CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10223928

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

BESPOKE AIRSOFT LIMITED

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

Given at Companies House, Cardiff, on 9th June 2016
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*N10223928E*

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

Application to register a company

Recewved for filing in Electronic Format on the: 08/06/2016

Company Name BESPOKE AIRSOFT LIMITED
m full
Company Type Private limited by shares

Situation of Registered England and Wales

Office-
Proposed Register HARANCE HOUSE RUMER HILL ROAD
Office Address. CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

W§S11 0ET

I wish to adopt entirely bespoke articles

Electronically Filed Document for Company Number- 10223928
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Company Director

Type
Full forename(s)

Surname

Former names

Service Address

/

Person
SIMON CHRISTOPHER

PARKER

HARANCE HOUSE RUMER HILIL ROAD
CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

WS11 0ET

Country/State Usually Resident. ENGLAND

Date of Birth  **/12/1981

Nationality BRITISH

Occupation. DIRECTOR

The subscribers confirm that the person named has consented to act as a director

Electronically Filed Document for Company Number 10223928 Page2




Company Director 2

Type Person
Full forename(s) JAMES RICHARD
Surname PARKER
Former names
Service Address HARANCE HOUSE RUMER HILL ROAD
CANNOCK
STAFFORDSHIRE
UNITED KINGDOM
WS11 0ET

Country/State Usually Resident ENGLAND

Date of Birth. **/12/1989 Nationality. BRITISH
Occupation  DIRECTOR

The subscribers confirm that the person named has consented to act as a director
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Company Drirector 3

Type
Full forename(s)

Surname

Former names

Service Address

Person
DAVID LESLIE

BISHOP

HARANCE HOUSE RUMER HILL ROAD
CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

WS11 0ET

Country/State Usually Resident ENGLAND

Date of Birth

Occupation ~ DIRECTOR

The subscribers confirm that the person named has consented to act as a director

Nationaiity BRITISH

Electromically Filed Document for Company Number: 10223928
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Statement of Capital (Share Capital)

Class of shares  ORDINARY Number allotted 30
Aggregate nonnnal 30
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0
Prescribed particulars

THE ORDINARY SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF

REDEMPTION

Statement of Capital (Totals)

Currency GBP Total number 30
of shares
Total aggregate
norminal value 30

Electronically Filed Document for Comparry Number 10223928
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Initial Shareholdings

Name

Address

Name

Address

Name

Address

SIMON CHRISTOPHER PARKER

HARANCE HOUSE RUMER HILL
ROAD

CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

WS11 0ET

JAMES RICHARD PARKER

HARANCE HOUSE RUMER HILL
ROAD

CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

WS11 0ET

DAVID LESLIE BISHOP

HARANCE HOUSE RUMER HILL
ROAD

CANNOCK

STAFFORDSHIRE

UNITED KINGDOM

WS11 0ET

Class of share

Number of shares

Currency

Nommal value of
each share

Amount unpard
Amount pard

Class of share

Number of shares
Currency

Nommnal value of
each share

Amount unpaid
Amount pard

Class of share

Number of shares
Currency

Nomunal value of
each share

Amount unpaid
Amount pard

ORDINARY

10
GBFP

ORDINARY

10
GBP

ORDINARY

10
GBP

Electronically Filed Document for Company Number 10223928
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Statement of Compliance

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

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

Agent's Name: COMPANY REGISTRATIONS ONLINE LIMITED

Agent's Address. CARPENTER COURT 1 MAPLE ROAD
BRAMHALL
STOCKPORT
UNITED KINGDOM
SK7 2DH

Authorisation
Authoriser Designation. agent Authenticated: Yes

Agent's Name- COMPANY REGISTRATIONS ONLINE LIMITED

Agent's Address. CARPENTER COURT 1 MAPLE ROAD
BRAMHALL
STOCKPORT
UNITED KINGDOM
SK7 2DH

End of Electronically Filed Document for Compary Number 10223928 Page 7




COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
BESPOKE AIRSOFT LIMITED

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 and to take at least one share |

Name of Each Subscriber Authentication

DAVID LESLIE BISHOP Authenticated Electromcally
JAMES RICHARD PARKER Authenticated Electronically
SIMON CHRISTOPHER PARKER Authenticated Electronzcally

Date 08 June 2016




COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

BESPOKE AIRSOFT LIMITED

CONTENTS

CLAUSE/PART

PART1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms
2 Liability of members . .
PART 2
DIRECTORS . ..
DIREC IORS' POWERS AND RESPONSIBILIIIES
3 Darectors' general authonty . .
4 Change of Company name
5 Members' reserve power . .. .
6 Drrectors may delegate . .
7 Commmuttees . G e e
DECISION-MAKING BY DIRECTORS
8 Direciors 10 1ake decisions collectively
Directors' written resolutions e e e e
10 Unamimous decisions -
11 Calling a directors' meeting . . ...
12 Participation 1 directors’ meetngs e L . .-
13 Chainng of directors’ meetings .
14 Charrman's casling vote at directors’ meetings
15 Quorum for directors’ meetings
16 Drrectors’ conflicts of interests
17 Records of decisions to be kept e .
18 Drrectors' ciscretion to make further rules
APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
19 Number of directors ‘e
20 Methods of appomting directors .
21 Termunation of director's appomtment .
22 Directors' remunemt‘lon .
23 Drrectors' expenses .

ALTERNATE DIRECTORS
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24 Appomntment and removal of altemnate directors

25 Rughts and responsibihities of altemate directors

26 l'ermination of alternate directorship . .
SECRETARY

27 Appointment and removal of secretary

PART 3 . .

SHARES AND DISTRIBUTIONS

SHARES

28 Share Classes .

29 Further 1ssues of shares authority

30 Further 1ssues of shares pre-emption nghts .

31 Powers to 1ssue dafferent classes of share

32 Vanation of class nghts.

33 C'ompany's lien over shares

34 Enforcement of the company's lien

35 Call notices e e e e seserssesssesrnsrniee

36 Liability to pay calls

37 When call notice need not be 15sued

38 Failure to comply with call notice automatic consequences

39 Notice of mtended forferture

40 Directors' power to forfeit shares e

41 Effect of forferture

42 Procedure followmg forferture

43 Surrender of shares

44 Payment of commussion on subscniption for shares

45 Company not bound by less than absolute interests

46 Share certificates

47 Replacement share certificates . ..

48 Transfer of shares- general

49 Voluntary Transftrs Pre-cmption nghts

50 Prolubited Transfers

51 Iransmussion of shares

52 Exercise of transmttees' nghts ..

53 Transmittees bound by prior notices

54 Procedure for disposing of fractions of shares
DIVIDENDS AND OTHER DISTRIBUTIONS

55 Procedure for declanng dividends

56 Calculanon of dividends.

57 Payment of dividends and other distnbutions .

58 Deductions from distnbutions 1n respect of sums owed to the company

......
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59 No mnterest on distnbutions

60 Unclaimed distributions ..
61 Non-cash distributions .
62 Waiver of disttibutions

CAPITALISATION OF PROFITS

63 Authonty to capitalise and appropriation of capitalised sums

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

64 Convenng general meetings

65 Notuce of general meetings .

66 Resolutions requiring special notice

67 Attendance and speaking at general meetmgs

68 Quorumn for general meehings . .
69 Chainng general meetings .- .

70 Attendance and speaking by directors and non-members

71 Adjournment

VOTING AT GENERAL MEETINGS

72 Voung general . . e e e .

73 Errors and disputes

74 Poll votes

75 Content of proxy notices .

76 Delivery of proxy notices

77 Representation of corporations at mectngs

78 Amendments to resolutions.
WRITTTEN RESOI UTIONS
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MISCELLANEQUS PROVISIONS .
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81 Company seals e . e
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83 Proviston for cmployces on cessation of business
DIRECTORS' INDEMNITY AND INSURANCE
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PART 1
» INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
11 In these Articles, unless the context requires otherwise
Allocution Notiee has the meaning given {o thal tem mn Article 49 12,
appointor has the meaming given to that term in Article 24 1,
Articles means the Company's articles of association for the time being 1 force,

bankruptey includes mdividual mselvency proceedings 1n a junisdiction other than England and Wales or Northern Ireland whuch
have an effect sumlar to that of bankrupicy,

Buyer has the meanmg given to that term m Article 49 12,

CA 2006 means the Companies Act 2006,

call has the meanmg given 1o that term 1 Article 35 1,

call notice has the meantng given to that term m Article 35 1,

call payment date has the meaning given to that term mn Article 38 2 1,
capitahised sum has the meaning given to that termn Article 63 1 2,
chairman has the meaning given to that term m Article 13 2,

chairman of the meeting has the meaning given 1o that term m Article 69,

Clear Days means (in relation to the period of a notice) that penod excluding the day when the notice 1s given or deemed to be given
and the day for which 1t 1s given or on which 1t 15 to take effoct,

Companies Acts means the Companies Acts (as defined n sechon 2 of CA 2006), m 5o far as they apply to the Company,
Company’s lien has the meanng given to that term 1 Article 33,
Conflict has the meaning given to that term 1 Article 16 2,

conflicted director mcans a director who has, or could have, a Conflict 1 a situation mmvolving the Company and consequently
whose vote 1s 1ot to be counted mn respect of any resolution to authonse such Conflict and who 15 not to be counted as participating
m the quorum for the meetng (or part of the meeting) at which such resolution 1s to be voted upon,

corporate representative has the meaning given to that term in Article 77,

director means a director of the Company, and includes any person occupying the position of director, by whatever name called,
distribution recipient has the meaning given to that term 1 Article 57 2,

document mncludes, uniess otherwise specified, any document sent or supphed 1n electronic form,

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

Excess Securities has the meaning given to that term i Article 30 3 2,

Excess Shares has the meamng given to that term m Article 49 11 1,

fully paid m relation to a share, means that the nomwmal value and any premium to be paid to the Company in respect of that share
have been paxd to the Company,

hard copy form has the meaming given to that term mn section 1168 of CA 2006,

holder 1n relation to shares means the person whose name 1s entered 1n the register of members as the holder of the shares or, i the
case of a share 1n respect of which a share warrant has been 1ssued (and not cancelled), the person m possession of that warrant,

instrument means a document i hard copy form,

lien enforcement notice has the meaming given to that term 1 Article 34,
Market Value has the meaning given to that term 1n Artcle 494 1,
member has the meamng given to that term in section 112 of CA 2006,

Model Articles means the model articles for private compames hmited by shares contamed in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (SI 2009/3229) as amended pnior to the date of adoption of these Articles,

non-conflicted director means any director who 15 not a confhicted director,

Offer Notice has the meaning given to that term n Articles 49 9 and 49 10,

ordinary resolution has the meaning geven to that term m section 282 o CA 2006,

paid means paid or credited as paid,

participate, 1n relation to a directors’ meeting, has the meamng given to that term 1n Article 12,

partly-paid 1n relation to a share means that part of that share’s nomnal value or any premmum at which 11 was 1ssued has not been
paid to the Company,
persons entitled has the meaning given to that term 1 Article 63 1 2,

