors, to a separate vote on
behalf of that appomtor, in addition to hus own vote on any decision of the directors but he shall count as only one for
the purpose of determining whether a quorum 1s present

275 Analternate director 1s notentitled to receive any remuneration from the Company for serving as an altcrnate director

except such part of the alternate’s appomtor’ s remuneration as the appowntor may direct by notice m writing made to
the Company

Termination of alternate directorshap

An alternate dwector’s appomntment as an alternate for any appomtor termmates

281 when that appomtor revokes the appointment by notice to the Company 1n wniting specifymg when it 1s to terminate,

282 when notification 18 received by the Company from the alternate that the ahernate 1s resigning as alternate for that
appontor and such resignation has taken effect in accordance with its terms,

283 on the occurrence, 1n relation to the alterate, of any event whach, if 1t occwred in relation to that appontor, would
result 1n the termination of that appointor’s appomntment as a director,

28 4  on the death of that appointor, or

28 5 when the alternate’s appowntor’s appowntment as a director terminates

Appointment and removal of secretary

The directors may appomt any person who 1s willing to act as the secretary for such term, at such remuneration, and upon
such conditions as they may think fit and from tume to time remove such person and, 1f the directors so decide, appont a
replacement, 1n each case by a deciston of the directors

Applications for membership -

No person shall become a member of the Company unless

301 that person has completed an application for membership 1n a form approved by the directors, and

302 the directors have approved the application

Termination of membership

311 A member may withdraw from membership of the Company by giving seven days' notice to the Company in writing,

312 The directors may terminate the membershup of any member provided that the member concerned shall have 2 night to
be heard before any final decision 15 made

313 Membership 1s not transferable

314 Subject to Articles 31 1 and 31 2, a person's membershap terminates when that person dies or ceases to exist

Convening general meetings

The directors may call general meetings and, on the requisition of members pursuant to the provisions of CA 2006, shall
forthwith proceed to convene a general meeting in accordance with CA 2006 If there are not withun the United Kmgdom
sufficient directors to call a general meeting, any director or the members requisihoning the meeting (or any of them
representing more than one half of the total voting rights of them all) may call a general meeting If the Company hasonly a
single member, such member shall be entitled at any time to call a general meeting

Notice of general meetings

331 General meetings (other than an adjoumed meeting) shall be called by at least fourteen Clear Days’ notice but a
general meetig may be called by shorter notice 1f 1t 15 so sgreed by a majonty m number of the members having a
right to attend and vote, being a majority who together represent not less than ninety per cent (90%) of the total voting
rights at that meeting of all the members

332 The notice shall specify the time, date and place of the meeting, the general nature of the business to be transacted and
the terms of any resolution to be proposed at 1t.

333 Subjecttothe provisions of these Articles and to any restrictions imposed on members, the notice shall be givento all
members and to the directors, alternate directors and the auditors for the time being of the Company

334 The accidental omission to give notice of a meeting Lo, or the non-receipt of notice of a meeting by, any person entitled
to recerve notice shall not mvahdate the proceedings at that meeting

Resolutions requiring special notice

341 IfCA 2006 requires special notice to be given of a resolution, then the resolution will not be effective unless notice of
the intention to propose it hasbeen given to the Company st least twenty-eight Clear Days before the general meeting
at whach 1t 15 to be proposed

342 Where practicable, the Company must give the members notice of the resolution 1n the same manner and at the same
time as 1t gives notice of the general meeting at which 1t 15 to be proposed  Where that 1snot practicable, the Company
must give the members at least fourteen Clear Days' before the relevant general meeting by advertisement 1n a
newspaper with an appropriate circulation

343 If, after notice to propose such a resolution has been given to the Company, 8 meeting 1s called for a date twenty-eight
days or less after the notice has been given, the notice shall be deemedto have been properly given, even though it was
not given withm the time required by Article 34 1

Fage 8of 13




35

36

37

38

39

40

Attendance and speaking at general meetings

351 Apersonsable to exercise the nght to speak at a general meeting when that person 1s ina position to communicate Lo
all those attending the meeting, durmg the meetmg, any information or opinions which that person has on the busmess
of the meeting

352 A person is able to exercise the right to vote at a general meeting when
3521 that person s able to vote, durmg the meeting, on resclutions put to the vote at the meeting, and
3522 that person's vote can be taken into account in determinmg whether or not such resolutions are passed at the

same time as the votes of all the other persons attending the meeting

353 The directors may make whatever arrangements they consider appropriate to enable those attending a general meeting
to exercise their nghts to speak or vote at t.

