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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9631603

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

INVICTA PUBLIC AFFAIRS (WALES) LIMITED

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

Given at Companies House, Cardiff, on 10th June 2015
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The above information was communicated by electrome means and authenticated by the Registrar
of Companzes under section 1115 of the Compames Aot 2006
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Companies House

IN01(ef)

Application to register a company

Received for filing in Electronic Format an the 09/06/2015 XASTWVGY
Company Name INVICTA PUBLIC AFFAIRS (WALES) LIMITED

in jull -

Company Type Private limited by shares

Stuation of Registered
Office

Proposed Register
Office Address

England and Wales

C/O EVERSHEDS LLP 1 CALLAGHAN SQUARE
CARDIFF

UNITED KINGDOM

CF10 5BT

I wish to partially adopt the following model articles Private (Ltd by Shares)

Electromically Filed Document for Compeary Number 09631603
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Company Director |

Tvpe Person

Full forename(s) MR MARK
Surname CUMMINGS
Former names

Service Address

Country/State Usually Resident UNITED KINGDOM

Date of Birth 2111011978 Nationaliyy BRITISH
QOccupation  DIRECTOR

Consented to Act 'Y Date authorised 10/06/2015 Authenticated YES

Electromcally Filed Document for Comparty Number 09631603
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Statement of Capital (Share Capital)

Class of shares ORDINARY Number allotted 1
Aggregate nommal 1
value

Currency GBP Amount pad per share 1

Amount unpard per share 0
Prescribed particulars
VYOTING RIGHTS - SHARES RANK EQUALLY FOR VOTING PURPOSES. ON A SHOW OF HANDS EACH
MEMBER SHALL HAVE ONE VOTE AND ON A POLL EACH MEMBER SHALL HAVE ONE VOTE PER
SHARE HELD. DIVIDEND RIGHTS - EACH SHARE RANKS EQUALLY FOR ANY DIVIDEND DECLARED.
DISTRIBUTION RIGHTS ON A WINDING UP - EACH SHARE RANKS EQUALLY FOR ANY DISTRIBUTION
MADE ON A WINDING UP. REDEEMABLE SHARES - THE SHARES ARE NOT REDEEMABLE

Statement of Capital (Totals)

Currency GBP - Total number 1
of shares
Total aggregate
nonmunal value

Electronically Filed Document for Company Number 09631603 Page 3



Initial Shareholdings

Name MARK CUMMINGS

Address MILBURN HOUSE Class of share

DEAN STREET

NEWCASTLE UPON TYNE

TYNE AND WEAR Number of shares

NE1 1LE

UNITED KINGDOM Currency
Nonnnal value of
each share
Amount unpad
Amount pard

ORDINARY

GBP

Electrontcally Filed Document for Comparny Number 09631603
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Statement of Compliance

I confirm the requirements of the Companies Act 2006 as 1o registration have been comphied with

Name MARK CUMMINGS

Authenticated VYES

Authorisation

Authoriser Designatron subscriber Authentrcated Yes

End of Electronically Filed Document for Comparny Number 09631603 Pages




COMPANY HAVING A SHARE CAPITAL
Memorandum of Assocauon of
invicta Public Affairs (Wales) Limited

Each subscriber 1o this Memorandum of Association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one

share.

i Name of each subscnber I" Authenucation by each subscriber

[ Mr Mark Cummmngs [ Mr Mark Cumimings

Dated 9/6/201%



Company Number-
The Companies Act 20086

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES
OF ASSOCIATION

Invicta Public Affairs (Wales) Limited

Incorporated on




THE COMPANIES ACT 20086

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Invicta Public Affairs (Walas) Limited

1.
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12

13
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PRELIMINARY

The model arucles of association for prnivate companies fmned by shares
contained n Schedule 1 to the Companies (Model Articiesi Regulations 2008 (Sl
2008 No 3229} {the "Model Artcles™) shall apply to the Company save in s0 far
as they are excluded or modified hereby and such Model Articles and the arucles
set out below shall be the Articles of Association of the Company (the "Articles”)

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

Mode! Articles 7{2), 9(2), 14, 18(5), 21, 24, 2§(5), 28{3), 3614} and 44(4) do not
apply to tha Company

The headings used in these Antcles are included for the sake of convenience only
and shall be ignored in construing the language or meaning of these Astcles