Proposed Sale Price has the meanmg given to that term m Article 49 2 3,
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proxy notice has the meaning given to that term 1 Article 75 2,

proxy notification address has the meanng grven to that term mn Article 76 1,

relevant officer has the meaming given to that term 1 Articles 84 3 2 or 85 2 1, as the case may be,

relevant loss has the meaning given to that term 1n Article 852 2,

relevant rate has the meanimg given to that term in Article 38 2 2,

Sale Price has the meaning given to that term i Article 49 4,

Sale Shares and Sale Share have the meamngs respectively given to those terms m Article 492 1,
Seller has the meaning given to that term 1 Article 49 1,
shares means shares 10 the Company,

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

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

Total Transfer Condition has the meamng given o that tetm i Articie 49 2 4,

transfer or transferring has the meanmg given to those terms respectively 1 Article 48 1,

Transfer Notice has the mcaming given to that ferm 1o Article 49 2,

trensmittee means a person entitled to a share by reason of the death or bankruptcy of a holder or otherwise by operation of law,
United Kingdom means Great Britain and Northern Ireland,

Valuers means the appointed accountants or auditors for the tme bemg of the Company, unless the apponted accountants or
auditors give notice to the Company that they decline an mnstruction to repott on the matter in question, when the Valuers shallbe a
firm of chartered accountants agreed between the Seller and the directors or, n default of such agreement within 10 working days
following the notice from the appointed accountants or anditors dechning to report, as appointed by the President of the Institute of
Chartered Accountants m Fngland and Wales on the applicatton of any such party, and

writing means the representation or reproduction of words, symbols or other information m a visible form by any method or
combination of methods, whether sent or supphed in electronic form or otherwise

12

13

1.4

15

16

Save as otherwise specifically provided in these Arhicles, words and expressions which have particular meanmgs 1o the
Model Articles shall have the same meanmgs in these Articles, subject to which and unless the context otherwise
requrres, words and expressions which have particular meanings in CA 2006 as i force on the date when these Articles
become binding on the Company shall have the same meamngs 1n these Articles

Ileadings in these Arnicles are used for convemence only and shall not affect the construction or interpretation of'these
Articles

Unless expressly provided otherwise, a reference 10 a statute, statutory provision or subordmate legislation 1s a reference
to 1t as 1t 1s m force from time to time and shall include any orders, regulations or subordinate legislaton from time to
time made under 1t and any amendment or re-enactment of 1t or any such orders, regulations or subordinate legislation
for the tme beng n force

Any phrase mtroduced by the terms "mcluding”, "include”, "m particular” or any similar expression shall be construed as
illustrative and shall not hmit the sense of the words preceding those terms

No regulations set out in any statute or m any statutory mstrument or other subordmate legislation concerning
compames, including but not irmted to the Model Articles, shall apply to the Company, but the following shall be the
articles of association of the Company

Liability of members
The habihty of the members 15 hinnted to the amount, 1f any, unpard on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Dircctors’ gencral authority

Subject to the Articles and to the applicable provasions for the ime bemg of the Compames Acts, the directors are responsible 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 prequdice to the generality of Article 3, the directors may resolve m accordance with Article 8 to change the Company’s

name

Members' reserve power

51
52

The members may, by special resolution, direct the directors 1o take, or refrain from taking, specified action
No such special resolution invalidates anything which the directors have done before the passing of the resolution
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Directors may delegate

61

62

63

Subject to the Articles, the directors may delegate any of the powers which are conferred on them under the Articles
611 to such person or comnuites,

612 by such means (inctuding by a power of attorey),

613 to such an extent,

614 1o relation to such matters or temtones, and

615 on such terms and conditions,

as they think fit

Ifthe directors so specify, any such delegation may authorise further delegation of the directors’ powers by any personto
whom they are delegated

The directors may revoke any delegation 1 whole or part, or alter 1ts terms and conditions

Committees

71

72

73

Comnuttees to which the directors delegate any of their powers must follow procedures which are based as far as they
arc applicable on those provisions of the Articles which govern the taking of decisions by directors

The directors may make rutes of procedure for all or any commttees, which prevail over rules denved from the Articles
if they are not consistent with them.

Where a provision of the Articles refers to the exercise of a power, authonty or diseretion by the dwrectors and that
power, authonty or discretion has been delegated by the directors to a commuttee, the provision shall be construcd as
permatting the exercise of the power, authonty or discretion by the commuttee

DECISION-VMIAKING BY DIRECTORS

Directors to take decisions collectively

81

82

83

The general rule about decision-making by directors 1s that any decision of the directors must be taken as a majonty
decision at 3 meeting or as a directors’ written resolution n accordance with Article 9 (Directors” wnitten resolutions) or
otherwise as a unanimous decision taken m accordance with Article 10 (Unammous decisions)

If
g§21 the Company only has one director for the time being, and
8§22 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 remamns the sole darector) take decisions without
regard to any of the provisions of the Articles relatng to directors’ decision-making

Subject to the Articles, each director participatmg m a directors’ meeting has one vote

Directors' written resolutions

91

92

9.3

94

95

Any director may propose a directors’ wntten resolution by giving notice in wrniting of'the proposed resolution to each of
the other directors (including alternate durectors)

Ifthe company has appointed a company secretary, the company secretary must propose a directors” written resohution if
a director so requests by giving notice m wnting to each of the other directors (including alternate directors)

Notice of a proposed directors” written resolution must indicate
931 the proposed resolution, and
i
932 the tme by which 1t 15 proposed that the directors should adopt 1t

A proposed directors’ written resolution 1s adopted when a majenty of the non-conflicted directors (or their alternates)
have signed one or more copies o1, provided that those directors (or therr alternates) would have formed a quorum ai a
directors’ meeting were the resolution te have been proposed at such meeting

Once a directors’ wntten resolution has been adopied, 1t must be treated as 111 had been a decision taken at a directors’
meeting 1n accordance with the Articles

Unanimouns decisions

101

10.2

10.3

A decision of the directors 1s taken 1 accordance with this Article 10 when all non-conflicted directors indicate to each
other by any means that they share a common view on a matier

A decision may not be taken 1n accordance with this Article 10 1f the non-conflicted directors would not have formed a
quorum at a directors’ meeting had the matter been proposed as a resolution at such a meeting

Onee a directors” unammous decision is taken 1n accordance with this Article 10 1t must be treated as 1f 5t had been a
decision taken at a directors’ meeung 1n acoordance with the Articles
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12

13

14

15

16

Calling a directors' meeting

111 Any director may call a directors' meeting by giving notice of the meeting to each of the directors (icluding alternate
directors), whether ornot he 1s absent from the United Kingdom, or by authonising the company secretary (1f any) to give
such notice

112 Notice of any directors' meeting must mndicate
1121 1ts proposed date and tume,
1122 where it 15 to take place, and

1123 1f 1t 15 anticipated that directors parucipating mn the meeting will not be m the same place, how 1t 1§
proposed that they should communicate wath each other durmg the meeting

113 Subject 1o Article 11 4, nolice of a directors’ meeting must be given to each director but need not be in wnting

114 Notice of a durectors’ meeting need not be given to directors who waive their entitlement to notice of that mectmg, by
giving notice to that effect to the Company prior to or up to and mchuding not more than seven days afier the date on
which the meeting 15 held Where such notice 15 given after the meeting has been held, that does not affect the validsty of
the meehng, or of any busmess conducted at 1t

Participation in directors' meetings

121 Subjcct to the Articles, directors participate 1 a directors' mecting, or part of a directors” mecting, when
1211 the meeting has been called and takes place 1o accordance with the Articles, and
1212 they can each communicate to the others any information or opunons they have on any particular item of
the busmess of the meeting
122 In determuinmg whether directors are participating 1 a directors’ meeting, 1t 1s urelevant where any director 15 or how

they commurucate with each other

123 Ifall the directors participating 1n a meeting are not m the same place, they may decide that the meeting 15 to be treated
as taking place wherever any of them 15

Chairmg of directors' meetings

131 The directors may appoint a director to chair therr meetings

132 The person so appomted for the tune being 15 known as the chairman

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

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

participating directors must appoint one of themselves to chair it
Chawrman’s casting vote at directors’ meetings

141 If the numbers of votes for and agamst a proposal at a meeting of directors are equal, the chaurman or other director
chaming the meeting has a casting vote

14.2 Article 14 1 does not apply m respect of a particular meeting (or part of a meeting) 1f, in accordance with the Articles,
the chairman or other director chainng the meeting 15 a conflicted director for the purposes of that meeting (or that part
of that meeting at whach the proposal 15 voted upon)

Quorum for directors’ meetings

151 At a directors' meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except a proposal to call another
meeting
15.2 Sulyect to Article 15 3, the quorum for the transaction of business at a meeting of directors may be fixed from ime to

tune by a decision of the directors but 1t must never be less than two directors, and unless otherwese fixed it s two A
person who holds office only as an alternate director shail, 1f his appointor 15 not present, be counted 1n the quorum Iff
and so long as there 1s a sole director, he may exercise all the powers and authonties vested in the directers by these
Articles and accordingly the quorum for the transaction of business 1n these circumstances shall be one

153 For the purposes of any meeting {or part of a meeting) held pursuant to Article 16 (Directors’ conflicts of interests) to
authonse a director's Conflict, if there 1s only one non-conflicted director m office 1 addition to the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall be one non-conflicted director

Directors' conflicts of interests

161 For the purposes of this Article 16, a conflict of interest includes a conflict of mterest and chity and a conflict of duties,
and mierest includes both direct and indirect interests

162 The directors may, m accordance with the requirements set out in this Arecle 16, authorise any matter proposed to them
by any director which would, 1f not authonsed, mvolve a director breaching s duty under section 175 of CA 2006 to
avoud conflicts of mterest ( such matter bewng heremafter referred to as a Conflict)

163 A director seeking authorisation m respect of a Conflict shall declare to the other directors the nature and extent of his
mterest in a Conflict as soon as 1s reasonably practicable The director shall provide the other directors with such details
of the relevant matter as are necessary for the other directors to decide how to address the Coaflict, together with such
other information as may be requested by the other directors
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16 4

165

166

167

16 8

169

16 10

Any authonsation under thus Article 16 witl be effective only 1f

1641 the matter i question shall have been proposed by any director for consideration at a meeting of directors
1n 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 determne,

1642 any requirement as to the quorum at any meeting of the directors at whach the matter 15 considered 1s met
without counting the director i question and any other conflicted director(s), and
1643 the matter was agreed to withowt the direetor and any other conflicted director(s) voting or would have

been agreed to if therr votes had not been counted

Any authonsation of a Conflict under this Article 16 may (whether at the time of giving the authonsation or
subsequently)

1651 extend to any actual or potential conflict of interest which may reasonably be expected to anse out of the
Conflict so authorised,

