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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10836436

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

EAGLE TARGET 5 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 on 26th June 2017
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In accordance with
Section 9 of the
Companies Act 2006

INOT

Application to register a company

»

Companies House

A fee is payable with this form.
Please see 'How to pay’ on the last page.

N bt

£

100

Part 1

J What this form is for
You may use this form to register a

’ FEE @ % private or public company.
M

’ COMPANIES HOUSE
{OU3ID

|

What this form is NOT for

You cannot use this form to register
a limited liability partnership. To do
this, please use form LL INO1, Do no
use this form if any individual persor
with significant control is applying
or has applied for protection from
having their details disclosed on the
public register. Contact enquiries@
companieshouse.gov.uk to get a
separate form.

For further information, please
refer to our guidance at
www.gov.uk/companieshouse

*LBOESEYI*
LD1 #64

26/06/2017
COMPANIES HOUSE

Company details

Company name

Check if a company name is available by using our name availability search:
www.companieshouse.gov.uk/info

[_Please show the proposed company name below.

Proposed company
name in full @

Eagle Target 5 Limited

For official use

T

- Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted.
A list of registered names can
be found on our website. There
are various rules that may affect
your choice of name. Mare
information on this is available in
our guidance at:
www.gov.uk/companieshouse

Company name restrictions ®

O

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

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response.

& Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at:
www.gov.uk/companieshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’©

c

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

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

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this. For more
details, please go to our website:
www.gov.uk/companieshouse
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m Company type®
Please tick the box that describes the proposed company type and members’ °ff‘;':up:;yut:szere of your company’s
liability (only one box must be ticked): type, please o to our website:
[ Public limited by shares www.gov.uk/companieshouse
Private limited by shares
[ Private limited by guarantee
[] Private uniimited with share capital
[ Private unlimited without share capital
Principal business activity
Please show the trade classification code number(s) for the principal @ Principal business activity
activity or activities. & You must provide a trade
i classification code (SIC code 2007)
Classification code 1 ‘ 7 i 0 i 1 ‘ 0 ‘ 0 or a description of your company's
main business in this section.

Classification code 2 l A full hst of the trade classification

Classification code 3 codes is available on our website:
www.gov.uk/companieshause

Classification code 4 ’ l l I

If you cannot determine a code, please give a brief description of the
company’s business activity below:

Principal activity

description l

Situation of registered office @
Please tick the appropriate box below that describes the situation of the ©Registered office
proposed registered office (anly ane box must be ticked): Every company must have a

registered office and this 1s the

England and Wales address 10 which the Registrar will
[0 Wwales send correspondence,
.} Scotland For England and Wales companies,
O Northern treland the address must be in England or

Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.
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</

Registered office address @

[ Please give the registered office address of your company.

Building name/number |Busy Bees

@ Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street |Shaﬁesbury Drive section AB.
| You must provide an address in
England or Wales for companies to
Post town lBUI‘ntWOOd be registered in England and Wales.
: . You must provide an address in
County/Region [Staffordshlre Wales, Scotland or Northern freland
for companies to be registered in
Postcode ‘ WIS |7 91Q|P Wales, Scotland or Northern Ireland
respectively.
Articles of association @
[ Please choose one option only and tick one box only. ® For details of which company type
- - - — - - can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety. Please tick please gl:, to our website:
only one box. www.gov.uk/companieshouse
D Pr!vate i!m!tEd by shares A Community Interest Company
[0 Private limited by guarantee (CIC) cannot adopt model articles.
[0 Public company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 | wish to adopt the following model articfes with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
Private limited by shares
O Pprivate limited by guarantee
[0  Public company
Option 3 [0 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articles®

Please tick the box below if the company's articles are restricted.

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.ukicompanieshouse

06/16 Version 7.0




INO1

Application to register a company

Part 2

Secretary

Proposed officers

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

Private companies must appoint at least one director whe is an individual. Public companies must appoint at least

two directors, one of which must be an individual.

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

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation.
For a corporate secretary, complete Sections C1-C4.

Title*

Full forename(s)

Sumame

Former name(s) @

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C4 instead of
section B.

Additional appointments

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

@ Former name(s)
Please provide any previous names
(including maiden or married names})
which have been used for business
purposes in the last 20 years.

Secretary’s service address ©

Building name/number |

Street

Post town

County/Region

Postcode

|
|
f
HEEEREEE

Country

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

Please state "The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office.

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

Corporate secretary appointments o

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

Name of corporate I

body/firm ,—

Building name/number ’_

Street "

-

Post town l

County/Region

Postcode

|
PT?VFVVT

Country

@ Additional appointments

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

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents, It cannot he
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

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

%+ Yes Complete Section C3 only
+ No Complete Section €4 only

EEA companies @

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

Where the company/

firm is registered © l

O EEA

A full list of countries of the EEA can
be tound in our guidance:
www.gov.uk/companieshouse

@ This is the register mentioned in

Article 3 of the First Company Law

- - Directive {68/151/EEC).
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @Non-EEA

which it is governed. If applicable, please also give details of the register in which
it is entered (including the state} and its registration number in that register.

Legal form of the

corporate body
or firm

Governing law

the company/firm is
registered ©

|
|
|
If applicable, where |
|
|

Registration number

Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.
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Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title* IMr

Full forename(s) | Simon

Surname | Irons

Former name(s)® |

CommyEged | Engand

Nationality [ British

Month/year of birth ® .. FW WE,?I—?_
Business occupation  |Director

{if any) ®

O Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appaint at least two directors, one of
which must be an individual,

@ Former name(s}
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

@ Month and year of birth
Piease provide month and year only.

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

Additional appointments

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

By

Director’s service address ®

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

Building namelnumberl‘rhe Company’s Registered Office

Street |

Post town I

County/Region
Postcode

|
rrrrrrr

Country ’

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

Please state ‘The Company’s
Registered Office” if your service
address will be recorded in the
proposed company’s register of
directors as the company’s
registered office,

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

Director appointments ©

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on farmation.