In these Articles, unless the context otherwise requires, references 10 nouns in the
plural form shall be deemed to include the smgular and vice versa, references to
one gender include all genders and references to persons nclude bodies corporate
and unincorporated associations

DEFINED TERMS

Made! Article 1 shall be varied by the inclusion of the following definitions -
"appointor™ has the meamng given m Article 7 1,

"¢all” has the meaning given in Article 10 1,

"call notice™ has the meaming given in Article 10 1,

*call payment date® hes the meaning given n Article 10 4,

~forfenure notice™ has the meaning given in Artcle 10 4,

"lien enforcement notice” has the mearing given i Article 9 4,

relevant rate” has the meaning given in Article 10 4,

rsecretary” means the secretary of the Company, if any, appointed m accordance
with Article 8 ¥ or any other person appointed to perform the dutes of the
sacretary of the Company, including a jomt, assistant or deputy secretary, and

"working day” means a day that 1s not a Saturday or Sunday, Chnstmas Day,
Good Friday or any day that s 8 bank holiday under the Banking and Financial
Dealngs Act 1971 m the part of the United Kingdom where the Company s
registered
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PROCEEDINGS OF DIRECTORS

The maximum and mmmum number of directors may be determined from time 1o
time by ordmary resolution Subject to end in default of any such determination
there shall be no maxmum number of directors and the mivmum number of
directars shall be one Whenever the minimum number ot duectors 15 one, the
general rule about decision-making by the directors does not apply, and the saole
director may take decisions without regard to any of the provisions of the Articles
(including Modet Article 11{2)) relating to directors’ decision-making

Subject to Article 3 3, notwrthstanding the fact that a proposed decision of the
directors concerns or relates 1o any matter in which a director has, or may have,
directly or indirectly, any kind of interest whatsoever, that director may participate
in the decision-making process for both quorum and voting purposes

¥ the drectors propose to exercise ther power under section 175(4)b} of the
Companies Act 2006 1o authonse a directer's conflict of interest, the director
facing the conflict 15 not to be counted as participating in the decision to authorise
the conflict for quorum or voung purposes

Subject to the prowisions of the Companmes Act 2006. and provided that {f
required to do so by the said Act} he has declared to the directors the nature and
extent of any direct or indirect interest of his, a director, notwithstanding his
office -

la} may be a party to or° otherwise nterested n, any transacton or
arrangement with the Company or in which the Company 1s otherwise
interested,

b) may be a director or other offices or ant employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any subsidiary
of the Company or body corporate in which the Company 15 interested,

. end

{c) 1$ not accountable tc the Company for any remuneration or other benafrts
which he denves from any such office or employment or from any such
transaction or grrangement or from any interest i eny Ssuch body
corporate and no transaction or arrangement 15 kable to be avoided on the
ground of any such remuneration, benefit or interest

UNANIMOUS DECISIONS

Model Article 8(2) shall be amended by the deletion of the words “copies of which
have been signed by each ehgible director™ and the substitution of the following
"where each eligible director has signed one or more copes of 1t" in nts place
Model Article 812) shall be read accordingly

TERMINATION OF DIRECTOR’S APPOINTMENT

In zdditon to the events terrminating @ director’s appointment set out in Model
Article 18, a person ceases to be a director as soon as that person has for more
than six consecutive months been absent without pemmssion of the directors from
meetings of directors held during that penod and the directors make a decision to
vacate that person’s office



6 SECRETARY

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

7 ALTERNATE DIRECTORS

71 {a}
{b)
72 {a)
(b}

(c

(d}
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Any director {the "appointor”) may appoint as an aliernate any other
director, ar any other person approved by a decision of the directors, 1o -

(h exaercise that director’'s powers, and
] carry cut that director’s responsibilities,

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

Any appointment or removal of an atternate must be effected by notice n
writing to the Company signed by the appomtor, or m any ather manner
approved by the directors The notice must -

) identify the proposed alternate, and

(u) in the case of a notice of appointment, contain a statement signed
by the proposed alternate that he 1s willing to act as the alternate
of tus appointor

An Blternate diector has the same nights to particspate 1n any directors’
meeung or decision of the directors reached i accordance with Mode!
Article 8, as the alternate’s appointor