1652 be subject to such terms and for such duration, or 1mpose such hmits or conditions as the directors may
determune, or

1653 be termmated or vaned by the directors at any time

This will not affect anything done by the director pnior to such terminaton or vanaton 1n accordance with the terms of
the authonsation

In authonsing a Conflict the directors may decide (whether at the time of giving the authonsation or subsequently) that if
a durector has obtaned any wnformation through s mvolvement i the Conflict otherwise than as a durector of the
Company and m respect of which he owes a duty of confidentiality to another person the director 1s under no obhigation
o

16 6.1 disclose such mformation to the durectors or to any director or other officer or employee of the Company,
or
166.2 use or apply any such mformation 1n performng s dutes as a director,

where to do so would amount 1o a breach of that confidence

Where the directors authonise a Confhict they may provide, without imitation (whether at the time of giving the
authonsation or subseguently) that the dwrector

167.1 15 excluded from discussions (whether at meetings of directors or otherwise) related to the Conflict,
1672 15 not given any documents or other mformation relating to the Confhict,
1673 may or may not vote {or may or may not be counted 1n the quorum} at any future meeting of directors n

relation 1o any resolution relating to the Conflict
Where the directors authonse a Conflict

1681 the director will be obliged to conduct umself in accordance with any terms, limits and/or conditions
imposed by the directors 1n relation 1o the Conflict,
1682 the director will not mfrimge any duty he owes to the Company by virtue of sections 171 to 177 of CA

2006 provided he acts m accordance with such terms, limits and/or conditions (1f any) as the directors
1mpose i respect of its authonsation

A director 1s not requured, by reason of bemng a director (or because of the fidueiary relationship established by reason of
being a durector), to account to the Company for any remuneration, profit or other benefit winch he recerves as director
or other officer or employee of the Company’s subsidiaries or of any other body corporate m which the Company 15
mterested or which he denives from or 1 connection with a relatonship involving a Conflict which has been authorised
by the directors or by the Company in general meeting (subject i each case to any terms, limits or conditions attaching
to that authonsation) and no contract shall be hable 10 be avorded on such grounds nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under section 176 of CA 2006

Subyect 1o the applicable provisions for the tune being of the Coinpanes Acts and to any terms, himits and/or conditions
imposed by the directors in accordance with Article 16 5 2, and provided that he has disclosed to the directors the nature
and cxtent of any mterest of his in accordance with the Companics Acts, a director notwithstanding hus office

16101 may be a party to, or ctherwise interested m, any contract, transaction or arrangement with the Company
or 1n which the Company 15 otherwase mnterested,

16102 shall be counted as participating for voting and quorum purposes mn any decision i connection with any
proposed or exasting transaction or arrangement with the Company, m which he 15 1n any way directly or
mdirectly mnterested,

16103 may act by himself or lus firm 1n a professional capacity for the Company (otherwise than as auditor) and
he or his firm shall be entitled to remuncration for professional scrviees as 1fhe were not a director,

16104 may be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement
with, or othcrwise mterested in, any body corporate promoted by the Company or in which the Company
15 otherwise interested, and
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17

18

19

20

21

22

1611

16 12

1613

16105 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyore
connected with hum (as defined m section 252 of CA 2006) denves from any such office oremployment or
from any such contract, transaction or arrangement or from any interest in any such body corporate and no
such contract, transaction or arrangement shall be liable to be avoided on the ground ofany such interest
or benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of his duty under
section 176 of CA 2006

For the purposes of this Article, references to proposed decisions and decision-making processes include any directors'
meeting or part of a directors’ mesting

Subject to Article 16 13, 1f'a queshon arises at a meeting of durectors or of a commnuttee of directors as to the night of a
director to participate in 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 rulmg 1o relation to any director other than the chairman 15
to be final and conclusive

If any question as to the right to participate mn the meeting (or part of the meetng) should anse 1 respect of the
chairman, the question 1s to be decided by a decision of the directors at that meeting, for whach purpose the chairman 1s
not to be counted as participating m the meeting (or that part of the meeting) for voung or quorum purposes

Records of decisions to be kept

171

172

The directors must ensure that the Company keeps a record, 1n writing, for at least ten years from the date ofthe decasion
recorded, of every unammous or majonty decision taken by the directors

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors 1
permanent form, so that they may be read with the naked eye

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 to directors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors

Unless otherwise determuned by ordinary 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

201

202

20.3

Any person who 1s walling to act as a director, and is permtted by law to do so, may be appomted to be a director
201.1 by ordmary resolution, or
2012 by a decision of the directors

In any case where, as a result of death or banknupicy, the Company has no members and no dwrectors, the transmuttee(s)
of the last member to have died or to have a bankruptcy order made agamst him (as the case may be) shall have the right,
by notice in wnting, to appont a person (including a transmttee who 15 a natural person), who 1s willing to act and 1s
permutted to de so, to be a director

For the purposes of Article 20 2, where two or more members die 1n circumstances rendering 1t uncertan who was the
last to die, a younger member 15 deemed to have survived an older member

Termination of director's appointment

211

A person ccascs 1o be a durector as soon as

2111 that person ceases to be a director by virtue ol any provision of CA 2006 or 1s probited from bemg a
director by law,

2112 a bankrupicy order 1s made aganss that person,

2113 a composiiion 1s made with that person's creditors generally m satisfaction of that person's debts and the
Company resolves that lus office be vacaled,

21.14 a registered medical practiioner who 1s treating that person gives a wntten opimon to the Company stating
that that person has become physically or mentally mcapable of acting as a direcior and may reman so for
more than three months,

2115 notification 15 received by the Company from the director that the director 15 resigning from office, and
such resignation has taken effect in accordance wath Hs terms

Directors' remuneration

221
22.2

Directors may undertake any services for the Company that the directors decide
Dnrectors are entitled to such remuneration as the directors determine

2221 for thewr services to the Company as directors, and

2222 for any other service which they undertake for the Company
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23

24

25

26

223

224

Subject 10 the Articles, a director's remuneration may
2231 take any form, and

2232 mclude any arrangements in connection with the payment of a pension, atllowance or gratuity, or any
death, sickmess or disability benefits, to or m respect of that director

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

Directors' expenses

231

The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary (1f
any) properly mcur in connechon with their attendance at

2311 mectings of directors or commuttees of directors,
2312 general meelings, or
2313 separate meetings of the holders of any class of shares or of debentures of the Company,

orotherwise 1n connection with the exercise of their powers and the discharge of their responsibbiies in relation to the
Company

ALTERNATE DIRECTORS

Appowmntment and removal of alternate directors

241

242

243

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

2411 exercise that director’s powers, and
2412 carry out that director’s responsibitities,
2413 1n relation 1o the taking of decisions by the directors m the absence of the alternate’s appomtor

Any appointment or removal of an alternate must be effected by notice in wnting to the Company signed by the
appomtor, or 1n any other manner approved by the directors

The notice must
2431 1dentify the proposed aliernate, and

2432 in the case of a notice of appomiment, contamn a statemnent signed by the proposed altemate that the
proposed alternate s willing to act as the altemnate of the director giving the notice

Rights and responsibilities of alternate directors

251

252

253

254

255

An alternate director may act as alternate director to more than one director and has the same nghts in relation to any
decision of the directors as the alternate’s appomtor

Except as the Articles specify otherwise, alternate directors

2521 are deemed for all purposes to be directors,

2522 are lhable for therr own acts and omussions,

2523 are subject to the same restncuons as thewr appointors (including those set out m sections 172to 177 CA
2006 inclusive and Article 16), and

2524 are not deemed to be agents of or for thear appomntors,

and , n particular (without mnation), each altemate director shall be entitled to receive notice of ail meetings of
directors and of all meetings of commuttees of directors of whuch hus appointor 15 a member

A person who 15 an alternate dwector but not a director

253.1 may be counted as participating for the purposes of determmnimg whether a quorum 18 present (but only iIf
that person’s appointor 15 not participating and provided that no alternate may be counted as more than one
dwrector for these purposes),

2532 may participate m a unarumous decision of the directors (but only 1f s appomtor doecs not participate),
and

2533 may sign a wntten resolution (but only 1f 1t 15 not signed or to be signed by that person’s appomtor)

A director who 1s also an alternate director 18 entitled, in the absence of any of his appointors, to a separate vote on
behalf of that appointor, i addition to his own vote on any decision of the directors but he shall count as only one for the
purpose of determuning whether a quoram 15 present

An alternate director 15 not cntitled to reccive any remuncration from the Company for serving as an alicmate director
except such part of the alternate’s appomntor’s remuneration as the appontor may direct by notice 1n writing made to the
Company

Termination of alternate directorship
An altemnate director’s appouitment as an altemate for any appointor termmnates
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27

28

29

30

26.1 when that appointor revohkes the appomtment by notice to the Company m writing specifying when 1t 1s to termmnate,

262 when notification 15 recerved by the Company from the altemate that the alternate 15 resigmng as alternate for that
appowntor and such resignation has taken effect m accordance with 1its terms,

263 on the occurrence, 1 relation to the alternate, of any event which, 11t occurred mn relation to that appomtor, woulkd result
n the termination of that appointor’s appowntment as a director;

264 on the death of that appointor, or
265 when the alternate’s appointor’s appontment as a director termnates

SECRETARY
Appointment and removal of secretary

The directors may appoint any person who is willing to act as the secretary for such term, at such remuneration, and upon such
condibons as they may think fit and from time to time remove such person and, 1f the directors so decide, appomnt a replacement, 1n
each case by a decision of the directors

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Share Classes
The Share Classes and their respective nghts shall be as follows
ORDINARY

The ORDINARY Shares have attached to them full voting, dividend and capital distnbution (including on winding up) nights, they
do not confer any nghts of redemption

Further 1ssues of shares. authority
291 The followmg paragraphs ofthis Article shall not apply to a private company with only one class of shares

292 Subject 10 Article 29 1 and save to the extent authonsed by these Articles, orauthonsed from hme to time by an ondinary
resolution of the shareholders, the darectors shall not exercise any power to allot shares or to grant nghts to subseribe for,
or to convert any secunity mto, any shares in the Company

293 Subject to the remaming provisions of this Article and to Article 30 (Further1ssues of shares pre-emption nghts) and to
any direchons which may be given by the Company 1 general meeting, the directors are generally and unconditonally
authonsed, for the purpose of section 551 of CA 2006 to exercise any power of the Company to

2931 offer or allot,
2032 grant nights to subscnbe for or to convert any secunty 1nto,
2933 otherwise create, deal 1n, or dispose of,
any shares m the Company 1o any person, at any ume and subject to any terms and conditions as the directors think
proper
294 1he authonty referred to m Article 29 3
2941 shall be hmmted to a maximum nominal amount of £1,000 m each share class,
2942 shall only apply msofar as the Company has not renewed, wairved or revoked 1t by ordmary resolution, and
2943 may only be exercised for a penod of five years commencing on the date on which the Company 1

ncorporated or these Articles are adopted whichever 1s the later, save that the directors may make an offer
or agreement which would, or might, requure shares to be allotted after the expiry of such authonity (and
the directors may allot shares i pursuance of an offer or agreement as :f such authonity had not expired)

Further issues of shares. pre-emption rights

301 In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an allotment of
equuty secunties (as defined m section 560(1) of CA 2006) made by the Company

30.2 Unless otherwise agreed by special resolution, 1f the Company proposes to allot any equity securities, those equity
securittes shall not be allotted o any persor unless the Company has first offered them to all members on the date of the
offer on the same terms, and at the same price, as those equuty securities are bemng offered to such other person on a pan
passu basis and pro rata to the nomunal vatue of shares held by those members (as nearly as possible without involving
fractions)

30.3 The offer
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31

32

kX!