354 Indetermmng attendance at a general meeting, 1t 1s immaterial whether any two or more members attending t are n
the same place as each other

355 Two or more persans who are not i the same place as each other atlend a general meeting 1f their circumstances are

such that 1f they have (or were to have) nghts to speak and vote at that meeting, they are (or would be) able to exercise
them

Quorum for general meetings

361 No business shall be transacted at any meeting unless a quorum 1s present Subject to section 318(2) of CA 2006, two
qualifying persons (as defined in section 318(3) of CA 2006) entitled to vote upon the business to be transacted shall
be a quorum, provided that 1f the Company has only a single member, the quorum shatl be one such quahfying person.

362 No business other than the appomntment of the chaurman of the meeting 1s to be transacted at a general meeting 1f the
persons attending 1t do not constitute a quorum

Chairing general meetings ,
371 Ifthe directors have apponted a chairman, the chaurman shall chair general meetings if present and wiling to do so
372 If the directors have not appownted a chawrman, or 1f the chairman 1s unwilling to chatr the meeting or 15 not present
within ten minutes of the trne at which a meeting was due to start
3721 the directors present, or
3722 (f no directors are present), the meeting,
must appoint a director or member to chair the meetmg, and the appomtment of the charrman of the meeting must be
the first business of the meetng
373 The person chairing a meeting in accordance with this Article 1s referred to as the chairman of the meeting

Attendance and speaking by directors and nen-members

381 Durectors may atiend and speak ai general meetings, whether or not they are members

38 2 The chauman of the meeting may permit other persons who are not
3821 members of the Company, or
3822 otherwise entitled to exercise the nghts of members in relation to general meetings,
to attend and speak at a general meeting

Adjournment
391 Ifthe persons atiending a general meeting within half an hour of the time at which the meeting was due to start do not
constitute a quorum, or 1if duning a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it
If, at the adjourned meeting, a8 guorum 15 not present within half an hour from the time appointed for the meeting, the
meeting shall be dissolved
392 The chairman of the meeting may adjourn a general meenng at which a quorum 15 present if
3921 the meeting consents to an adjournment, or
3922 itappearstothe charman of the meeting that an adjoumment 18 necessary to protect the safety of any person
attending the meeting or ensure that the business of the meetng 1s conducted i an orderly manner
393 The charman of the meeting must adjourn a general meeting 1f directed to do so by the meeting
394 When adjoumning a general meeting, the charrman of the meeting must
3941 eitherspecify the ime and place to which it 1s adjourned or state that it 15 to continue at a time and place to be
fixed by the directors, and
3942 have regard to any directions as to the time and place of any adjournment which have been given by the
meeting
395 If the continuation of an adjouned meeting is to take place more than fourteen days after it was adjourned, the
Company must give at least seven Clear Days' notice of it (that 1s, excluding the day of the adjourned meeting and the
day on which the notice 15 given)
3951 tothe same persons to whom notice of the Company's general meetings 1s required to be given, and
3952 containing the same information which such notice 1s required to contain
396 No business may be transacted at an adjouned general meeting which could not properly have been transacted at the
meeting if the adjoumnment had not taken place

Voting. general

401 Aresolutionputto the vote of a general meeting must be decided on a show of hands unless a pollis duly demanded m
accordance with the Articles  Subject to any nghts or restrichions to which members are subject, on a show of hands,
every member who (being an individual) 1s present in person or {being a corporation) 15 present by a duly authorised
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42

43

40 2

403

40 4

representative (unless the representative 1s uimself a member, m which case he shall have more than one vote) shall
have one vote A proxy shall not be entitled to vote on a show of hands

Mo member shall vote at any general meeting, erther in person or by proxy, unless all mones presently payable by hum
to the Company have been paid

In the case of joint members the vote of the senior who tenders a vote shall be accepted to the exclusion of the votes of
the other joint members, and seniority shall be determmed by the order in whuch the names of the members stand 1
the register of members