Except as these Arucles specrfy otherwise, alternate directors -

0] are deemed for all purposes to be directors,

() are lhable for thaw own acts Or omissions,

(i} are subject to the same restncuons as ther appomntors, end
fivl are not deemed to be agents of or for ther appointors

A person who 1s an alternate drector but not a dwrector -

O} may be counted as participating for the purposes of deternmning
whether a quorum 1s participating {but only if that person’s
appontor 1s not parucipating), and

(n) may sign or otherwise signify his agreement in writing 10 a writtén
resolution n accordance with Mode! Arucle 8 (but only if that
person's apponter has not signed or otherwise sigrufied s
agreement to such wrtten resolution}

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

An alternate director 15 not entstled to receive any remuneration from the
Company for serving a@s an slternate director except such part of the
remuneration payable to that alternate's appointor as the appointor may
direct by notce in wrnting made 1o the Company
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e Model Articte 20 15 modified by the deletion of each of the references to
"directors” and the replacement of each such reference with "directors
and/or any alternate directors”

)

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

{a) when his appointor revokes the appointment by notce to the Company in
writing specifying when it (s to termnate,

{b} on the occuttence in relaucn 1o the eltermate of any event which, o nt
occurred 1n refation to the alternate’s apposntor would result in the
termination of the appointor’s office as director,

{c) on the death of his appointor, or :
) when his appomintor’'s appoimtment as a director termuenates
ISSUE OF SHARES

Shares may be 1ssued as nil, partly or fully paid

{a) Unless the members of the Company by spema! resclubon direct
otherwise, all shares which the directors propose to issue must fust be
offered 10 the members m accordance with the following provisions of this
Article

(b} Shares must be offered 1o members m proportion as nearly as may he to
the number of existing shares held by them respectively

(c} The offer shall be made by notice specifying the number of shares offered,
and imiting a penod (not being less than 14 days) within which the offer,
f not accepted, wili be deemed to be dechned

(d} After the expiration of the penod referred to in (c) above, those shares so
deemed to be decined shall be offered i the proportion aforesaid to the
persans who have, wrthin the seid peniod, accepted gll the shares offered
to them, and such further offer shall be made in the ke terms in the same
manner and hmited by a like pariod as the ongmal offer

(e} Any shates not accepted pursuant 1o the affer referred to n (c) and the
further offer referred to in (d) or not capable of being offered as aforesard
except by way of fractions and any shares released from the provisions of
this Article by any such special resolution as aforesaid shall be under the
control of the directors, who may alflot, grant options over or dispose of
the same to such persons, on such terms, and in such menner as they
thank fit

In accordance wrth section 567 of the Companies Act 2006, sections 561 and
562 of the said Act are excluded

LIEN

The Company has a first and paramount hen on all shares {(whether or not such
shares are fully paid) standing registered in the name of any person indebted or
under any liebiity to the Company, whethesr he 1s the sole registered halder
the:eof or i1s one of two or more joint holders, for all moneys payable by him or s
estate 1o the Company {whether or not such moneys are presently due and
payable}

The Company’s hen over shares -
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(a}
(b}

takes prionty over any third party's interest in such shares, and

extends to any dwidend or other money payable by the Company n
respect of such shares and {if the Company's lien 1s enforced and such
shares are sold by the Company) the proceeds of sale of such shares

The directors may at any ume decide that a share which 15 or would atherwise be
subject to the Company’s lien shall not be subject to it, erther wholly or in part

(a}

{bl

(c)

{d)

Subject to the pravisions of this Article, if -

i)

{n)

a notice of the Company's intention to enforce the ben ("lien
enforcement notice™ has been sent in respect of the shares, and

the person to whom the hen enforcement notice was sent has
faited to comply wrth 1it,

the Company may sell those sheres n such manner &s the directors

decide

A lien enforcement notice -

O}

{n)
{in})

(v

v}

may only be sent in respect of shares 1f 8 sum 1S payabls to the
Company by the sole registered holder or one of two or more jont
registered holders of such shares and the due date for payment of
such sum has passed,

must specify the shares concerned,

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

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

must stote the Company’s intention to sell the shares if the notice
15 hot comphed with -

if shares are sold under this Article -

i}

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

the transferee 1s not bound to see 1o the application of the
consideration, and the transferee’s title 1s not affected by any
irsegularsty in or snvalidity of the process leading 1o the sale