34

304

3031 shall be i wniting, shall be open for acceptance for a period of fifleen working days from the date ofthe
offer and shall give details of the number and subscription price of the relevant equity securities, and

3032 may shpulate that any member who wishes to subscnbe for a nunber of equuty securities mn excess of the
proportion to which he 1s entniled shall, in lus acceptance, state the number of excess equaty securities
(Excess Securities) for which he wishes to subscribe

Any equity securities not accepted by members pursuant to the offer made to them 1n accordance with Articles 30 2 and
30 3 shall be used for satisfying any requests for Excess Secuntes made pursuant to Article 30 32 If there are
msufficient Excess Secunties to satisfy such requests, the Excess Securitics shall be allotted to the applicants as nearly as
practicable m the proportion that the number of Excess Secunties each member mdicated he would accept bears to the
total number of Excess Securities apphed for (as nearly as possible wathout involving fractions or increasmg the number
of Excess Secunties allotted to any member beyond that applied for by hum) After that allotment, any Excess Securities
remaining shall be offered to any other person as the directors may determune, gt the same pnoe and on the same terms as
the offer to the members

Powers to issue different classes of share

311 Subject to these Articles, but without prejudice to the nghts attached to any existing share, the Company may 1ssue
shares with such nights or restrictions as may be determined by ordunary resolution

312 The Company may i1ssue shares which are to be redeemed, or are hable to be redeemed at the option of the Company or
the holder, and the directors may determune the terms, conditions and manner of redemption of any such shares

Variation of class rights

321 Whenever the capital of the Company 15 divided into different classes of shares, the special nghts atiached to any class
may only be vaned or abrogated, ether whlst the Company 15 a gomg ¢oncern or during or i contemplation of a
winding up, with the consent of the holders of the 1ssued shares of that class given in accordance with Articke 32 2

322 The consent of the holders of a class of shares may be given by

3221 a special resolution passed at a separate general meeting of'the holders of the 1ssued shares ofthat class, or
3222 a wntten resolution m any form signed by or on behalf of the holders of three-quarters in nominal value of
the 1ssued shares of that class,

but nototherwise To every such meeting, all the provisions of these Articles and CA 2006 relating to general meetings
ofthe Company shall apply (with such amendments as may be necessary to give such provisions efficacy) but so that the
necessary quorum shall be two holders of shares of the relevant class present 1n person or by proxy and holding or
representing not less than one third in nomimal value of the 1ssued shares ofthe relevant Class, that every holder of shares
ofthe class shall be entitled on a poll to one vote for every such share held by hun, and that any holder of shares of the
class, present in person or by proxy or (bemg a corporation) by a duly authonsed representative, may demand a poll If
at any adjourned meetung of such holders such a quorum as aforesaid is not present, not less than one person holding
shares of the class who 1s present in person or by proxy shall be a quorum

Company's hen over shares

I'he Company has a hen (Company’s lien) over every share, whether or not fully paid, whuich 15 registered in the name of any person
1ndebted or under any hability to the Company, whether he 15 the sole registered holder of the share or one of several joint holders,
for all momes payable by am (either alone or jomntly with any other person) to the Company, whether payable immediately or at
some time 1n the future and whether or not a call notice has been sent 1n respect of 1t

331

332

The Company's hien over a share
3311 takes pnority over any third party's interest in that share, and
3312 extends to any dividend or other money payable by the company in respect of that share and (if the lien 15

enforced and the share 1s sold by the Company) the proceeds of sale of that share

The directors may at any time decide that a share which 15 or would otherwise be subject to the Company's lien shall not
be subject to 1, ¢ither wholly or 1n part

Enforcement of the company's lien

34.1

342

Subject to the provisions of this Article 34, 1f

3411 a lien enforcement notice has been given in respect of a share, and
412 the person to whom the notice was given has faled to comply wath 1t,
the Company may sell that share in accordance wath Article 42 5

A lien enforcement notice

3421 may only be given 1n respect of a share which 1s subject to the Company's lten, n respect of which a sum
1s payable and the due date for payment of that sum has passed,

3422 must specify the share concerned,
3423 must be 10 wnting and require payment of the sum payable withun fourteen days of the notice,
3424 must be addressed erther 1o the holder of the share or 10 a transmnitee of that holder; and
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35

36

37

3425 must state the Company's 1ntention to sell the share 1f the notice 15 not complied with

343 Where shares are sold under this Article 34
3431 the directors may authonse any person to execute an mstrutnent of transfer of the shares to the purchaser
or a person nommated by the purchaser, and
3432 the transferee 15 not bound 1o see to the application of the consideratien, and the transferee's title 1s not
affected by any wregulanty i or mvahdity of the process leading to the sale
344 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
3441 first, 1n payment of so much of the sum for which the lien exists as was payable at the date of the lien

enforcement notice,

3442 second, to the person entitled to the shares at the date of the sale, but only after the certificate for the
shares sold has been surrendered to the Company for canceliation or an mdernmty 1n a form reasonably
satisfactory 1o the directors has been given for any lost cettificates, and subject to a lien eqquvalent to the
Company's lien for any moncy payable (whether payable unmediately or at some tumc 1n the future) as
existed over the shares before the sale m respect of all shares registered m the name of such person
(whether as the sole registered holder or as one of several joint holders) afier the date of the lien
enforcement notice

345 A statutory declaration by a director or the company secretary (1f any) that the declarant 15 a director or the company
secretary (as the case may be) and that a share has been sold to satisfy the Company's hien on a speaified date

3451 15 conclusive evidence of the facts stated 1o it as agamst all persons clammng to be entitled to the share, and
3452 subject to comphance with any other formalines of trans fer required by the Articles or by law, constitutes
a good title to the share

Call notices

351 Subject to the Articles and the terms on which shares are allotted, the directors may send a nonce (call notice) to a
member requinng the member to pay the Company a specified sum of money (eall) which 15 payable by that member to
the Company at the date when the directors decide to send the call notice

352 A call notice

3521 must be 1 wnting,
3522 may not require a member to pay a call which exceeds the total amount ofhis indebtedness or hability to
the Company,
3523 must state when and how any call to which 1t relates 1t 15 to be paxd, and
3524 may permit or require the cali to be paid by nstalments
353 A member must comply with the requirements ofa call notce, but no member 1s obliged to pay any call before fourteen
days have passed since the notice was sent
354 Before the Company has received any call due under a call notice the directors may
3541 revoke it wholly or m part, or

3542 specify a later tme for payment than 1s specified in the notce,
by a further notice 1n wnting to the member 1n respect of whose shares the call 1s made

Liability to pay calls

361 Liability to pay a call 1s not extinguished or transferred by transfermnng the shares 1n respect of which 1t 15 requured to be
pad

362 Jount holders of a share are jointly and severally hiable to pay all calls in respect of that share

363 Subyject to the terms on which shares are allotted, the directors may, when 1ssung shares, provide thal call notices sent 1o

the holders of those shares may require them
3631 to pay calls which are not the same, or
3632 to pay calls at different times

‘When call notice need not be issued

371 A call notice need not be 15sued m respect of sums which are specified, m the terms on which a share 15 155ued, as bemng
payable to the Company i respect of that share
3711 on allotment,
3712 on the occurrence of a particular cvent, or
3713 on a date fixed by or n accordance with the terms of1ssue
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38

39

40

41

37.2 But if the due date for payment of such a sum has passed and 1t has not been paid, the holder of the share concerned 15
treated m all respects as having failed to comply with a call notice 1n respect of that sum, and 15 hable to the same
consequences as regards the payment of mterest and forfeiture

Fauure to comply with call notice: automatic consequences

381 If a person 1s hable to pay a call and fals 1o do so by the call payment date
3811 the directors may 1ssue 2 notice of mtended forfetture to that person, and
3812 untl the call 15 paid, that person must pay the Company interest on the call from the call payment date at

the relevant rate
382 For the purposes of this Article 38 .
3821 the call payment date 15 the time when the call notice states that a call 1s payable, unless the directors give

a notice n writing specafyimng a later date, i which case the call payment date 1s that later date,
3822 the relevant rate 15
38221 the rate fixed by the terms on winch the share m respect of which the call 15 due was
allotted,

38222 such other rate as was fixed 1n the call notice which required payment of the call, or has
otherwase been determuned by the diroctors, or

38223 if no rate 1s fixed 1n exther of these ways, five per cent (5%) per anoum

383 The relevant rate must not exceed by more than five percentage powmts the base lending rate most recently set by the
Monetary Policy Comnuttee of the Bank of England m connection wath its responsibilities under Part 2 of the Bank of
England Act 1998

384 The directors may waive any obligation to pay interest on a call wholly or in part
Notice of mtended forfeiture
391 A notice of mtended forfeiture
3911 must be 1n writing,
3o12 may be sent m respect of any share m respect of whach a call has not been pard as requured by a call notice,

3913 must be sent 10 the holder of that share (or, m the case of jomt holders of a share m accordance with
Articke 80 6) or to a transmutter of that holder m accordance with Article80 7,

3914 must require payment of the call and any accrued mterest and all expenses that may have been mcurred by
the Company by reason of such non-payment by a date which 15 not less than fourteen days after the date

of the nouce,

3915 must state how the payment 1s to be made, and

3916 must state that if the notice 15 not complhied wath, the shares 1n respect of whach the call 1s payable will be
liable to be forferted

Directors' power to forfeit shares

If a notice of intended forferture 15 not comphed wath before the date by which payment of the ¢all 15 requured m the notice of
mtended forfeiture, the directors may decide that any share m respect of which 1t was given 1s forfetted, and the forferture 1s to
mclude ail dividends or other moneys payable in respect of the forfeited shares and not paid before the forferture

Effect of forfeiture

411 Subject to the Articles, the forfature of a share extinguishes
4111 all interests n that share, and all claims and demands agamst the Company 1n respect of 1t, and
4112 all other nghts and hiabilities incrdental to the share as between the person whose share 1t was prior to the
forferture and the Company
412 Any share which 1s forfeited m accordance with the Articles
4121 1s deemed to have been forfeited when the directors decide that 1t 1s forferted,
4122 15 deemed to be the property of the Company, and
4123 may be sold, re-allotted or otherwise disposed of as the directors thmk fit m awordance with Article 42 5
413 If a person's shares have been forfeited
4113.1 the Company must send that person wnitten notice that forferture has occurred and record 1t in the register
of members,
413.2 that person ceases to be a membet 1 respect of those shares,
4133 that person must surrender the certificate for the shares forfeited to the Company for cancellation,
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42