Title® [Mrs
Full forename(s) w;rgaret
Surname Randles
Former name(s)® |

|
fe?ij;x:toate of ’;gland
Nationality ‘ British

Month/year of birth @ -. W E ’TE’? W

Business occupation | Director

(if any) © '

@ Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

& Former name(s}
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

© Month and year of birth
Please provide month and year only,

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

Additional appointments

tf you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

Director's service address ®

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

Building name/number |The Company’s Registered Office

Street |

Post town

Postcode

|
|
County/Region '
|
|

Country

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

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

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

06/16 Version 7.0
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Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title* |Mr

full forename(s) |Jean-CharIes

Surname ' Douin

Former name(s)® l

Country/State of

residence @ England

Nationality , Erench

mortyearotbrr® I o™ [ [o [7 [8
Business occupation | Director

(if any} @

O Appointments
Private companies must appoint
at least one director who Is an
individual. Public companies must
appoint at least two directors, che of
which must be an individual.

© Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

O Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

@ Month and year of birth
Please provide month and year only.

® Business occupation
If you have a business occupation,
please enter here. if you do not,
please leave blank.

Additional appointments

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

Director's service address®

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

Building name/number |4th Floor Leconfield House

Street |Curzon Street
|
Post town f London
County/Region | London
Postcode wla[ul Tsfufal
Country |United Kingdom

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usuat residential
address.

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

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

B

Corporate director appointments @

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

Name of corporate
body or firm

Building namelnumber|

Street

Post town

County/Region

Pastcode

(T rrrrr

Country

|

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

Registered or principal address
This Is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents, [t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {(EEA}?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

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

Where the company/
firm is registered @

Registration number

S EEA
A full list of countries of the EEA can
be found in our guidance;
www.gov.uk/companieshouse

@ This is the register mentioned in
Articie 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is govemed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register,

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register.
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Part 3 Statement of capital
Does your company have share capital?
4 Yes Complete the sections below.
2 No Go to Part 4 (Statement of guarantee).
Statement of capital
Complete the table{s) below to show the share capital. Continuation pages
. . Please use a continuation page
Complete a separate tahble for each currency (if appropriate). For if necessary.
example, add pound sterling in ‘Currency table A" and Euros in "Currency table
B’
Currency Class of shares . Number of shares Aggregate nominal value| fotal aggregate amount
Compl E.g. Ordinary/Preference etc €5 et to be unpaid, if any
Qmplete a separate 9 ' Number of shares issued | (£ € 3. et}

table for each curren
¥ multiplied by nominal value Including both the nominal

value and any share premium
GBP (£) A Ordinary | 1 | £0.01

[GBP (£) B Ordinary | 10 | £0.00001

Totals 11 £0.01001
| | |
| |

Totals
Totals
Total number Total aggregate Total aggregate
of shares nominal value © amount unpaid @
Totals {including continuation
pages) 11 £0.01001 0]

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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r

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

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capitai share tables in Section F1.

Class of share

A Ordinary

Prescribed particulars
1]

VOTING: EACH HOLDER OF AN A SHARE IS
ENTITLED TO VOTE IN ALL CIRCUMSTANCES
EXCEPT THAT THE A SHARES CARRY NO RIGHT TO
VOTE IN RESPECT OF THAT APPOINTMENT AND/OR
REMOVAL OF ANY DIRECTOR.

DIVIDEND: ON A DISTRIBUTION, EACH A SHARE IS
ENTITLED PARI PASSU TO ANY DIVIDEND PAYMENT
OR OTHER DISTRIBUTION.

WINDING-UP: IN THE EVENT OF A WINDING-UP OF
THE COMPANY OR ANY OTHER RETURN OF
CAPITAL, THE ASSETS OF THE COMPANY
REMAINING AFTER PAYMENT OF ITS DEBTS AND
LIABILITIES AND OF THE COSTS, CHARGES AND
EXPENSES OF SUCH WINDING-UP OR RETURN OF
CAPITAL SHALL BE DISTRIBUTED AMONG THE
HOLDERS OF THE A SHARES PRO RATA TO THEIR
HOLDING OF SUCH SHARES.

REDEMPTION: THE A SHARES ARE NOT
REDEEMABLE.

O Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particutars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

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

Continuation pages

Please use the next page or a
"Statement of Capital (Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary.
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Class of share B Ordinary

Prescribed particulars | yOTING: THE B SHARES CARRY NO RIGHT TO VOTE
OTHER THAN IN RESPECT OF THE APPOINTMENT
AND/OR REMOVAL OF ANY DIRECTOR.

DIVIDEND: THE B SHARES SHALL CARRY NO
RIGHTS TO ANY DIVIDEND OR INCOME.

WINDING-UP: THE HOLDERS OF THE B SHARES
SHALL NOT BE ENTITLED TO ANY CAPITAL
(INCLUDING THE NOMINAL VALUE OF SUCH B
SHARES) IN THE EVENT OF A WINDING-UP OF THE
COMPANY OR ANY OTHER RETURN OF CAPITAL IN
RESPECT OF SUCH B SHARES.

REDEMPTION: THE B SHARES ARE NOT
REDEEMABLE.

©Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

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

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

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

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of rights
attached to shares) continuation
page if necessary.

06116 Version 7.0
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Initial shareholdings

Please complete the details below for each subscriber.

[This section should only be completed by companies incorporating with share capital.

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

subscribers’ usual residential address.

Initial shareholdings
Please list the company’s subscribers
in alphabetical order.

Please use an ’Initial shareholdings’
continuation page if necessary.

Subscriber's details Ctass of share Number of shares | Currency Nominal value of | Amount {if any} | Amount to
each share to be unpaid be paid on
on each share | each share
{incduding the | {induding the
nominal value | nominal value
and any share | and any share
premium) premiumy)
Eagle Bidco Limited | » 5 ginary 1 |GBP(E) | £0.01 0 £0.01
Address
Busy Bees at St B Ordinary 3 GBP (£) [£0.000001 0 £1.00
Matthews, Shaftsbury
Drive, Burntwood,
Staffordshire, WS7 9QP
Twentysixmoront Corp | g orginary 7 |GBP(£) |£0.000001 O £1.00

Address

40 King Street West,
Suite 3100, Toronto,
Ontario, M5H 3Y2,
Canada

Address

Name

Address

06/1
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Part 4

Statement of guarantee

Is your company limited by guarantee?
2+ Yes Complete the sections below.
% No Go to Part 5 People with significant control (PSC).