The net proceeds of any such sale (after payment of the costs of sale and
any other costs of enforcing the lien) must be apphed -

()

i

fiest, in payment of so much of the sum for which the lien exists
as was payable at the date of the lien enforcement notice, and

second, in payment to the person enutled to the shares at the date
of the sale, but only after the certificate for the shares sold has
been surrendered to the company for canceflatien or @ suitable
indemmity has been given for any lost certificates, and subject to a
Len equivaient to the company’'s lien over the shares before the
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(e)

sale for any money payable m respect of the shares after the date
of the hen enforcement notwce

A statutory declaration by & director or the secretary that the deciarant 1s
a director or the secretary and that a share has been sold to satisfy the
Company’s lien on a specrhied date -

f) 15 conclusive ewvidence of the facts stated n t as aganst all
persons claimmg to be entitled to the share, and

{n) subject to comphance wrth any other formalties of transfer
required by these Articles or by law, constitutes a good utle to the
share

CALLS ON SHARES AND FORFEITURE

(a)

{b)

ic}

{d}

{a)

{b)

{c}

Subject to these Amucles and the terms on which shares are allotted, the
directors may send a8 notce {a "call notice”) to @ member requiring the
member to pay the Company & specified sum of money {a "call"} which 1s
payable in respect of shares which that member holds at the date when
the directors decide to send the call notce

A call notice -

1] may not require a member 10 pay a call which exceeds the total
sum unpaid on that member's shares {whether as to the share’'s
nominal value or any amount payable to the Company by way of

premium),

{u) must state when and how any call to which it relates 1s to be pad,
and

{7]) may permit or require the call to he paid by instalments

A member must comply with the requirements of a call notice, but no
member 18 obliged to pay any call before 14 days have passed since the
call notice was sent

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

0] revoke it wholly or in part, or
(u} specify a later ime for payment than s specrfied 1n the call netice,

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

Liabiity to pay a call 15 not extinguished or transferred by transfernng the
shares n respect of which the cell 1s required to be paid

Joint holders of a share are jontly and severally habfe to pay all calls in
respect of that share

Subject to the terms on which shares are allotted, the directors may, when
i1ssuing shares, make arrangements for a difference between the holders in
the amounts and times of payment of calls on therr shares




{Page 17 of 25}

103

104

106

ME13

{a)

(b}

(a)

{b)

{c)

4]

A call notce need not be 1ssued in respect of sums which are specrfied, n
the terms on which 8 share 5 aliotted, as bemg payable to the Company
respect of that share {(whether in respect of nominal value or premiumy -

i on allotment,
{u) on the occurrence of 8 particular event, or
(n} on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such 8 sum has passed and it has not
been paid, the holder of the share concerned 15 treated 0 all respects as
having failed to comply with a call notice in respect of that sum, and 1s
jable 10 the same consequences 8s regards the payment of interest and
forfeture

It & person is hable to pay a call and fails to do so by the cell payment
date -

{1 the directors may send a notice of forfesture (a “forferture notice™)
to that person, and

{n} unt! the call 1s paid, that person must pay the Company interest
on the call from the call payment date at the relevant rate

For the purposes of this Article -

4} the "call payment date™ 1s the date on which the call notice states
that & call 15 payable, unless the directors give a notice specrying
& later date, m which case the “call payment date™ 15 that later
date, and

) the "relevant rate™ 15 the rate fixed by the terms on which the
share n respect of which the call 1s due was allotted or, if no such
rate was fixed when the share was gilotted, five percent per
annum

The relevant rate must not exceed by more than five percentage pownts the
base lending rate most recently set by the Monetary Policy Committee of
the Bank of England tn connection with 1ts responsibiliies under Pant 2 of
the Bank of England Act 1998

The directors may wawve any obhgation to pay interest on & cail wholly or
n part

A forfenture notice -

(bl

(c)

{d}

(e}

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

must be sent to the holder of that share or to @ person entitied to it by
reason of the hoider's death, bankruptcy or otherwse,

must require payment of a cail end any accrued interest by a date which 1s
not lass than 14 days after the date of the forfeiture notice,

must state how the payment is to be made, and

must state that f the forferture notice is not complied with, the shares in
respect of which the call i1s payable will be liable to be forfered
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If a forferture notice 1s not complied with before the date by which payment of the
call i1s required in the forferture notice, the directors may decide that any share in
respect of which nt was given 15 forferted and the forfentwre 15 to include al
dividends or other moneys payable in respect of the forfented sheres and not paid
before the forferture