43

45

46

4134 that person remams hable to the Company for all sums payable by that person under the Articles at the
date of forferture 1n respect of those shares, including any interest (whether accrued before or after the date
of forferture), and

4135 the directors may warve payment of such sums wholly or m part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration recerved on ther
disposal

414 At any tume before the Company disposes of a forferted share, the directors may decide to cancel the forfmture on

payment of all calls and mnterest due m respect of 1t and on such other terms as they think fit
Procedure following forfeiture

421 If a forferted share 15 to be disposed of by bemg transferred, the Company may recerve the consideration for the transfer
and the directors may authorise any person to execute the mstrument of transfer

422 A statutory declaration by a durector or the Company secretary (1f any) that the declarant 1s a director or the Company
secretary (as the case may be) and that a share has been forfeited on a specified date

4221 15 conclusive cvidence of the facts stated 1n it as against all persons clamming to be entitled to the share, and

4222 subject to compliance with any other formahnies of transfer requured by the Articles or by law, consututes
a good title to the share

423 A personto whom a forferted share 15 transferred 15 not bound to see to the apphication ofthe consideration (if any) nor s
that person's title to the share affected by any wregulanty i or mvalidity of the process leadmg to the forferture or
transfer of the share

42 4 If the Company sells a forferted share, the person who held 1t prior to 1ts forferture 1s entitled o receive from the
company the proceeds of such sale, net of any commussion, and excluding any amount which

4241 was, or would have become, payable, and
4242 had not, when that share was forfeited, been paid by that person 1n respect of that share,

but no mterest 15 payable to such a person in respect of such proceeds and the Company 15 not required to account for
any money eamed on them

42 5 All shares to be sold 1 the enforcement of the company's lien or nghts of forferture shall be offered i accordance with
Article 49 (Voluntary Transfers) as 1f they were Sale Shares 1 respect of which a Transfer Notice had been given and
treating as the Seller the holder ofthose shares save that the Sale Price shall be the Market Value ofthose shares and the
Transfer Notice shall be deemed not to contam a Total Transfer Condition

Surrender of shares
431 A member may surrender any share
4311 m respect of whach the directors may 1ssue a notice of mtended forferture,
4312 whach the directors may forfeit, or
4313 which has been forfeited !
432 The directors may awcept the surrender of any such share
433 The effect of swrender on a share 1s the same as the effect of forferture on that share
434 A share which has been surrendered may be dealt with in the same way as a share which has been forfeited
Payment of commission ot subscription for shares
441 The Company may pay any persen a commussion m consideration for that person
44 1.1 subscribing, or agreeing to subscnbe, for shares, or
4412 procuring, or agreeing to procure, subscriptions for shares
442 Any such commission may be paid

4421 1n cash, orin fully paid or partly paid shares or other securities or partly i one way and partly in the other;
and
4422 11 respect of a conditional or an absolute subscription

Company not bound by less than absolute interests

451 Except as required by law, no person 1s to be recogmsed by the Company as holding any share upon any trust, and except
as otherwise required by law or the Articles, the Company 1s not 1n any way to be bound by or recogmse any nterest 1 a
share other than the holder's absolute ownership of 1t and all the nights attaching to 1t

Share certificates
46 1 The Company must 1ssue each member, free of charge, with one or more certificates 1 respect of the shares which that
member holds

462 Every certificate must specify '
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47

43

49

4621 1 respect of how many shares, of what class, 1t 15 1ssued,

4622 the nominal value of those shares,

4623 the extent 1o which shares are paid up, and

4624 any distinguishimg numbers assigned to them
463 No certuficatc may be 1ssucd m respect of shares of more than onc class
464 If more than one person holds a share, only one certificate may be 1ssued 1 respect of it
46 5 Certificates must

46,51 have affixed to them the Company's common seal, or

4652 be otherwise executed m accordance with the Compamies Acts
Replacement share certificotes
471 If a certificate 1ssued in respect of a member’s shares 13
4711 damaged or defaced, or ’
4712 sad to be lost, stolen or destroyed,
that member 15 entitled to be 1ssued with a replacement certificate 1n respect of the same shares

472 A member exercising the nght to be 1ssued with such a replacement certificate
4721 may at the same hme exercise the nght to be 1ssued with a single certificate or separate certificates,
4722 must return the certificate which 1s to be replaced to the Company 1f 1t 15 damaged or defaced, and
4723 must comply with such conditions as to evidence, indemmty and the payment of a reasonable fee as the
directors decide

Transfer of shares- general

48 1 In these Articles, a reference to the transfer ofor transferring shares shall include any transfer, assignment, disposition
or proposed or purported transfer, assignment or disposition

4811 of any share or shares of the Company, or
43812 of any mnterest of any kind 1n any share or shares of the Company, or
4813 of any nght to recerve or subscnbe for any share or sharcs of the Company

48 2 The directors shall not register the transfer of any share or any nterest 1 any share unless the transfer 1s made
accordance with Article 49 (Voluntary Transfers), and, i any such case, 1s not prohibnted under Article 50 (Prohibated
Transfers)

48.3 If the directors refuse 1o register a transfer of a share they shall, as soon as practicable and m any event within two
months after the date on which the transfer was lodged with the Company, send to the transferec notice of, and the
reasons for, the refusal

48 4 An oblhigation to transfer a share under these Articles shall be decmed to be an obligation to transfer the entire legal and
beneficial mterest 1n such share free from any hen, charge or other encumbrance

48 5 Sharcs may be transferred by means of an mstrument of transfer m any usual form or any other form approved by the
directors, which 15 executed by or on behalf of the transferor and (if any of the shares 15 partly paid) the transferee

486 No fee may be charged for registering any mstrument of transfer or other document relating to or affecting the title to
any share

487 The Company may retam any mstrument of transfer which 1s registered

48 8 The trans feror remams the holder ofa share unul the iransferee’s name 1s entered m the register of members as holder of

hs
Voluntary Transfers: Pre-emption rights

491 If any member wishes to transfer any shares (Seller) to a third party, such shares must first be offered to the
other members of the Company 1n the manner set out i this Article 49 before the Seller 1s able to transfer or
agree 1o transfer such shares 1o a thurd party

492 A Seller must first serve notice in writing ( Transfer Notice) on the Company of his wish to make a transfer
of lis shares and must set out 1 the Transfer Notice

4921 the number and class of shares (Sale Shares and each one a Sale Share) which he wishes to
transfer,

4922 1fthere 15 a specific proposed transferee 10 whom the Seller wishes to transfer the Sale Shares,
the 1dennuty of such third party,
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493

494

49.5

496

497

49.8

4923 the price per sharc at which the Seller washes to ransfer the Sale Shares (Proposed Sale Price),
and

4924 whether the Transfer Notice 1s conditional upon all (and not some) of the Sale Shares bemng sold
pursuani to the following provisions of this Article 49 (Total Transfer Condition)

Each Transfer Nouice shall
4931 relate to one class of shares only,

4932 constrtute the Company as the agent of the Seller for the sale of the Salc Shares on the terms of
this Article 49, and

4933 save as provided mn Arucle 49 8, be urevocable.

After the Transfer Notice 1s served on the Company by the Seller, the Sale Shares shall be offered for
purchase in accordance wath this Arucle 49 at a price per Sale Share (Sale Price) agreed between the Seller
and the directors or, if there 15 no such agreement by the end of the 15th workang day after the date of service
of the Transfer Notice )

4941 1f the directors so elect dunng that fifteen working day penod, the Sale Price shall be the price
per Sale Share reported on by the Valuers as their written opimon of the open market value of
each Sale Share (Market Value) as at the date of service of the Transfer Notice (in which case
for the purposes of these Articles the Sale Price shall be deemed to have been determined on the
date of the receipt by the Company of the Valuer's report), or

4942 otherwise the Sale Price shall be the Proposed Sale Price (i whuch case for the purposc of these
Articles the Sale Pnce shall be deemed to have been agreed at the end of that 15th working
day)

If instrucied to report on their opimon of Market Value under Article 49 4, the Valuers shall

4951 act as expert and not as arbitrator and their written determination shall be final and bindng on
the members, and

4552 proceed on the basis that

49521 the open market value of each Sale Share shall be the sum winch a walling buyer
would agree with a willing seller to be the purchase price for all the class of
shares of which the Sale Shares form part, divided by the number of 15sued
shares then comprised m that class,

49522 there shall be no addibon of any premm or subtraction of any discount by
reference to the size of the holding the subject of the Transfer Notice or
relation to any restrictions on the transferability of the Sale Shares, and

49523 any difficulty m applying either of the foregomng bases shall be resolved by the
Valers as they think fit m their absolute discretion

The Company will use its reasonable endeavours to procure that the Valuers deliver their written opumon of
the Market Value to the directors and the Seller within twenty-eight days of being requested to do so

The Valuers’ fees for reporting on their opmon of the Market Value shall be bormne as the Valuers shall
specify in thewr valuation having regard to the conduct of the parties and the ment of their arguments m
respect of the matters in dispute or otherwise (1n the absence of any such specification by the Valuers) as to
one¢ halfby the Seller and as 1o the other half by the Company unless the Seller revokes the Transfer Notice
pursuant to Article 49 8, m which case the Seller shall pay all the Valuers' fees

Ifthe Market Value 1s reported on by the Valuers under Article 49 4to be less than the Proposed Sale Price,
the Seller may revoke any Transfer Notice which was not stated to be, or 15 not deemed by these Anticles to
be, irrevocable by giving wnitten notice to the directors within the pentod of five workang days after the date
the Seller 1s provided the Valuers' written opimion of the Market Value
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499

49 10

4911

4912

49 13

49 14

The dircctors shall at lcast ten working days afier and no more than twenty workang days afiar the Sale Price
has been agreed or determmexd give an Offer Notice to all members to whom the Sale Shares are to be
offered 1n accordance with these Articles

An Offer Notice shall
49101 specify the Sale Price,
49.10.2  contain the other details included mn the Transfer Notice, and

49103 inviic cach of the members (other than the Scller) 10 apply 1n writing wathun twenty working
days after service of such Offer Notice setting out the number of Sale Shares he wishes 10
acquure and, 1f he so desires, that he would be willing 1o purchase a particular proportionate
entitlement of such Sale Shares as set outn Arucle 4911 1,

and shall expire twenty working days after its service

After the expiry date of the Offer Notice, the directors shall allocate the Sale Shares in accordance with the
applications recerved save that