Subscribers

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

t confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

T rrrrrr

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s details

Forename(s) ©

Surname @

Address ®

Postcode

HEEEREEEN

Amount guaranteed ©®

Class of member
{if applicable) @

©Name
Please use capital letters.

@ Address
The addresses in this section will
appear on the public recard. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

©Class of members
Only compiete this if there will be
mare than one class of members
and if the subscribers are electing to
keep members” information on the
public register.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.
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Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

L rrrrr

Amount guaranteed®

Class of member
(if applicable) ®

Subscriber’s details

Forenamels) ©

Surname ©

Address @

Postcode

HEEEENEE

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber's details
Forename(s) ©
Surname ©
Address @
Postcode T rrrrr

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

TP rrrrr

Amount guaranteed ©

Class of member
(if applicable) @

@ Name
Please use capital letters.

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

© Amount guaranteed
Any valid currency is permitted.

O Class of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ information on the
public register.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.

06/16 Version 7.0
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Part 5 People with significant control (PSC)

Use this Part to teli us about people with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
about any individual people with significant control whose particulars must not
be disclosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse.gov.uk

i on incorporation there will be someane who will count as a person with
significant control {either a registrable person or registrable relevant legal entity
(RLE}} in relation to the company, tick the box in H1 and complete any relevant
sections, If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control °
On incorporation, there will be someane who will count as a person @ Statement of initial
with significant control (either a registrable person or registrable RLE) in significant control

If there will be a registrable person
{which includes ‘other registrable
persons’} or RLE, please complete
the appropriate details in sections
H 1 &}

relation to the company.

Please use the PSC continuation
pages if necessary

Statement of no PSC
{Please tick the statement below if appropriate )

[ The company knows or has reason to believe that there will be no person
with significant cantrol (either a registrable person or RLE} in relation to
the company

06/16 Versicn 7.0
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Individual PSC
Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant @ Country/State of residence

control who are registrable persons and the nature of their control in relation to | This is in respect of the usual
residential address as stated in

h

the company section H6.

Title* | ® Month and year of birth
Please provide month and year only.

Full forename(s) I

Surname I

Country/State of ‘

residence®

Nationality |

Month/year of birth @ .. "om I" L L

m Individual’s service address @

Please complete the individual’s service address below. You must also complete (@ Service address
the individual’s usual residential address in Section Hé. This is the address that will appear
— on the public record. This does not
Building name/number have to be the individual’s usual
pr— I residential address.
ree
If you provide the individual’s
| residential address here it will

appear on the public record.

Post town [

County/Region [

Postcode | ] l

Country I
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the | @ Tick each that apply.
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company {tick only one):

[0 more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one):

[ more than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

[0 The individual holds, directly or indirectly, the right to appoint or remove

a majority of the board of directors of the company
Significant influence or contral (Only tick if nane of the above apply)
O The individual has the right to exercise, or actually exercises, significant
influence or contral over the company

Nature of control by a firm over which the individual has
significant control ®

The individual has the right to exercise or actually exercises significant O Tick each that apply.

influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[] more than 25% but not more than 50%
[J more than 50% but less than 75%
[0 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one);

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

g ooo

[J the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control aver the
company
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Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant
infiuence or control over the activities of a trust and:

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only ane):

[J more than 25% but not more than 50%
[0 more than 50% but less than 75%
[0 75% ormore

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

a aogd

the trustees of that trust (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

O

©Tick each that apply.
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Relevant legal entity (RLE)

m RLE details®
Corporate or firm | Eagle Bidco Limited Onsgistered or principal office
aqadress

name |

Building namefnumber I Busy Bees

This is the address that will appear
on the public record,

Street [Shaﬂesbury Drive

Post town I Burmntwood

County/Region I Staffordshire

Postcode (wls[7[ Tefale [
Country | United Kingdom

Legal form and governing law

Please give details of the Jegal form of the RLE and the law by which it is governed.
If applicable, please also give details of the register of companies in which it is
entered (including the country/state) and its registration number in that register.

Legal form Private company limited by shares
Governing law England and Wales

If applicable, register [Companies House

in which RLE is

entered @ |

Country/State @ ‘United Kingdom

Registration number @ |06903391

@ Registration number
Where you have provided details
of the register (including country/
state) where the RLE is registered,
you must also provide its number in
that register.
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Nature of control for the RLE ©
Please indicate how the RLE has significant contral over the company ©Tick each that apply.
Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one):
[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
75% or more
Ownership of voting rights
The RLE holds, directly or indirectly, the following percentage of voting rights
in the company (tick only one):
1 more than 25% but not more than 50%
[0 more than 50% but less than 75%
75% or more
Ownership of right to appoint/remove directors
The RLE holds the right, directly or indirectly, to appoint or remove a

majority of the board of directors of the company
Significant influence or control {only tick if none of the above apply)
[0 The RLE has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the RLE has
significant control ©

The RLE has the right to exercise ur actually exercises significant influence ©Tick each that apply.

or control over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but not more than 50%
3 more than 50% but less than 75%
J 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one);

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0O oo

the members of that firm (in their capacity as such) hald the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control aver the
company
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

O more than 25% but not mare than 50%
O more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one);

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OaoDoo

the trustees of that trust {in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[0 the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or cantrol over the
company

O Tick each that apply.
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Other registrable person (ORP)

ORP details

An ‘other registrable person’ is:

s 2 tomporation sole

*  agovemment or government department of a country or territory or a part
of a country or territory

*  anintematicnal organisation whose members include two or more countries
or territories (or their governments)

»  alocal authority or local government body in the UK or elsewhere

Name of ORP

|
|

Principal office address @

Building namelnumber[

Street

Post town

County/Region

Postcode

|
|
I
Trrrrirrr

Country

O Principal office address
This is the address that will appear
on the public record.

Legal form and governing law

legal form

|
|

Governing law

[
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Nature of control ©®

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the cormpany (tick only one):

3 more than 25% but not morc than 50%
J  more than 50% but less than 75%
O 75% ar more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

oo

Ownership of right to appoint/remove directors

O The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

or control over the company.

[0 The ORP has the right to exercise, or actually exercises, significant influence

@Tick each that apply.