{a}

b

{c}

{d}

{a)

{b}

Subject to the following prowisions of this Aricie 10 7, the forferture of a
share extinguishes -

3] all interests «n that share, and all claims and demands ageinst the
Company n respect of n, and

(1] all other rights angd liabilities mc:de'ntal to the share as between the
person m whose name the share is registered and the Company

Any shere which is forferted -

{} 15 deemed to have been forferted when the directoss decide that it
s forfeited,

() 1s deemed to be the property of the Company, and

{T] may be sold, re-aliotted or otherwise disposed of as the directars
think frt

if a person’s shares have been forfeited -

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

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

lon) that person must surrender the certificate for the shares forfeited
to the Company for canceliation,

W that person remamns hable to the Company for all sums due and
payable by that person at the date of forferture in respect of those
shares, including any interest (whether accrued befare or after the
date of farferturel, and

{v) the directors may waive payment of such sums wheily or in part or
enforce payment without any sllowance for the value of the shares
at the tme of forfeiture or for any consideration received on therr
disposal .

At any tme before the Company disposes of a forfeted share, the
directors may decide 1o cancel the forferture on such terms as they think
fit ~

If a forfeited share 15 to be disposed of by bewng transferred, the Company
may recewve the considderation for the transfer and the directors may
authonse any person 10 execute the nstrumemt of tiansfer

A statutory declaration by a director or the secretary that the declarant s
a dwector or the secretary and that a share has been forfeited on a
specified date -

() 18 conclussve evidence of the facts stated n 1t as egamnst all
persans claming to be entitled to the share, and
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{c}

{a

(a)

{b)
{c}

{d}

() subject to comphance with any other formalmes of transfer
required by these Arucles or by law, constitutes a good title to the
share

A person to whom a forferted share 1s transferred 1s not bound to see to
the apphicauon of the consideration (f any} nor is that person’s title to the
share affected by any irregularty in or nvahdity of the process leading to
the forfeiture or transfer of the share

If the company seils a forferted share, the person who held it pror to its
forferture 15 entitled to receive from the Company the proceeds of such
sale, net of any commission, and excluding any amount which -

)] was, or would have become, payable, and

() had not, when that share was forferted, been paid by that person
in respect of that share,

but no Interest 1S payable to such a person in respect of such proceeds
and the Company 18 not required to sccount for any money eamed cn
them

A member may Sulrender any share -

) in respect of which the directars may issue 8 forfeiture notce,
L] which the directors may forfert, or

(ta} which has been forfeited

The directors may accept the surrender of any such share

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

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

SHARE CERTIFICATES

{a)

(b)

{ci
{d)

(e}

tal

The Company must 1ssue each member with one or more certficates in
respect of the sharas which that member holds.

Except as I1s othenwise prowded in these Asticles, eil certificates must be
1ssued free of charge

No certificate may be issued in respect of shares of more than one tlass
A member may request the Company, in writing, to replace -

(n the member's separate certificates with a consohdated certificate,
or

{[}] the member's conschdated certificate with two 0or more separate
certficates

°

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

Every certificate must specify -



{b)

{1} n respect of how many shares, of what class, 11 15 1s5ued,
w  the nominal value of those shares,

({TT] whether the shares are mil, partly or fully paid, and

v) any distinguishig numbers assigned to them

Certficates must - )

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

(n} be otherwise executed in accordance with the Companies Acts

12 CONSOLIDATION OF SHARES

121 (s}

{b)

{c}

(d)

{ed

This Article applies in circumstances where -

{2} there has been a conschdation of shares, and

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

{1} sell the shares representing the fract:ions to any person including
the Company for the best price reasonably obtainable, and

] authonse any person to execuie an instrument of transfer of the
shares to the purchaser or a person nomingted by the purchaser

Where any holder's entitlement to a portion of the proceeds of sale
amounts to less than & minimum figure determined by the directors, that
member's portion may be distributed to an grganisation which 1s a charity
for the purposes of the law of England end Wales, Scotland or Northern
Ireland

A person to whom shares are transferred 15 not obliged to ensure that any
purchase money 1$ received by the person entitled to the relevant
fractions

.