49111 ifthere are applications from members for more than the number of Sale Shares available, they
shall be allocated 1o those applicants 1n proporiion (as nearly as possible but without allocatung
to any member more Sale Shares than the maximum number apphied for by him) to the number
of shares then held by them respectively, however, if any members indicate that they would be
willing to purchase a particular proporttonate entitlement (Excess Shares), in which case,
apphications for Excess Shares shall be allocated 1n accordance with such apphcations, or m the
event of competition among those members applymg for Excess Shares i such proportions as
equal {(as nearly as may be) to the proportions of all the shares held by such members,

49112 1f it 15 not possible to allocate any of the Sale Shares without involving fractions, they shall be
allocated amongst them m such manner as the Board shall thmk fit, and

49113 1f the Transfer Notice contamed a valid Total Transfer Condition, no allocation of Sale Shares
shall be made unless all the Sale Shares arce allocated

The directors shall, within five working days of the expiry date of the Offer Notice, give notice n writing
(Allecation Notice) to the Seller and to each person to whom Sale Shares have been allocated {each a
Buyer) setting out:

49121 the name and address of each Buyer,
49122 the number and class of Sale Shares agreed 1o be purchased by each Buyer,
49123 the aggregate price payable for them; and

49124 the date and time when each Buyer must pay the Seller in respect of the Sale Shares allocated to
such Buyer and the Seller must deliver the relative share certificate(s) 1o (hat Buyer

Completion of a sale and purchase of Sale Shares pursuant to an Allocation Notice shall take place at the
registered office of the Company at the date and tume specified 1n the Allocation Notice when the Seller
shall, upon payment to him by a Buyer of the Sale Price m respect of the Sale Shares allocated to that Buyer,
transfer thosc Salc Sharcs and dehiver the relative share catificate(s) to that Buyer

The Seller may, durmg the penod of thirty working days immedhately following the expiry date of the Offar
Notuce, sell all or any of these Sale Shares, for winch an Allocation Notice has not been given, by way of
bona fide sale to the proposed fransferee named 1n the Transfer Notice or, 1f none was so named, to any
transferee, 1n either case at any price per Sale Share which 1s not less than the Sale Pnce, without any
deduction, rebate or allowance to the proposed transferee, provided that

49141 the Seller may not transfer such share and the directors shall not register any transfer to a
transferee who 15 not at that date a member unless such transferee 1s first approved m wnung by
the directors, and
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50

51

52

53

54

49142 1f the Transfer Notice contained a Total Transfor Condition, the Scller shall not be entriled, save
with the wniten consent of the directors, to sell only some of the Sale Shares under thus Article
49 14

49 15 If a Seller fails for any reason (including death) to transfer any Sale Shares when required pursuant to this
Article 49, the directors may authonse any director of the Company (who shall be deemed to be irevocably
appomnted as the attorney of the Seller for the purpose) to execute each necessary transfer of such Sale Shares
and deliver 1t on the Seller's behalf The Company may receive the purchase money for such Sale Shares
[rom the Buyer and shall upon receipt (subject, Il necessary, to the transfer being duly stamped) register the
Buyer as the holder of such Sale Shares The Company shall hold such purchase money i a separate bank
account on trust for the Seller but shall nat be bound to eam or pay miterest on any money sc held The
Company's receipt for such purchase money shall be a good discharge to the Buyer who shall not be bound
to sccto the apphcation of 1t, and aficr the name of the Buyar has been entered 1n the register of members in
purporied exercise of the power conferred by this Article 49 15 the vahdity of the proceedings shall not be
questoned by any person

Prohibited Transfers

Notwithstandimg any other provision of these Articles, no transfer ofany Share shall be registered 1f 11 1s to any mmor, undischarged
bankrupt, trustee m bankruptcy or person of unsound mind

]

Transmission of shares

511 If uitle to a share passes to a transuutiee, the Company may only recogiuse the transmittee as having any title to that
share

512 Nothing in these Articles releases the estate of a deceased member from any Lability m respect of a share solely or
jomtly held by that member

513 A transtuttee who produces such evidence of entitlenent to shares as the directors may properly require
5131 may, subject to the Articles, choose either to become the holder of those shares or to have them transferred

to another person, and

5132 subject to the Articles, and pending any transfer of the shares to another person, has the same rights as the
holder had

51.4 But, subject to Article 20 2 (Methods of appomting directors), transmittees do not have the nght 1o attend or vote at a
general meeting, or agree to a proposed written resolution, 1n respect of shares to which they are entitled, by reason of
the holder's death or bankrupicy or otherwise, unless they hecome the holders of those shares

Exercise of transmittees’ rights

52.1 Transnuttees who wish to become the holders of shares to which they have become entitled must notify the Companyin
writing of that wish

522 If the transmittee wishes to have a share transferred to another person, the transmuttee must execuie an mstrument of
transfer m respect of it

523 Any transfer made or executed under this Article s to be treated as1f1t were made orexecuted by the person from whom
the transmittee has derived nghts m respect of the share, and as if the event whiuch gave nise to the transmussion had not
occurred .

Transmittees bound by prior notices

If a notice 1s given to a2 member 1n respect of shares and a transmuttee 15 entitled to those shares, the transmuttee 15 bound by the
notice 1f 1t was given to the member before the transmittee’s name or the name of any person nomnated under Article 51 3
(Transrmssion of shares), has been entered n the register of members

Procedure for disposing of fractions of shares
541 This Article applies where
5411 there has been a consolhidation or division of shares, and
5412 as a result, members are entitled to fractions of shares
542 The directors may

5421 sell the shares representing the fractions to any person mcluding the Company for the best pnee reasonably
obtammable,
5422 authonse any person to execute an mstrument of transfer of the shares to the purchaser or a person

normunated by the purchaser, and
5423 distnbute the net proceeds of sale in due proportion arnong the holders of the shares

543 The person to whom the shares are transferred 15 no1 obhged to ensure that any purchase money 1s recerved by the person
entitled to the relevant fractions
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55

56

57

58

54 4 The ransferee’s hitle to the shares 15 not affected by any uregulanty n or invalidity of the process leading to therr sale

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for decluring dividends

551 The Company may by ordmary resolution declare dividends, and the directors may decide to pay interim dividends

552 A dividend must not be declared unless the directors have made a recommendation as to 11 amount Such a dividend
must not exceed the amount recommended by the directors .

553 No dividend may be declared or paid unless 1t 1s 1 accordance with members' respective nghts

554 Unless the members' resolution to declare or dureclors’ decision to pay a dividend, or the terms on which shares are

1ssued, specify otherwase, 1t must be pard by reference to each member's holding of shares on the date ofthe resolution
or decision to declare or pay it

555 If the Company's share capital 1s divided mto ditlerent classes, no mtenm dividend may be paid on shares carrying
deferred or non-preferred nghts 1f, at the time of payment, any preferential dividend 15 m arrear

556 ‘The directors may pay at itervals any dividend payable at a fixed rate 1f 1t appears to them that the profits available for
distmbution justify the payment

55.7 Ifthe directors act 1n good faith, they do not wncur any hiability to the holders of shares confernng preferred rights for any

loss they may suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred nghts

Calculation of dividends

561 Except as otherwise provided by the Articles or the nghts attached to shares, all dvidends must be
5611 declared and paid according 1o the amounts paid up on the shares on which the dividend 15 paid, and
5612 apportioned and paxd proporticnately to the amounts paid up on the shares during any portion or portions

of the pertod m respect of which the dividend m paid

562 Ifany share 15 1ssued on terms providing that it ranks for dividend as (rom a particular date, that share ranks for dividend
accordngly

Payment of dividends and other distributions

571 Where a dividend or other sum whach 15 a dustribution 15 payable in respect of a share, 1t must be pard by one or more of

the following means

57.1.1 transfer to a bank or buildimg society account specified by the distribution reciprent either in writing or as
the directors may otherwise decide,

5712 sending a cheque made payable to the distnbution recipient by post to the distribution recipient at the
distnbution recipient's registered address (1f the distibution recipient 1s a holder of the share), or (in any
other case) Lo an address specified by the distnbution recipient either i writing or as the directors may
otherwise decide,

5713 sending a cheque made payable to such person by post to such person at such address as the distnbution
recipient has specified either m writing or as the directors may otherwise decde, or

5714 any other means of payment as the directors agree with the distnbution reciment eather 1n wnting or by
such other means as the directors decide
572 In these Articles, the distribution recipient means, 1n respect of a share 1n respect of which a dividend or other sutn 15
payable
5721 the holder of the share, or
5722 1fthe share has two or more joint holders, whichever of them 15 named first an the register of members, or

5723 1f the holder 1s no longer entitted to the share by reason of death or bankruptey, or otherwise by operation
: of law, the transmittee

Deductions from distributions in respect of sums owed to the company

58.1 If
5811 a share 15 subject to the Company’s hien, and
5812 the directors are entitled 1o 153ue a hien enforcement notice m respect of nt,

they may, mstead of 1ssuing a lien enforcement notice, deduct from any dividend or other sum payable m respect of the
share any sum of money which 1s payable to the Company 1n respect of that share to the extent that they are entitled to
require payment under a Lien enforcement notice

582 Money 50 deducted must be used to pay any of the sums payable in respect of that share
583 The Company must notify the distribution recipient n writmg of
5831 the fact and amount ofany such deduction,
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59

60

61

62

63

5832 any non-payment of a dividend or other sum payable 1 respect of a share resulting from any such
deduction, and

5833 how the money deducted has been applied

No interest on distributions

59.1

The Company may not pay inferest on any dividend or other sum payable n respect ofa share unless olherwise provided
by

5911 the terms on which the share was tssued, or
5912 the provisions of another agreement between the holder of that share and the Company

Unclaimed distributions

60.1

60.2

60.3

All dmdends or other sums which are

6011 payable n respect of shares, and

6012 unclaimed after having been declared or become payable,
may be mnvested or otherwise made use of by the durectors for the benefit of the Company until claimed

The payment of any such dividend or other sum 1nto a separate account does not make the Company a trustee 1n respect
oft

If
6031 twelve years have passed from the date on which a dividend or other sum became due for payment, and
6032 the distribution recipient has not clammed 1t,

the distnbution recipient 15 no longer entitled to that divadend or other sum and 1t Leases to remain owing by the
Company

Non-cash distributions

61.1

612

Subject to the terms of1ssue of the share in question, the Company may, by ordinary resclution on the recommendation
of'the directors, decide to pay all or part of 2 dividend or other distnbution payable n respect of a share by iransferning
non-cash assets of equavalent value (including, without limitation, shares or other securities m any Company)

For the purposes of paymng a non-cash distnbution, the directors may make whatever arrangements they thnk fit,
ncluding, where any difficulty anses regarding the distribution

6121 fixang the vatue of any assets,

6122 paying cash to any stnbution recipent on the basis of that value m order to adyust the nghts of recipients,
and .