Nature of control by a firm over which the ORP has
significant control ©®

The ORP has the right to exercise or actually exercises significant influence
or contral over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one):

[0 more than 25% but not more than 50%
[OJ more than 50% but less than 75%
O 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

O more than 25% but not more than 50%

L]  more than 50% but less than 75%

O 75% or more

[0 the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@Tick each that apply.
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Nature of control by a trust over which the ORP has
significant control @

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) holg, directly or indirectly,
the following percentage of shares in the company (tick only one):

[0 more than 25% but not more than 50%
{0 more than 50% but less than 75%
[0 75% or more

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Ooo

the trustees of that trust (in their capacity as such) hold the right, directly
of indirectly, to appoint or remove a majority of the board of directors of
the company

[ the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply.
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

[ Al subscribers elect to keep secretaries’ register information on the
public register

© only applies if the proposed
company will have a secretary,

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record®

[J All subscribers elect to keep directors’ register information on the
public register

@ If the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record.

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

[ Al subscribers elect to keep directors’ URA register information on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:
If the subscribers elect to keep this infarmation on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record
O All subscribers elect to keep members' register information on the

public register
[] The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is an individual PSC while the election is in force will
have their full date of hirth available on the public record ©®
[0 Al subscribers elect to keep PSC register information on the public
register
No objection was received by the subscribers from any eligible person ©
within the notice period before making the election.

O f the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record.

@ Eligible person
An eligible person is a person whose
details would have to be entered in
the company’s PSC register
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Part 7 Consent to act
Consent statement

Please tick the box to confirm consent.
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars

H

1 Particulars of an individual PSC ®

Please tick the box to confirm. ©Only tick this if yout have completed
The subscribers confirm that each person named in this application details of one or more individual
as an individual PSC knows that their particulars are being supplied as PSCs in sections H3-H3
part of this application.

Part 9 Statement of compliance

This section must be completed by all companies.

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

+ No Go to Section N1 (Statement of compliance delivered by the
subscribers).
+ Yes Go to Section N2 (Statement of compliance delivered by an agent).

H

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent 9 Statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers
i . Every subscriber to the
I cenfirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with. sign the statement of compliance.
Subscriber’s signature | Sansture Continuation pages

x x Please use a ‘Statement of

compliance delivered by the

subscribers’ continuation page if
more subscribers need to sign.

Subscriber’s signature | Sanaiwe

X X

Subscriber’s signature | anature

X X

Subscriber's signature | Signature

X X
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Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name

IJoshua Alexander-Passe

Building name/number | Weil, Gotshal & Manges (London) LLP

Street | 110 Fetter Lane
|
Post town ] London
County/Region [ l.ondon
oot [E[Cl4[A] [1[A[Y
Country |United Kingdom

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

Agent's signature

Signature

X

X

06/16 Version 7.0
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E Presenter information

n Important information

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

Contact name

Joshua Alexander-Passe

eremem Weil, Gotshal & Manges (Lon
|
| e 110 Fetter Lane
|
|
| Post town Londen
I County/Region

™= ___[efc[alal [1]alY

oo United Kingdom
’ DX

HEt 02079031405
Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below:

O At the registered office address {Given in Section A7).
(J At the agents address (Given in Section N2).

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.
O If the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent.
You have used the correct appeintment sections.
Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address}, DX or LP (Legal Post in Scotland)
number.
The document has been signed, where indicated.
All refevant attachments have been included.
You have enclosed the Memorandum of Association.
You have enclosed the correct fee.

ao

gooo

O You have checked that the proposed company name is

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fee is payable on this form.

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse

or email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Eagle Target 5 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 by each subscriber

Eagle Bidco Limited 7%/ on behalf ?" Goyic Bdto (innited

Twentysixmoront Corp W or W{ f Ww-\f Corp.

Dated 6 . 06 . ZOI—?



THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of
EAGLE TARGET 5 LIMITED

Incorporated on [e]

Adopted by Special Resolution passed on [e]
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

[e}

DEFINED TERMS AND INTERPRETATION

MODEL ARTICLES

The Model Articles (as defined below) shall apply to the company except where they are excluded or
modified by these Articles or are inconsistent with these Articles, and, subject to any such
modifications, exclusions or inconsistencies, shall together with these Articles constitute the articles
of association of the company to the exclusion of any other articles or regulations set out in any
statute or in any statutory instrument or other subordinate legislation.

DEFINITIONS

In these Articles the following words bear the following meanings save where otherwise specified or
where the context otherwise requires and article 1 of the Model Articles is modified accordingly:

“A Shares”

“Articles”

“B Shares”

L1}

“business day

“clear days”

“Communication”

“Conflicted Director”

“Conflict Matter”

the A ordinary shares of £0.01 each in the capital of the
company;

the articles of association of the company as altered from
time to time and the expression “this Article” shall be
construed accordingly;

the B ordinary shares of £0.000001 each in the capital of
the company;

any day (other than a Saturday, Sunday or public holiday
in the United Kingdom) on which clearing banks in the
City of London are generally open for business;

in relation to a period of notice means that period
excluding the day when the notice is served or deemed to
be served and the day for which it is given or on which it
is to take effect;

any notice, document or information to be given by or on
behalf of the company to any person pursuant to these
Articles;

a director who has, or may have, a direct or indirect
interest in a Conflict Matter;

a situation that conflicts, or possibly may conflict, with the
interests of the company;
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3.2

3.3

“directors” the directors, for the time being, of the company or (where
the context so requires) those of such directors present at a
duly convened meeting of the directors of the company, or
a committee thereof, at which a quorum is present and the
definition of “director” in the Model Articles is excluded;

“eligible director” a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose
vote is not to be counted in respect of the particular
matter);

“Model Articles” the model articles for private companies limited by shares
contained in Schedule 1 of The Companies (Model
Artictes) Regulations 2008 (SI 2008/3229) as amended
prior to the date of adoption of these Articles;

“month” calendar month;

“Officer” any existing or former director or other officer of the
company or of any associated company (other than any
person, whether an officer or not, engaged by the
company as auditor);

“Ordinary Shares” the A Shares and the B Shares and Ordinary Share
means any of them;

“Secured Party” any bank, financial institution or other person to whom
such shares have been charged by way of security,
whether such bank, financial institution or other person is
acting as agent, trustee or otherwise and

“Subscription Price” the nominal value which is fully paid, together with any
premium paid at the date of issue.