The transferee’s titla to the shares 15 not affected by any wregulanty i or
invaldity of the process leading to ther sale

13 DIVIDENDS

131 {a)

{bl

{c}
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Except as otherwise provided by these Arucies or the nghts attached to
the shares, ali dividends must be -

1] dectared and pawd according to the amounts paid up on the shares

on which the dividend is paid, and

{n} apporuoned and pawd proportionately 10 the amounts pawd up on
the shares during any portion or portions of the period in respect of
which the dividend 1s paid

If any share 1s 1ssued on terms prowding that it ranks for dwvidend as from
a particular date, that share ranks for dividend accordingly

For the purpose of calculating dividends, no account 1s to be taken of any
amount which has been paid up on a share in advance of the due date for
payment of that amount '
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CAPITAUSATION OF PROFITS

A capitalised sum which was appropriated from profits avaiable for distribution
may be applied -

{a) in or towards paying up any amounts unpeid on any existng mi or partly
paid shares held by the parsons entitled, or

{bl n paying up new debentures of the Company which are then allotted
credited as fully paid to the persons enutled or as they may dwect

Model Article 36(5){a} 15 modified by the deletion of the words "paragraphs (3}
and (4)" and therr replacernent with "Mode! Article 3613) and Arucle 14 17

WRITTEN RESOLUTIONS OF MEMBERS

{a) Subject to Article 15 1(b}, a written resolution of members passed i
accordance with Part 13 of the Compames Act 2006 s as vald and
effectual as a resolution passed at a general meeting of the Company

{b) The following may not ba passed 85 a wntten resolution and may only be
passed at 8 general mesting -

) a resolution under section 168 of the Companies Act 2006 for the
removal of a dwectar before the expiration of tus periad of office,
and

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

(a) Subject to Article 15 2{b), on a8 written resolution, a member has one vote
in respect of each share hald by him

{b} No member may vote on a wrtten resofution unless all moneys currently
due and payable in respect of any shares held by him have been paid

NOTICE OF GENERAL MEETINGS

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

{1} section 311 of the Compames Act 2008 es to the provision of
information regarding the tme, date and place of the meeting and
the general nature of the business to be dealt with at the meeting,
and

(m section 325(1) of the Companies Act 2006 as to the giving of
information tc membecs regarding thew night 10 appoint proxies

{bl Every notice of, or other communication relating to, any general meeting
which any member 15 entitled to receive must be sent to each of the
directors and 1o the auditors {if any) for the time being of the Company

QUORUM AT GENERAL MEETINGS

(e} If and for so long as the Compsny has one member only who 1s entitled to
vote on the business to be trensacted at a peneral meeting, that member
present at the meeting in person or by one or mofe proxies of, n the
event that the member is a corporation, by One or more corporate
representatives, 1s a quorum
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{b}

(¢t

if and for so long as the Company has two or more members entitied to
vote on the busmess to be transacted at a general meeting, two of such
members, each of whom 15 present at the meeting n person or by one or
more proxies or, in the event that any member present 18 g corporation, by
ONE Of Mofe corporate representstives, are a8 quorum

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

"I, at the adjouwrned general meeting, & quorum 15 not present within half
an hour from the ume appointed therefor or, alternauvely, a quorum
ceéses to be prasent, the adjourned meeting shall be dissolved *

VOTING AT GENERAL MEETINGS

{a)

(b)

Subject to Articie 18 2 below, on a vote on a resoiution at a general
meeting on & show of hands -

) each member who, being an individual, 15 present in person has
one vote,

{n) tf & member (whether such member i5 an indrvidual or 8
corporation} appomts one Of more proxies 1o attend the meeting,
all proxies so appointed and in sttendance at the meeting have,
collectively, one vote, and

{TT) if a corporate member appoints one or more persons to represent It
et the meeting, each person so appointed and i attendance at the
meeting has, subect to section 323{41 of the Companes Act
2008, one vote

Subject to Article 18 2 below, on a resolution at a general meeting on a
poll, every member {(whether present in pérson, by proxy or authorised
representative} has one vote in respect of each share held by m

No member may vole at any general meeting or any separate meeting of the
holders of any class of shares in the Company, either in person, by proxy or, n
the event that the member 1S a corporation, by corporate representative in respect
of shares held by that member unless all moneys currently due and paysble by
that member in respect of any shares held by that member have been paid