Unless a poll 1s duly demanded, a declaration by the chawrman that a resolution has been camed or camed
unamumously, or by a particular majority, or lost, or not carried by a particular majonty 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 m favour of or against the resolution

Errors and disputes

411

412

No objection may be raised to the quahfication of any person voting at a general meeting except at the meetmg or
adjourned meeting at which the vote objected to 15 tendered, and every vote not disallowed at the meeting 15 valid
Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poll votes

421

422

423

424

425

426

427

On a poll every member who (bemng an individual 1s present in person or by proxy) or (bemg 2 corporation) 1s present

by a duly authorised representative or by proxy shall have one vote On a poll, a member entitled to more than one

vote need not use all hus votes or cast all the votes he uses in the same way

A poll on a resolution may be demanded

4221 madvance of the general meetng where 1t 15 to be put to the vote, or

4222 ata general meetng, either before a show of hands an that resolution or mmechately after the result of a
show of hands on that resolution 1s declared

A potl may be demanded by

4231 the chawrman of the mecting,

4232 the duectors,

4233 twoor more perscns having the night to vote on the resolution, or

423 4 aperson or persons representing not less than one tenth of the total voung rights of all the members having
the nght to vote on the resolution

A demand for a poll may be withdrawn if

4241 the poll has not yet been taken, and

4242 the charman of the meeting consents to the withdrawal

A demand so withdrawn shall not nvalidate the result of a show of hands declared before the demand was made

A poll demanded on the election of a charman 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 chaiman directs not

beng more than thirty days after the poll 15 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 1s

demanded before the declaration of the result of a show of hands and the demand 15 duly withdrawn, the meeting shall

continue as 1f the demand had not been made

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 15 demanded In any other case at least seven Clear Days’ notice shall be given specifying the

time and place at which the pollis to be taken

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

Content of proxy notices

431

432

Subject to the provisions of these Articles, a member 1s entitled to appoint ancther person as his proxy to exercise all

or any of his nghts to attend and to speak and vote ata general meeting [A member may appoint more than one proxy

inrelationto a meeting, provided that each proxy 1s appointed to exercise different voting nghts held by that member |

Proxaes may only validly be appointed by a notice m writing (proxy netice) which

4321 siates the name and address of the member appoinung the proxy,

43 22 1dentifies the person appointed to be that member’s proxy and the general meeting in relation to which that
person 1s appointed,

4323 15 signed by or on behalf of the member appomting the proxy, or is authenticated in such manner as the
directors may determine, and

4324 15 delvered to the Company n accordance with the Articles and in accordance with any instructions
contamed in the notice of the general meeting (or adjoumedmeeting) to whichthey relate andrecerved by the

Company

43241  subjectto Articles 43 2 4 2and 43 2 4 3 in the case of a general meeting or adjourned meeting,
not less than forty-eight hours before the time for holding the mesting or adjoumed meeting at
which the night to vote 1s to be exercised,

43242  mthe case of a poll taken more than forty-eight hours after 1115 demanded, after the poll has
been demanded and not less than twenty-four hours before the time appointed for the taking of
the poll, or

43243  where the poll 1s nhot taken forthwith but 1s taken not more than forty-eight hours after it was
demanded, at the time at whuch the poll was demanded or twenty-four hours before the ime
appomnted for the taking of the poll, whichever 1s the later,
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45

46

47

43

and a proxy notice which 1s not delivered and recetved in such manner shall be invalid
433 The Company may require proxy notices to be delivered m a particular form, and may specify different forms for
different purposes
43 4 Proxy notices may specify how the proxy appomted under them 1s to vote (or that the proxy 1s to abstain from voting)
on one or more resolutions and the proxy 1s obliged to vote or abstain from voting 1n accordance with the specified
mstructions However, the Company 1s not obliged to check whether a proxy votes or abstains from voling as he has
been mnstructed and shall incur no hability for failing to do so Failure by a proxy to vote or abstain from voting as
mnstructed at a meeting shall not nvalidate proceedings at that meeting
43 5 Unless a proxy notice indicates otherwise, 1t must be treated as
4351 allowing the perscn apponted under 1t as a proxy discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and
43 52 appointing that person as a proxy ntelation to any adjournment of the general meeting to which it relates as
well as the meeting 1tself