INTERPRETATION
In these Articles:

references to a statute, statutory provision or subordinate legislation include references to such
statute, statutory provision or subordinate legislation as amended or re-enacted, and taking account
of any subordinated legislation made under it, whether before or after the date of adoption of these
Articles and includes all subordinate legislation made under the relevant statute whether before or
after the date of adoption of these Articles;

save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles, subject to
which and unless the context otherwise requires, words and expressions which have particular
meanings in the Companies Acts shall have the same meanings in these Articles;

unless otherwise specified or the context otherwise requires:
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5.1

5.2

(a)  words in the singular include the plural, and vice versa;
(by words importing any gender include all genders; and

(c) areference to a person includes a reference to a body corporate and to an unincorporated body
of persons;

any wording introduced by the terms “including”, “include™, “in particular” or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding those
terms; and

headings are inserted for convenience only and do not affect the construction of these Articles.

SHARE CAPITAL
STATUTORY PRE-EMFTION RIGHTS

Statutory pre-emption rights are excluded so that directors may allot equity securities wholly for cash
without first offering them to existing shareholders.

SHARE TRANSFERS
DISCRETION TO REFUSE TO REGISTER A TRANSFER

Notwithstanding anything contained in the Model Articles or these Articles:

{a) any pre-emption rights conferred on existing members by these Articles or otherwise and any
other restrictions on transfer of shares contained in these Articles or otherwise shall not apply
to, and

(b) the directors shall not decline to register, nor suspend registration of, any transfer of shares
where such transfer is:

(i)  in favour of a Secured Party to whom such shares are being transferred by way of
security or any nominee of a Secured Party, or

(ii) duly executed by a Secured Party or its nominee to whom such shares (including any
further shares in the company acquired by reason of its holding of such shares) are to
be transferred pursuant to a power of sale under any security document which creates
any sccurity interest over such shares, or

(iii) duly executed by a receiver appointed by a Secured Party or its nominee pursuant to
any security document which creates any security interest over such shares,

and a certificate by any official of such Secured Party or its nominee ot any such receiver that the
shares are or are to be subject to such a security and that the transfer is executed in accordance with
the provisions of this Article shall be conclusive evidence of such facts.

Calls on shares and forfeiture:

(a) Calls

Subject to the terms of allotment, the directors may make calls upon the members in respect of any
amounts payable by the members to the company and each member shall (subject to receiving at
least 14 clear days’ notice specifying when and where payment is to be made) pay to the company as



required by the notice the amount called. A call may be required to be paid by instalments. A call
may, before receipt by the company of an amount due under it, be revoked in whole or in part and
payment of a call may be postponed in whole or part. Subject to the terms of allotment, the directors
may differentiate between members in the amounts and times of payment of calls on their shares.

(b) Time of call

A call shall be deemed to have been made at the time when the resolution of the directors authorising
the call was passed. A person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was made.

(¢}  Calls on joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it and
any one of such persons may give an effectual receipt for any return of capital payable in respect of
such share.

(d) Interest

If a call remains unpaid after it has become due and payable, the person from whom it is due shall
pay interest on the amount unpaid, from, and including, the day it became due and payable until it is
paid. The rate of interest shall be fixed by the terms of allotment of the shares in question or in the
notice of the call or, if no rate is fixed, at an appropriate rate, together with all costs, charges and
expenses which may have been incurred by the company by reason of such non-payment. The
directors may waive payment of the interest or such costs, charges and expenses wholly or in part.
No dividend or other payment or distribution in respect of any such share shall be paid or distributed
and no other rights which would otherwise normally be exercisable in accordance with these Articles
by a holder of shares may be exercised by the holder of any share so long as any such amount or any
interest, costs, charges or expenses payable remains unpaid.

(¢)  Sums due on allotment to be treated as calls

An amount payable in respect of a share on allotment or issue at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call on such fixed
date and if it is not paid these Articles shall apply as if that sum has become due and payable on such
fixed date by virtue of a call.

(f)  Payment of calls in advance

The directors may receive from any member willing to advance it all or any part of the amount
unpaid on the shares held by him (beyond the sums actually called up) as a payment in advance of
calls, and such payment shall, to the extent of it, extinguish the liability on the shares in respect of
which it is advanced. The company may pay interest on the amount so received, or so much of it as
exceeds the sums called up on the shares in respect of which it has been received, at such rate as the
member and the directors agree; but a payment in advance of a call shall not entitle the holder of the
shares to participate in respect of the payment of a dividend declared after such payment in advance
but before the call to any greater extent than he would if the payment in advance had not been made.

(g) Notice of forfeiture
If a call remains unpaid after it has become due and payable the directors may give to the person

from whom it is due, or the person entitied to the share in respect of which the call was made in
consequence of the death or bankruptcy of the holder or by operation of law, not less than 14 clear



days’ notice requiring payment of the amount unpaid, together with any interest which may have
accrued and all costs, charges and expenses incurred by the company by reason of such non-
payment. The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with, the shares in respect of which the call was made will be liable to be
forfeited.

(h)  Notice of forfeiture not complied with

If the notice of forfeiture is not complied with, any shares in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution of the directors
and the forfeiture shall include all amounts (including dividends) payable in respect of the forfeited
shares and not paid before the forfeiture. The directors may accept the surrender of any share liable
to be forfeited and in such case reference in these Articles to forfeiture shall include surrender.

Once a share has been forfeited the company shall give notice to the person who was before the
forfeiture the holder or person entitled to the share in consequence of the death or bankruptcy of the
holder or by operation of law, but no forfeiture shall be invalidated by an omission to give such
notice. An entry of the fact and date of forfeiture shall be made in the register.

(i) Dealing with forfeited shares

Subject to the provisions of the Companies Act, a forfeited share together with all the rights
attaching to it shall be deemed to be the property of the company and may be sold, or otherwise
disposed of on such terms and in such manner as the directors may determine, either to the person
who was before the forfeiture the holder or to any other person. Where for the purposes of its
disposal a forfeited share is to be transferred to any person, the directors may authorise someone to
execute an instrument of transfer of the share to that person. The company may receive the
consideration (if any) for the share on its disposal and may register the transferee as the holder of the
shares.