6123 vestmg any assets i trustees

Waiver of distributions

621

Distnibution reciprents may waive their entitlement 1o a dividend or other distribution payabte 1 respect of a share by
giving the Company notice 10 wnting to that effect, butaf

6211 the share has more than one holder, or

6212 more than one person 1s entitled to the share, whether by reason of the death or bankruptey of one or more
Joint holders, or otherwase,

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the holdets or persons otherwise enttled to
the sharc

CAPITALISA 1ION OF PROFI1S

Authority to capitalise and appropriation of capitalised sums

631

632

633

Subject to the Articles, the directors may, 1f they are so authonsed by an ordinary resolution

6311 decide to capitalise any profits of the Company (whether or not they are avaitable for disinbution) which
are not required for paying a preferential dividend, or any sum standng to the credit of the Company's
share premmum account or capital redemption reserve, and

6312 appropnate any sum whach they so decide to capitahise (capitalised sum) to the persons who would have
been entitied to 3t 1f 1t were distnbuted by way of dividend (persons entitled) and 11 the same proportions

Capitalised sums must be apphed
632.1 on behalf of the persons entitled, and
6322 1n the same proportions as a dividend would have been distnbuted to them.

Any capitahsed sum may be applhed in paying up new shares of'a nominal amount equal to the captalised sum whach are
then allotted credited as fully paid to the persons entitled or as they may direct
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65

66

67

63 4

635

A capiahsed sum which was appropniated from profits available for distnbution may be apphed

6341 1n or towards paying up any amounts unpaid on exasting shares held by the persons enfitled, or

6342 1n paying up new debentures of the Company which are then allotted credited as fully paid to the persons
entitied or as they may durect

Subject 10 the Articles the direclors may

6351 appg capnalised sums 1n accordance with paragraphs 63 3 and 63 4 partly m one way and partly m
another,

6352 make such arrangements as they think fit to deal with shares or debentures becoming distnbutable 1n
frachions under thus Article (mcluding the 1ssung of frachional certificates or the making of cash
paymenis), and

6353 authonse any person to enter mto an agreement with the Company on behalf of all the persons entitled
which 1s binding on them 1n respect of the allotment of shares and debentures to them under this Article
63

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Convening general meetings

The directors may call general meetings and, on the requisition of members pursuant to the provisions of CA 2006, shall forthwith
procced to convene a general mecting 1n accordance with CA 2006 Ifthere are not within the Umited Kigdom sufficient directors to
call a general meeting, any director or the members requisitionmg the meeting (or any of them representing more than one half ofthe
total voting nghts ofthem all) may call a general meeting Ifthe Company has only a single member, such member shall be entitled
at any time to call a general meeting

Notice of general meetings

651

652

653

65 4

General meetings (other than an adjourned mectmg) shall be called by at least fourteen Clear Days’ notice but a general
meetng may be catled by shorier notice 1f 1t 15 50 agreed by a majonty 1n number of the members having a nght to attend
and vote, being a majonty together holding not less than ninety per cent (0%) m nomuinal value of the shares at the
meeting, giving that nght

‘The notice shall specify the ume, 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 it

Subject 1o the provisions of these Articles and to any restrictions impoesed on any shares, the notice shall be given to all
members, to all persons entitled to a share m consequence of the death or bankrupicy of a member (1f the company has
been notificd of thewr entitlement) and to the directors, alternate directors and the auditors for the time bemg of the
Company

The accidental omission to give nobce of'a meeting to, 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

66 1

662

663

If CA 2006 requires special notice to be given of a resolution, then the resolution will not be effective unless notice of
the mtention to propose 1t has been given to the Company at least twenty-eight Clear Days before the general meetng at
which 1115 to be proposed

Where prachicable, the Company must give the members notice of the resolution mn the same manner and at the same
time as 1t gives notice of the general meeting at whaeh 1t 18 to be proposed  Where that 1s not practicable, the Company
must give the members at least fourteen Clear Days' before the relevant general meeting by advertisement mn a
rewspaper with an appropnate circulation

If, after notice to propose such a resolution has been given to the Company, a meeting 1s called for a date twenty-eight
days or less after the notice has been given, the notice shall be deemed to have been properly given, even though 1t was
not given within the e required by Article 66 1

Attendance and speaking at general meetings

671

67.2

673

A person 1s able to exercise the nght to speak at a general meetmg when that person 15 1 a position to commumnicate to
all those attending the meeting, duning the meeting, any mformation or opiruons which that person has on the business of
the meeting

A person 15 able to exercise the nght to vote at a general meeting when
6721 that person 15 able to vote, during the meeting, on resolutions put to the vote at the meetng, and

6722 that person’s vote can be taken 1nto account m determining whether or not such resolutions are passed at
the same time as the votes of all the other persons attending the meeting

‘I'he directors may make whatever arrangements they consider appropnate to enable those attending a general meeting o
exercige thewr nights to speak or vote at it
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68

69

70

71

72

674 In determining attendance at a general meeting, 1t is unmatenal whether any two or more members attendmg 1t are m the
same place as each other

675 Two or more persons who are not n the same place as each other attend a general meeting 1ftherr circumstances are such
that if 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

681 No business shall be transacted at any meeting unless a quorum 15 present Subject to section 318(2) of CA 2006, two
qualifying persons (as defined m seetion 318(3) of CA 2006) entatled to vote upon the busmess to be transacted shall bea
quorum, provided that 1f the Company has only a smgle member, the quorum shall be one such quabifyig person

68 2 No busmess other than the appomntment of the chairman of the meeting 15 to be transacted at a general meetmg if the
persons attending 1t do not constitute a quorum

Chairing general meetings
691 Il the directors have apponted a chairman, the chamnan shall chair general meelings »f present and wilhing to do so
692 If the directors have not appomted a chairman, or if the chairman 1s unwilling to chair the meeting or 15 not present
within ten minutes of the time at which a meeting was due to start
6921 the directors present, or
6922 (1f no dircctors arc present), the mecting,
must appoint a director or member to chair the meeting, and the appointment of the chairman of the meeting must be the
first business of the meeting
69.3 The person chairmg a meeting n accordance wath this Article 1s referred to as the chairman of the meeting
Attendance and speaking by directors and non-members
701 Directors may attend and speak at general meetings, whether or not they are members
702 The chairman of the meeting may permut other persons who are not
7021 members of the Company, or
7022 otherwise entitled to exercise the nghts of members in relaton to general meetngs,
to attend and speak at a2 general mecting
Adjournment
711 Ifthe persons attending a general meeting withun half an hour of the time at which the meeting was due to start do not

constitule a quorum, or 1fdurmg a meeting a quorum ceases Lo be present, the chairman of the meeting must adjourn 11
If, at the adjoumned mecting, a2 quorum 18 not present withm balf an hour from the tume appomted for the mecting, the

meetng shalt be dissolved,
712 The chairman of the meeting may adjourn a general meshng at which a quorum 1s present 1f
7121 the meeturg consenis o an adjournment, or
7122 1t appears to the chairman of the meeting that an adjournment 15 necessary to protect the safety of any
person atlending the meetng or ensure that the business of the meetmg 15 conducted in an orderly manner
713 The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting
714 When adjourning a general meeting, the chairman of the meeting must
7141 either specify the time and place to which 1t 15 adjoumex or state that 1t1s to continue at a ime and placeto
be fixed by the directors, and
7142 have regard to any directions as to the tne and place of any adjournment which have been given by the
meeting
715 Ifthe continuation of'an adjourned meeting 15 10 take place more than fourteen days afler it was adjourned, the Company

must give at least seven Clear Days' notice of 1t (that 18, excluding the day of the adjourned meeting and the day on
which the notice 15 given)

7151 to the same persens to whom notice of the Company's general meetings 1s required to be given, and
7152 coniainng the same mformation which such rotice 15 requured to contain

716 No business may be transacted at an adjoumned general meeting whuch could not properly have been transacted at the
meetng if the adjoumment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

721 A resolution put to the vote of a general meeting must be decided on a show of hands uniess a poll 1s duly demanded m
accordance with the Articles  Subject to any nghts or restrictions attached to any shares, on a show of hands, every
member whoe (bemng an individual) 15 present in person or (bewng a corporation) 1s present by a duly authorised
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73

74

5

722

723

724

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

No member shail vote at any general meeting or at any separate meeting of the holder of any class of shares, either in
person or by proxy, 1 respect of any share held by him unless all momes presenily payable by hum 1n respect of that
share have been paid

In the case of jomnt holders the vote of the semior who tenders a vote shall be accepted to the exclusion of the votes of the
other joint holders, and semonty shali be deterrmned by the order m which the names of the holders stand 1 the register
of members

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been carned or carried unanimously,
or by a particular majornty, or lost, or not carmed by a particular majority and an entry to that effect in the minutes of the
mecting shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded mn
favour of or agamnst the resclution

Errors and disputes

73.1

732
Poll votes

741

742

74.3

74.4

745

74 6

74.7

No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at the meeting 15 vahid.

Any such objection must be referred to the chairman of the meeting, whose decision 15 final

Ona poll every member who (bemng an individual 15 present m person or by proxy) or (being a corporation) 1s present by
a duly authonsed representative or by proxy shall have one vote for every share of which he 1s the holder On a potl, a
member entitled to more than one vote need not use all us votes or cast all the votes he uses in the same way

A poll on a resoluton may be demanded

7421 1o advance of the general meeting where 1t 15 to be put to the vote, or

7422 at a general meetimg, erther before a show of hands on that resolution or immediately after the result ofa
show of hands on that resolution 15 declared

A poll may be demanded by

743.1 the chairman of the meeting,

7432 the direclors,

7433 two or more persons having the nght 10 vote on the resolution,

7434 a person or persons representing oot less than one tenth of'the total voting nghts of all the members having
the nght to vote on the resolution, or

7435 a person or persons holding shares conferring a nght to vote on the resolution on which not less than one
tenth of the total sum paid up on all the shares conferrng that nght

A demand for a poll may be withdrawn af

7441 thie poll has not yet been taken, and

7442 the chairman of the meeting consents to the withdrawal

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

A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith A poll
demanded on any other question shall be taken either forthwith or at such tume and place as the charman directs not
being more than thirly days afier the poil 1s demanded The demand for a poll shall not preveat the continuance ol'a
meeting for the transaction of any business other than the question on which the poll was demanded If a poli 15
demanded before the declaration of the result of a show ofhands and the demand 1s 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 tume and place at which 1t 1s to be taken are announced at the
meeting at which 1t 15 demanded In any other case at least seven Clear Days’ notice shatl be given specifying the tume
and place at which the potl 15 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

75.1

752

Subject to the provisions of these Articles, a member 1s entitled to appomt another person as hus proxy to exercise all or
any of lus nights to attend and to speak and vole at a general meeting A member may appoint more than one proxy 1
relation 10 a meeting, provided that each proxy 1s appointed to exercase the nights attached to a different share or shares
held by that member

Proxies may only vahdly be appointed by a notice in writing (proxy notice) which

7521 states the name and address of the member appowting the proxy, ’
7522 1dentifies the person appomted to be that member’s proxy and the general meeting mn relation to which that
person 1s appointed,
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7523 15 s1gned by or on behalf of the member appomting the proxy, or 1s authenticated in such manner as the
directors may deternune, and