Delivery of proxy notices
441 Any notice of a general meeting must specify the address or addresses (proxy notification address) at which the
Company or its agents will receive proxy notices relating to that meeting, or any adjoumment of it, delivered i hard
copy or electronic form
442 A person who 15 entitled to attend, speak or vote (either on a show ofhands or ona poll)at a general meeting remams
s0 entitled i respect of that meetng or any adiournment of 1t, even though a vahid proxy notice has been delivered to
the Company by or on behalf of that person to a proxy notification address
443  Anappomtmentunder a proxy notice may be revoked by delivering to the Company a notice in writing given by oron
behalf of the person by whom or on whose behalf the proxy notice was given
44 4 A notice revoking a proxy appomtment only takes effect if 1t 15 received by the Company
44 41 inthe case of a general or adjourned meeting, not less than forty-eight hours before the time for helding the
meeting or adjourned meeting at which the right to vote 1s to be exercised,
44 4 2 i the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four before
the time appointed for the taking of the pell, or
44 43 nthe case of a poll not taken forthwith but not more than forty-eight hours after t was demanded, at the ime
at which 1t was demanded or twenty-four hours before the time appointed for the taking of the poll,
whichever 1s later,
and a notice whch 1s not delivered and recerved i such manner shall be valid
44 5 Incalculating the periods referred to in Article 43 (Content of proxy riotices) and this Article 44, no account shall be
taken of any part of a day that 1s not a working day
44 6 If a proxy notice 18 not executed by the person appomting the proxy, it must be accomparued by written evidence of
the authonty of the person who executed 1t to execute 1t on the appomtor's behalf

Representation of corporations at meetings
Subject to CA 2006, a company which 15 a8 member may, by resolution of its directors or other governing body, authorise
one or more Persons to act as its representative or representatives at a meeting of the company (corporate representative)
A director, secretary or other person authorised for the purpose by the directors may require a corporate representative to
produce a certified copy of the resolution of authorisation before permitting hum to exercise his powers

Amendments to resolutions
461 An ordmnary resolution to be proposed at a general meeting may be amended by ordmary resolution if
4611 notice of the proposed amendment 15 given to the Company 1n wnting by a person entitled to vote at the
general meeting at which 1t 1s to be proposed not less than 48 hours before the meeting 1s to take place (or
such later time as the chawman of the meeting may determine), and
4612 the proposed amendment does not, m the reasonable apimen of the chairman of the meeting, matenally alter
the scope of the resolution
46 2 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, 1f
4621 the chairman of the meeting proposes the amendment at the general meeting at which the resolution 1s to be
proposed, and .
4622 the amendment does not go beyond what 15 necessary to correct a grammatical or other nen-substantive error
in the resolution
463 Ifthe charman of the meeting, acting 1n good faith, wrongly decides that an amendment to a resolution 1s out of order,
the chaiman's error does not invalidate the vote on that resolution

Written Resolutions
A resolution of the members may be passed as a written resolution i accordance with chapter 2 of part 13 of CA 2006

Means of communication to be used
481 Subjectto the Articles, anythmg sent or supphed by or to the Company under the Articles may be sent or supplied n
any way m which of CA 2006 provides for documents or information which are authonsed or required by any
provision of CA 2006 to be sent or supplied by or to the Company
482  Any notice, document or other mformation shall be deemed served on or delivered to the intended recipient
48 21 If properly addressed and sent by prepaid United Kingdom furst class post to an address in the Uruted
Kingdom, forty-eight hours after it was posted,
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52