(j)  Power to annul forfeiture

The directors may at any time, before any share forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and interest due and such costs,
charges and expenses incurred in respect of forfeiture of the share and upon such further terms and
conditions as the directors may determine.

(k) Forfeiting person shall cease to be a member but remain a debtor

A person any of whose shares have been forfeited shall cease to be a member in respect of them and
shall surrender to the company for cancellation any certificate for the shares forfeited. The person
whose shares have been forfeited shall remain liable to the company for all amounts (including costs,
charges and expenses) which at the date of forfeiture were payable by him to the company in respect
of those shares with interest at the rate at which interest was payable on those amounts before the
forfeiture or, if no interest was so payable, at an appropriate rate from the date of forfeiture until
payment. The directors may waive payment wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration received on
their disposal.

()  Validity of sale after enforcing lien or after forfeiture

A statutory declaration by a Director that a share has been forfeited or sold by way of enforcement of
a lien on a specified date shall be conclusive evidence of the facts stated in it as against all persons
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claiming to be entitled to the share. The declaration together with the receipt of the company for the
consideration (if any) given for the share on the sale, or disposal thereof and any share certificate
delivered to a purchaser or allottee shall (subject to the execution of an instrument of transfer)
constitute a good title to the share and the person to whom the share is sold, re-allotted or disposed of
shall not be bound to see to the application of the consideration, if any, nor shall his title to the share
be affected by any irregularity in or invalidity of the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

TRANSMISSION OF SHARES
DIRECTORS’ NOTICE REQUIRING EXERCISE OF RIGHTS

The directors may give notice requiring a transmittee to exercise their rights referred to in articles
28(1) and 28(2) of the Model Articles. If that notice is not complied with within sixty clear days the
directors may withhold payment of all dividends and other amounts payable in respect of such
share(s) until the rights have been exercised.

Article 29 of the Model Articles shall be amended by the insertion of the words *, or the name of any
person(s) named as the transferee(s) in an instrument of transfer executed under article 28(2) of the
Model Articles,” after the words “the transmittee’s name™.

RIGHTS AND RESTRICTIONS ATTACHING TO SHARES
INCOME

The profits of the Company available for distribution and resolved to be distributed shall, subject to
the provisions of the Companies Acts, be distributed by way of dividends amongst the holders of the
A Shares in proportion to the numbers of such shares held by them respectively.

The B Shares shall carry no rights to any dividend or income.

CAPITAL

In the event of a winding-up of the company or any other return of capital, the assets of the company
remaining after payment of its debts and liabilities and of the costs, charges and expenses of such
winding-up or return of capital shall be distributed among the holders of the A Shares pro rata to
their holding of such shares.

The holders of the B Shares shall not be entitled to any capital (including the nominal value of such
B Shares) in the event of a winding-up of the company or any other return of capital in respect of
such B Shares.

VOTING

Subject to Article 9.2 below, each holder of an Ordinary Share:

(a) is entitled to receive notice of, and to attend and vote at, general meetings; and

(b) who is an individual (present in person or by proxy) or a corporate entity (present by a duly
authorised representative or by proxy) has:

() on a show of hands, one vote; or

(i)  on apoll, one vote for each Ordinary Share of which that person is the holder.
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Notwithstanding Article 9.1;

(a) the A Shares shall carry no right to vote in respect of the appointment and/or removal of any
director; and

(b) the B Shares shall carry no right to vote other than in respect of the appointment and/or
removal of any director.

GENERAL MEETINGS
POSTPONEMENT OF GENERAL MEETINGS

I the directors in their absolute discretion decide that it is unreasonable or impracticable for any
reason to hold a general meeting at the time or place specified in the notice of that meeting, they may
postpone the general meeting to another time or place by giving notice of the revised time or place to
all the members.

PROCEEDINGS AT GENERAL MEETINGS AND VOTES OF MEMBERS

Article 44(2) of the Model Articles shall be amended by the deletion of articles 44(2)(c) and (d) and
the insertion of the words “any one qualifying person present and entitled to vote at the meeting™.

Article 44(3) of the Model Articles shall be amended by the insertion of the words “A demand so
withdrawn shall not invalidate the result of a show of hands declared before the demand was made.”
as a new paragraph at the end of that article.

Article 44(4) of the Model Articles shall be deleted and replaced with the words “A poll demanded
on the election of a chairman or on a question of adjournment shall be taken immediately. A poll
demanded on any other question shall be taken immediately or at such time and place as the
chairman directs not being more than 30 days afier the poll is demanded. No notice need be given of
a poll not taken immediately if the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be taken”.

AMENDMENT OF RESOLUTIONS

Notwithstanding that prior written notice to amend a resolution shall have been given in accordance
with article 47(1) of the Model Articles, the chairman, in his absolute discretion, may accept or
propose at any general meeting or adjourned general meeting amendments of a minor or formal
nature or to correct a manifest error or which he may in his absolute discretion consider fit for
consideration at the meeting.

WRITTEN RESOLUTIONS
PERIOD FOR AGREEING TO WRITTEN RESOLUTION

A proposed written resolution will lapse if it is not passed before the end of the period of 90 days
beginning with the circulation date.

PROXIES
METHOD FOR APPOINTING A PROXY

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words “is delivered to
the company in accordance with the Articles and any instructions contained in the notice of the
general meeting (or adjourned) meeting to which they relate”.
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Article 45(1) of the Model Articles shall be amended by the insertion of the words “and a proxy
notice which is not delivered in such manner shall be invalid, unless the directors, in their discretion,
accept the notice at any time before the meeting.” as a new paragraph at the end of that article.