7524 15 dehivered to the Company m accordance with the Articles and in accordance wath any mstructions
contained in the notice of the general meetng (or adjoumed meeting) to which they relate and recerved by
the Company

75241 subject to Articles 7524 2 and 75 2 4 3 1 the case of a general meeting or adjourned
meeting, not less than forty-eight hours before the time for holding the meetmg or
adjourned meeting at whach the nght to vote 1s to be exercised,

75242 in the case of a poll taken more than forty-eight hours after 1t 15 demanded, after the poll
has been dernanded and not less than twenty-four hours before the ume appomted for the

takang of the poll, or

75243 where the poll 1s not taken forthwith but 15 taken not more than forty-eight hours after 11
was demanded, at the time at whuch the poll was demanded or twenty-four hours before
the hme appointed for the taking of the poll, whichever 15 the later,

and a proxy notice which 1s not delivered and recerved 1 such manner shall be invahid

753 The Company may require proxy notices to be delivered n a particular form, and may specify dufferent forms for
different purposes
754 Proxy notices may specify how the proxy appoimnted under them 1s to vote {or that the proxy 1s to abstain from voting) on

one or more resolutions and the proxy 1s obhiged to vote or abstam from votmg 1 accordance with the specified
mstruchions However, the Company 1s not obliged to check whether a proxy votes or abstains from votmg as he has
been mstructed and shall incur no hablity for faitmg to do so Failure by a proxy to vote or abstamn from vohing as
mstructed at a meeting shall not invahdate proceedings at that meeting

755 Unless a proxy notice indicates otherwase, 1t must be treated as
7551 allowing the person appomnted under it as a proxy discretion as to how to vote on any ancillary or
procedural resolutions put 1o the meeting, and
7552 appomtmg that person as a proxy 1n relation to any adjournment of the general meeting to whach 1t relates
, as well as the meeting 1tself
Delivery of proxy notices
761 Any notice of a general meeting must speafy the address or addresses (proxy notification address) at which the

Company or 1ts agents will recelve proxy notices relating to that megting, or any adjournment of it, dehivered 1n hard
copy or electronic form

762 A person who 15 entitled to attend, speak or vote (erther on a show of hands or on a poll) at a gencral meeting remains so
entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the
Company by or on behalfof that person 10 a proxy notification address

76.3 An appomtment under a proxy notice may be revoked by delivenng to the Company a notice i writing given by or on
behalf of the person by whom or on whose behalf the proxy notice was given
76 4 A notice revoking a proxy appomntment only takes effect 1f 1t 15 received by the Company
7641 1n the case of a general or adjourned meeting, not less than forty-cight hours before the tume for holdmg
the meeting or adjoumed meeting at which the night to vote 15 to be exercised,
’ 7642 in the casc of a pell taken more than forty-caght hours afler f was demanded, not less than twenty-four
before the ume appointed for the taking of the poll, or
7643 1t the case of 2 poll not taken forthwith but not more than forty-eight hours after it was demanded, at the

time at which 1t was demanded or twenty-four hours before the ime appownted for the takang of the poll,
whichever 15 later,

and a notice which 15 not delivered and recerved i such manner shall be invalid

765 In calculaung the periods referred 1o m Article 75 (Content of proxy notices) and thus Article 76, no account shall be
taken of any part of a day that 1s not a working day
766 | Ifaproxynotceis not executed by the person appointing the proxy, 1t must be accompamed 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 2 member may, by resolution of 1ts directors or other govermng body, authonse one or
more persons to act as ils representative or representatives at a meeting of the company or at a separate meeting of the holders of a
class of shares of the company (corporate representative) A director, secretary or other persen authorised for the purpose by the
directors may require a corporate representative to produce a certified copy of the resolution ofauthonsatien before permiting him to
exercise his powers

Amendments to resolutions
78.1 An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution 1f
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7811 notice of the proposed amendment 15 given to the Company m writng by a person entitled to vote at the
general meetmg at which 1t 1s 10 be proposed not less than 48 hours before the meehing 15 to take place (or
such later time as the chairman of the meeting may determine), and

7812 the proposed amendment does not, 1n the reasonable opmion of the chairman of the meeting, matenally
alter the scope of the resolution
782 A special resolution to be proposed at a general meeting may be amended by ordinary resolutton, 1f
7821 the chairman of the meeting proposcs the amendment at the general mecting at which the resolution 18 to
be proposed, and
7822 the amendment does not go beyond what 15 necessary to correct a grammatical or other non-substantive

error 1n the resolution

783 If the chairman of the meeting, acting in good faith, wrongly dectdes that an amendment to a resolution 1s out of order,
the chairman's error does not mvalidate the vote on that resolution

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a written resolution m accordance with chapter 2 of part 13 of
CA 2006

PARTS
MISCELLANEQUS PROVISIONS
COMMUNICATIONS
Means of communication to be used
801 Subject to the Articies, anythmg sent or supphed by or to the Company under the Articles may be sent or supphied in any

way m which of CA 2006 provides for documents or information which are authorised or required by any provision of
CA 2006 to be sent or suppled by or to the Company

8G2 Any notice, document or other mformation shall be deemed served on or delivered to the mtended reciprent

8021 If properly addressed and sent by prepaid United Kimgdom first ¢lass post 1o an address in the United
Kingdom, 48 hours after 1t was posted,

8022 If properly addressed and delivered by hand, when 1t was given or left at the appropriate address,

8023 If properly addressed and send or supphied by electronic means 48 hours after the document or information
was sent or supphed, and

8024 If sent or supphied by means of a website, when the matenial 1s first made available on the website or (if
later) when the recipient recerves (or 15 deemed 1o have received) notice of the fact that the matenal 1s
available on the website

For the purposes of this Article 80 2, no account shall be taken of any part of a day that 1s not a workmg day

803 In proving that any notwce, document or other information was properly addressed, it shall be sufficient to show that the
notice, document or other mformation was delivered to an address permatted for the purpose by of CA 2006
80.4 Subject to the Articles, any notice or document to be sent or supplied 10 a director in connection with the taking of

decisions by directors may also be sent or supplied by the means by which that director has asked to be sent or supphed
with such notices or documents for the time being

80.5 A director may agree with the Company that notices or documents sent to that director in a particular way are to be
decmed to have been recerved wathun a specified time of their beng sent, and for the speaified time to be less than 48
hours

806 In the case of jownt holders ofa share, all notices or documents shall be given to the yomt holder whose name stands first

i the register i respect of the jomnt holding Notice so given shall be sufficient notice to all of the joint holders Where
there are jomnt holders of'a share, anything which needs to be agreed or specified 1n relation to any notice, documnent or
other information to be sent or supphied to them can be agreed or specified by any one of the joint holders The
agreement or specification of the joint holder whose name stands first in the register will be accepted to the exclusion of
the agreement or specification of any other joint holder (s) whose name(s) stand later 1n the register

807 The Company may give notice to the transmuttee of a member, by sending or delivering 1t m any manner authorised by
these Articles for the giving of notice to 2 member, addressed to that person by name, or by the title, of representative of
the deceased or trustee of the bankrupt or representative by operation of law or by any like description, at the address (if
any) within the Umited Kingdom supphex for the purpose by the person claimmimg to be so entitted Unhl such an address
has been so supplied, a notice may be given m any manner i which 1t mght have been given if the death or bankruptcy
or operation of law had not occurred
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83

84

85

ADMINISTRATIVE ARRANGEMENTS
Compsny scals

811 Any commmon seal may only be used by the authonty of the directors
812 The directors may decide by what means and 1n what form any common seal 15 to be used
813 Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s affixed 10 a document, the

document must also be signed by either at least two authonsed persons or by at least one authonsed person n the
presence of a witness who attests the signature

814 For the purposes of this Article, an authonsed person 1s

8141 any director of the Company,

814.2 the Company secretary (1f any), or

8143 any person authonsed by the directors for the purpose of signung documents to which the common seal 15
apphed

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the Company, no person 1s entitled to mspect
any of the Company's accounting or other records or documents merely by virtue of being 2 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 orany of'its
subsidianes (other than a director or former director or shadow director) 1n connection with the cessation or transfer to any person ot
the whole or part of the undertaking of the Company or that subsidiary

DIRECTORS' INDEMNILY AND INSURANCE
Indemnity
841 Subject to Article 84 2, but without prejudice 1o any mdemmty to which a relevant officer 13 otherwise entitled

8411 each relevant officer shall be indemnified out of the Company’s assets agam;l all costs, charges, losses,
expenses and habilities incurred by him as a relevant officer

84111 mn the actual or purported execution andfor discharge ol hus duties, or i relation to them,
and

RB4112 n relation to the company’s (or any associaled company’s) activities as trusiee of an
occupational pension scheme (as defined 1n section 235(6) of CA 2006),

ncluding (m cach cas¢) any hability mcurred by him m defending any cnvil or crimunal procecdings mn
which judgment 15 given in s favour or n which he 15 acqutted or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty on lus part or m connection
with any application in which the court grants hum, 1n his capacity as a relevant officer, relief from habihty
for neglhgence, defiult, breach of duty or breach of trust m relation to the Company's (or any associated
company’s ) affairs, and

8412 the Company may provide any relevant officer with funds to meet expenditure incurred or to be incurred
by him in connechon with any proceedings or apphcation referred to i Artrcle 84 1 1 and otherwise may
take any action to enable any such relevant officer to avoid mcumnng such expenditure

842 This Anticle does not authorise any mdemmity which would be prohibited or rendered voxd by any provision of the
Companies Acts or by any other provasion of law

843 In this Article 84

8431 companes are associated 1f one 1s a subsidiary of the other or both are subsidianes of the same body
corporate, and

8432 a relevant officer means any director or alternate director or other officer or former director or other
officer of the Company or an associated company (inclucding any company which 15 a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006) and may, 1f the members so
decide, include any person engaged by the Company (or any associated company) as auditor (whether or
not he 1s alse a director or other officer), to the extent he acts in his capacity as auditor)

Insurance

851 The directors may decide to purchase and mamntam msurance, at the expense of the Company, for the benefit of any
relevant officer m respect of any relevant loss

852 In this Article 85
8521 a relevant officer means any director or allernate director or other officer or former director or other

officer of the Company or an associated company (including any company which 15 a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006,
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8522 a relevant loss means any loss or hability which has been or may be mcurred by a relevant officer m
connection with that officer’s duttes or powers i relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated company, and

8523 compames are associated 1f one 15 a subsichary of the other or both are subsidianes of the same body
corporate
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COMPANY NAME: BESPOKE AIRSOFT LIMITED |
COMPANY NUMBER: 10223928

THE DIRECTOR'S DATE OF BIRTH WAS REMOVED FROM THE
PUBLIC REGSITER AS IT WAS INVALID OR INEFFECTIVE.