(a)

{b}

Madel Article 44(2) 15 emended by the deletion of the ward "or” n Model
Article 44(2)(c}, the deletion of the " " after the word “resolution™ n
Model Aruicle 44{24d) and s replacement with ™, or” and the insertion of
a new Model Article 44(2}(el in the following terms -

“by a mernber or members holding shares confernng a right 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 toral sum pard up on alt shares confernng
that right”

A demand for a poll made by a person as proxy for a member 15 the same
85 a demand made by the member

184 Polls must be taken at the general meeting 2t wheh they are demanded and in
such manner as the chaimean directs !
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DELIVERY OF PROXY NOTICES

Mode! Article 45(1) 15 modified, such that a "proxy notice” {as defined 1n Model
Article 45(1)) and any authenticaton of it demanded by the directors must be
recewved at an address specified by the Company in the proxy notice not less than
48 hours before the ume for holding the meeung or adjourned meeung at which
the proxy appointed pursuant to the proxy notice proposes 1o vote, and any proxy
nouice received at such address less than 48 hours before the trne for holding the
meeting or adiourned meeting shall be invahd

COMMUNICATIONS

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

{a) A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be sent to him or an address to which notices may be sent by
electronic means 1s entitled to have notices sent to lim at that address.
hut otherwise no such member 15 entitled to receve any notces from the
Company.

(bl If any share I1s registered in the name of joint holders, the Company may
send notices and all other documents to the jeint holder whose name
stands first in the register of members in respect of the joint holding and
the Company is not required to Serve nouces or other documents On any
of the other joint holders.

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

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

{c) If the Company sends or supplies notices or other documents by means of
a websnte, the intended recipent 15 deemed to have received such notices
or other documents when such notices or other documents first appeared
on the website or, if later, when the ntended recipient first received notice
of the fact that such notices or other documents were avalable on the
website

{di For the purposes of this Article 20 3, no account shalk be taken of any part
of a day that 1s not 8 working day

COMPANY SEALS

Mode! Article 4911) 15 modified, such that any common seal of the Company may
be used by the authority of the directors or any commitiee of directors

Model Article 483} 15 modified by the detetion of all words which follow the ="
after the word "document” and thew replacement with "the document must also
be signed by -
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{a) one authonsed person in the presence of a winess who atiests the
signature, or

{b} two authonsed persons
TRANSMISSION OF SHARES

Mode! Article 27 15 modified by the addtion of new Model Article 27(4) in the
following terms -

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

All the Articles relating to the transfer of shares apply 10 -

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

{b} any wnstrument of transfer executed by a transmittee in accordance with
Model Article 28(2),

as f such notice or instrumant were an instrument of transfer executed by the
person from whom the transmisttee denved nghts in respect of the share, and as if
the event which gave rse to the transmussion had net occurred

WINDING UP

I the Company s wound up, the hqusdator may, with the sanction of a specal
resolution of the Company and any other sanction required by law, divide among
the members in spacie 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
carned out as between the members or different classes of members The
hquidator may. with the hke sanction, vest the whole ¢r any part of the essets in
trustees upon suth trusts for the benefit of the members as he may determme,
but no member shail be compelled to accept any assets upon which there is &
habihity

SHARE TRANSFERS

(3l Model Articte 26(1) 15 modified by the additton of the words "and, if any
of the shares 15 ml or partly pad, the transferee” after the word
"transferor”

{b} The directors may refuse to register the transfer of a share, and, 1f they do
s0, the mstrument of transfer must be returned to the transferee together
with a notice of refusal giving reasons for such refusal as soon as
practicable and in any event within two months after the date on which
the nstrument of transfer was lodged for registration, unless the directors
suspect that the proposed transfer may be fraudulent
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Companies House

COMPANY NAME: INVICTA PUBLIC AFFAIRS (WALES)
LIMITED ,

COMPANY NUMBER: 09631603

DIRECTORS SERVICE ADDRESS ON THE IN01 WAS REMOVED
FROM THE PUBLIC REGISTER ON 14/04/2016 AS THE
INFORMATION WAS FACTUALLY INACCURATE OR WAS
DERIVED FROM SOMETHING FACTUALLY INACCURATE