When two or more valid but differing appointments of proxy are delivered or received in respect of
the same share for use at the same meeting or poll, the one which is last delivered or received
(regardless of its date or the date of its execution) shall be treated as replacing and revoking the other
as regards that share. If the company is unable to determine which was last delivered or received,
none of them shall be treated as valid in respect of that share. No instrument of proxy shall be valid
after the expiration of twelve months from the date stated in it as the date of its execution,

CORPORATIONS ACTING BY REPRESENTATIVES
APPOINTMENT MUST BE DELIVERED

A resolution authorising a person or persons to act as a representative of a corporation shall not be
effective for the purposes of any meeting unless a copy or extract of such resolution, certified as a
true copy or extract by a director or secretary or member of the governing body of the corporation
concerned, has been delivered before commencement of the meeting to a director of the company
save where the directors otherwise determine in their absolute discretion.

DIRECTORS
QUORUM

The quorum for the transaction of business at a meeting of directors may be fixed from time to time
by a decision of the directors but unless otherwise fixed shall be any two eligible directors save
where:

(a) there is a sole director; or
(b) for the purposes of any meeting (or part of a meeting) held to authorise a director’s conflict
under Article 21, there is only one eligible director in office other than the conflicted

director(s),

when the quorum for such meeting (or part of a meeting) shall be one eligible director. Articles
11(2) and (3) of the Model Articles do not apply.

TERMINATION OF DIRECTOR’S APPOINTMENT

Article 18 of the Model Articles is modified by inclusion after article 18(f) of the Model Articles of
the following sub-paragraphs to be numbered 18(g) and 18(h):

(a) “in the case of a director who holds any executive office, his appointment as such is
terminated or expires and the other directors resolve that his office be vacated; or”

(b)  “he is requested in writing by all the other directors to resign (without prejudice to any claim
for damages for breach of any contract of service between the director and the company).”

A resolution of the directors that a director has vacated office under the terms of article 18 of the
Model Articles, as amended by these Articles, shall be conclusive as to the fact and grounds of
vacation stated in the resolution and article 18 of the Model Articles shall be modified accordingly.
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UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this Article when all eligible directors indicate
to each other by any means that they share a common view on a matter and article 8 of the Model
Articles shall not apply.

Such a decision may take the form of a resolution in writing, where each eligible director has signed
one or more copies of it, or to which each eligible director has otherwise indicated agreement in
writing.

A decision may not be taken in accordance with this Article if the eligible directors would not have
formed a quorum at a directors’ meeting.

Reference in article 7 of the Model Articles to “a decision taken in accordance with article 8 of the
Model Atrticles shall be substituted with the wording “a unanimous decision taken in accordance
with the company’s Articles”.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other person
approved by resolution of the directors, save where the director is the sole director willing to act, to
be an alternate director and may remove from office an alternate director so appointed by him.

An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor is a member, to attend and vote at any
such meeting at which the director appointing him is not personally present, and generally to perform
all the functions of his appointor as a director in his absence but shall not be entitled to receive any
remuneration from the company for his services as an alternate director.

An alternate director shall cease to be an alternate director if his appointor ceases to be a director.

Any appointment or removal of an alternate director shall be by notice to the company signed by the
director making or revoking the appointment or in any other manner approved by the directors.

The notice must:
{a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contain a statement signed by the proposed alternate
that the proposed alternate is willing to act as the alternate of the director giving the notice.

An alternate director shall be deemed for all purposes to be a director and shall alone be responsible
for his own acts and defaults and he shall not be deemed to be the agent of the director appointing
him.

A director or any other person may act as alternate director to represent more than one director and
an alternate director shall be entitled at meetings of the directors, or any committee of the directors,
to one vote for every director whom he represents in addition to his own vote (if any) as a director
but he shall not be counted more than once for the purposes of a quorum.
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CASTING VOTE

If the number of votes for and against a proposal at a meeting of directors are equal, the chairman or
other director chairing the meeting has a casting vote.

Article 20.1 shall not apply in respect of a particular meeting (or part of a meeting) if, in accordance
with the Articles, the chairman or other director is not an eligible director for the purposes of that
meeting (or part of a meeting).

Articles 13(1) and (2) of the Model Articles shall not apply.

DIRECTORS’ GRATUITIES, PENSIONS AND INSURANCE
DIRECTORS’ ABILITY TO PROVIDE BENEFITS TO CURRENT OR FORMER
DIRECTORS

The directors may provide benefits, whether by the payment of gratuities or pensions or by
purchasing and maintaining insurance or otherwise, for the benefit of any persons who are or were at
any time directors or the holders of any executive or comparable office of employment with the
company or any other company or undertaking which is or has been (a) a subsidiary of the company
or {b) otherwise allied to or associated with the company or a subsidiary of the company or (c) a
predecessor in business of the company or of any such subsidiary, and (d) for any member of his
family (including a spouse and a former spouse) or any person who is or was dependent on him, and
may (as well before as after he ceases to hold such office or employment) establish, maintain,
subscribe and contribute to any fund and pay premiums for the purchase or provision of any such
benefit.

The directors may procure that any of such matters referred to in Article 21.1 may be done by the
company either alone or in conjunction with any other person.

DIRECTORS’ INTERESTS
PERMITTED DIRECTORS’ INTERESTS

Subject to the provisions of the Companies Acts, and provided that he has disclosed to the directors
the nature and extent of any interest in accordance with these Articles and the Companies Acts, a
director who is in any way, whether directly or indirectly, interested in an existing or proposed
transaction or arrangement with the company may:

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

{(b)  be an eligible director and shall be entitled to vote and count in the quorum for the purposes of
any proposed decision of the directors (or committee of directors), or participate in any
unanimous decision, in respect of such contract or proposed contract in which he is interested;

(¢)  be a director or other officer of, or employed by, or a party to any transaction or arrangement
with, or otherwise interested in, any body corporate promoted by the company or in which the
company is otherwise (directly or indirectly) interested or as regards which the company has
any powers of appointment;

{(d) hold any other office or place of profit under the company (except that of auditor or auditor of
a subsidiary of the company) in conjunction with the office of director and may act by himself
or through his firm in such professional capacity to the company, and in any such case on
such terms as to remuneration and otherwise as the directors may arrange; and

10
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(e) not, save as he may otherwise agree, be accountable to the company for any benefit which he
(or a person connected with him, derives from any such contract, transaction or arrangement
or from any such office or employment or from any interest in any such body corporate and
no such contract, transaction or arrangement shall be liable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other benefit
constitute a breach of his duty under the Companies Acts.