4822 If properly addressed and delivered by hand, when 1t was given or left at the appropniate address,
4823 1f properly addressed and send or supplied by electronic means forty-eight hours after the document or
information was sent or supplied, and
48 24 If sent or supplied by means of a website, when the mater1al s first made available on the website or (if later)
when the recipient recerves {or 1s deemedto have received) notice of the factthat the matenal 1s available on
the website
483 Inproving thatany notice, document or other information was properly addressed, it shall be sufficient to show that
the notice, document or other mformation was dehivered to an address permitted for the purpose by of CA 2006
48 4 Subject to the Articles, any notice or document to be sent or supplied to a director m connection wath the takmg of
decisions by directors may alsc be sent or supplied by the means by which that director has asked to be sent or
supplied with such notices or documents for the tme bemng
485 A director may agree with the Company that notices or documents sent to that durector in a particular way are to be
deemed to have been recerved within a specified tme of their bemg sent, and {or the specified time to be less than
forty-eight hours
486 Inthe case of joint members, all notices or documents shall be given to the jomt member whose name stands first in
the register in respect of the jomt holding Notice so given shall be sufficientnotice to all of the joint members Where
there are jomt members, anything which needs to be agreed or specified in relation te any notice, document or other
information to be sent or supphed to them can be agreed or specified by any one of the joint members The agreement
or specification of the joint member whose name stands first in the register will be accepted to the exclusion of the
agreement or specification of any other jomt member (s) whose name(s) stand later in the register

Company seals

491 Any common seal may only be used by the suthority of the directors

492 The drrectors may decide by what means and in what form any common seal1s to be used

493  Unless otherwise decided by the directors, if the Company has a common seal and 18 13 affixed to a document, the
document must also be signed by erther at least two authonsed persons or at least one authorised person wn the
preseénce of a witness who aftests the signature

494  Tor the purposes of this Article, an authonsed person 1s
4941 any dwector of the Company,
4942 the Company secretary (if any), or
4943 any person authonsed by the directors for the purpose of signing documents to which the common seal 15

applied

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, ne person 15 entitled to
mnspect any of the Company's accounting or other records or documents merely by virtue of being a member

Provision for employees on cessation of business '

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or
any of 1ts subsidiaries (other than a director or former director or shadow director) i connection with the cessation or transfer
to any person of the whole or part of the undertaking of the Company or that subsidiary

Indemnit
521 Sub?ect to Article 52 2, but without prejudice to any indemmity to which 2 relevant officer 15 otherwise entitled
5211 each relevant officer shall be mdemmfied out of the Company’s assets agamst all costs, charpes, losses,
expenses and liabihities incurred by hum as a relevant officer
52111  mthe actual or purported execution and/or discharge of his duties, or in relation to them, and

52112  m relation to the company’s (or any associaied company’s) achivihies as trusiee of an
occupational pension scheme (as defined n sechion 235(6) of CA 2006),

mcluding (in each case) any hiability incurred by hum 1n defending any c1vil or ecnminal proceedmgs in which
Judgment 1s given 1n his favour or in which he 1s acquitted or the proceedings are otherwise disposed of
without any finding or admisstion of any matenal breach of duty on tus part or m connection with any
application 1n which the court grants hum, 1n his capacity as a relevant officer, relief from hability for
negligence, default, breach of duty or breach of trust i relation to the Company’s (or any associated
company’s ) affaurs, and

5212 the Company may provide any relevant officer with funds to meet expenditure meurred o to be incurred by
him 1n connection with any proceedings or application referred to i Article 52 1 1 and otherwise may take
any action to ensble any such relevant officer to avoid meurmng such expenditure

522 Ths Article does not authorise any indemmity which would be prohubited or rendered void by any provision of the
Companies Acts or by any other provision of law

523 Inthus Article 52
5231 companes are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and
5232 arelevant officer means any director or alternate director or other officer or former director or other officer
of the Company or an associated company (includmg any company whach 1s a trustee of an occupational
penston scheme (as defined by section 235(6) of CA 2006) and may, 1f the members so decide, nclude any
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person engaged by the Company (or any associated company) as auditor (whether or not he 15 also a director
ot other officer), to the extent he acts in his capacity as auditor)

53 Insurance
531 The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any
relevant officer in respect of any relevant loss
532 Inths Article 53

5321 arelevant officer means any director or alternate director or other officer or former director or other officer
of the Company or an associated company (ncluding any company which is a trustee of an occupational
pensien scheme (as defined by section 235(6) of CA 2006,

5322 arelevant loss means any loss or lability which has been or may be mcutred by a relevant officer in
connection with that officer’s duties or powers 1n relation 1 the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated company, and

5323 companes are associated 1f one 15 a subsidiary of the other or both are subsidiaries of the same body
corporate
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