Articles 14(1)-(4) inclusive of the Model Articles shall not apply and article 14(5) of the Model
Articles shall be amended so that “this article” is deleted and replaced with the words “Article 19.17.

DIRECTORS’ POWER TO AUTHORISE CONFLICTS OF INTEREST

The directors may, on such terms as they may determine, authorise any matter which involves, or
which could reasonably be expected to involve, a Conflicted Director in breaching his duty to avoid
a Conflict Matter.

A Conflicted Director who seeks authorisation of a Conflict Matter must inform the directors in
writing of both the nature and extent of his interest in a Conflict Matter as soon as practicable after
his becoming aware of the Conflict Matter and must provide sufficient details of the Conflict Matter
to allow the directors properly to evaluate the Conflict Matter, together with any additional
information which the directors may request.

Any director (other than the Conflicted Director) may propose that the Conflict Matter be authorised.
Such proposal and any authority given by the directors shall be effected by a resolution of the
directors in accordance with the provisions of these Articles governing the proceedings of directors,
save that:

(a) the Conflicted Director and any other director with a similar or related interest to the Conflict
Matter will not count in the quorum and will not vote on a resolution giving such authority;
and

(b) notwithstanding any other provision of these Articles, if the Conflicted Director (or any other
director with a similar or related interest to the Conflict Matter) is a director whose presence is
otherwise required for a quorum, his or their absence shall not invalidate the quorum to the
extent that the matter considered and voted upon by the directors is solely a Conflict Matter
involving that Conflicted Director or any other director with a similar or related interest to the
Conflict Matter,

Where the directors resolve to give authority for a Conflict Matter:

(a) the Conflicted Director will not be obliged to disclose any information which he obtains
(otherwise than through his position as a director of the company) that is confidential to a
third party where to do so would amount to a breach of that confidence; and

(b) the directors may revoke or vary the terms of such authority (including imposing additional
terms) at any time in such manner as they consider reasonably necessary to protect the
interests of the company, but this will not affect the validity of anything done by the
Conflicted Director prior to such revocation or variation in accordance with the terms of such
authority nor constitute a breach of any duty by that Conflicted Director in respect thereof.

A Conflicted Director shall not be required to account to the company for any benefit he receives or
profit he makes as a result of any Conflict Matter duly authorised under Article 23.1, and no contract

11
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shall be liable to be avoided on the grounds of any director having any type of interest authorised
under Article 23.1 or which is authorised by an ordinary or special resolution of the company.

DIVIDENDS
PAYMENT OF DIVIDENDS IN OTHER CURRENCIES

Except as otherwise provided by the rights attached to the shares, dividends may be declared or paid
in any curtency. The directors may agree with any member that dividends which may at any time or
from time to time be declared or become due on his shares in one currency shall be paid or satisfied
in another, and may agree the basis of conversion to be applied and how and when the amounts to be
paid in the other currency shall be calculated and paid and for the company or any other person to
bear any costs involved.

INTERIM DIVIDENDS IN SPECIE

An interim dividend paid by the directors may be satisfied wholly or partly by the distribution of
assets and in particular of paid-up shares or debentures of another company. Where any difficulty
arises in regard to the distribution, the directors may settle the same as they see fit and, in particular,
may issue fractional certificates (or ignore fractions); may fix the value for distribution of any assets;
may determine that cash shall be paid to any member upon the fixing of the value so fixed in order to
adjust the rights of members; and may vest any assets in trustees on trust for the persons entitled to
the dividends.

NOTICES AND COMMUNICATIONS
WHEN A COMMUNICATION IS GIVEN

A Communication sent by United Kingdom post shall be deemed to have been given on the day
following that on which the envelope containing the Communication was posted to an address in the
United Kingdom if pre-paid as first class post and within 48 hours if pre-paid as second class post
after it has been posted to an address in the United Kingdom. A Communication sent to an address
outside the United Kingdom or from outside the United Kingdom to an address in the United
Kingdom shall be deemed to have been received five business days after posting or being sent by
reputable international courier provided that delivery in at least five business days was guaranteed at
the time of sending. Proof that the envelope was properly addressed, prepaid and posted shall be
conclusive evidence that the Communication was given.

A Communication sent or supplied by electronic means shall be deemed to be given on the same day
that it is sent or supplied.

A Communication sent or supplied by means of a website is deemed to be received when the
material is first made available on the website or (if later) when the recipient receives (or is deemed
to have received) notice of the fact that the material is available on the website.

A Communication not sent by post but left at a registered address or address for service in the United
Kingdom is deemed to be given on the day it is left.

A Communication given by newspaper advertisement shall be deemed to have been served at noon
on the day on which the advertisement appears.

In proving that any Communication was served, sent or supplied, it shall be sufficient to show that it

was properly addressed, and where applicable prepaid, and delivered to an address permitted for the
purpose by the Companies Acts.

12
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NOTICE WHEN POST NOT AVAILABLE

If at any time by reason of the suspension or curtaitment of postal services within the United
Kingdom the company is unable effectively to convene a general meeting by notices sent through the
post, the company need only give notice of a general meeting to those members with whom the
company can communicate by electronic means and who have provided the company with an
address for this purpose. The company shall also advertise the notice on the same date in at least one
national daily newspaper with circulation in the United Kingdom. In any such case the company
shall send confirmatory copies of the notice by post or by electronic means to an address for the time
being notified to the company by the member for such purposes if at least seven days prior to the
meeting the posting of notices to addresses throughout the United Kingdom again becomes
practicable.

COMPANY NAME
CHANGE OF NAME

The company may change its name by resolution of the directors.

INDEMNITY
DIRECTORS MAY BE INDEMNIFIED SUBJECT TO THE COMPANIES ACTS

To the extent permitted by the Companies Acts, the company may:

(a) indemnify any Officer against any liability and may purchase and maintain for any Officer
insurance against any liability;

(b) provide any Officer with funds to meet expenditure incurred or to be incurred by him in
connection with any liability under Article 29.1(a); and

(¢) take any action to enable any Officer to avoid incurring expenditure in connection with any
liability under Article 29.1(a).

Articles 52 and 53 of the Model Articles shall not apply.



