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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10922629

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

CHARCO 124 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 1s in England and Wales

Given at Companies House on 18th August 2017
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In accordance with

Secton 9 of the I N O 1
Companies Act 2066 /
Application to register a company \/{ } Z
Afee 1s payable with thrs form
Please see *How to pay’ on the last page
What this form s for What this form 1s NOT for For further wnfarmation, please
You may use this form to register a You cannot use this form to r wrfreie = e danan ot
private or public company a hmited hability partnership
this, please use form LL INGA
use this form of any individual
with significant controb1s appl
or has applied for proteciion “ABCG7BFC”
hawing their details disclosed A0S 09/08/2017 #100
pubhc register Contact enqui COMPANIES HOUSE
companieshouse gov uk 1o g
separate form
Part 1 Company details

Company name

Check if a company name is available by using our name avarlability search

www.companieshouse.gov.ukfinfo

Please show the proposed company name below

Proposed company
name in full 1

For official use

{Charco 124 Limited
I

L .
11019 121619

»-Filling m this form
Pizase complste i typescnpt or n
beld black capitsls

All figlds are mandatory unless
specified orindicated by *

1 Duphtate names
Duplicate names are nol pemutied
Alist of registered names can
be found on our website There
are vanous nules that may aifect
your choice of name More
information on tis 1 avalable in
ot gudance at
www gov ukicomparneshause

]

Company name restrictions 2

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
government depariment or ather specified body

[] !confirm that the proposed company name conlains senstive or restricted
words or expressions and that approval. where approprniate, has been
sought of a government department or other specified body and | attach a
copy of their response

2 Company name restrichons
A bist of sensitive or restncted
words or expressions that require
consent can be found in our
guidance at
WWW GOV Lk/COmpanieshouse

Exemption from name ending with 'Limited’ or 'Cyfyngedig’ 3

Please tick the box If you wish t¢ apply for exemption from the requirement lo
have the name ending with ‘Limited', Cyfyngedig’ or permitted aitemative

[J !confirm that the above proposed company meets the conditions for
exemption from the requirement fo have a name ending with 'Limited’,
'Cytyngedig' or permutted alternative

3 Name ending exemption
Only pnvate companies that 2-e
iimited by guarantee and meet cther
specilic requremenis gr prvale
companies ihat are chaniics are
ehgh'e 1o appiy for this For more
delalls. please qo to our website
yiww gov ukicempanieshouse

CHFPD41 0645 version 79
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Application to register a company

Company type 1:

Please tick the box that descnbes the proposed company type and members’
hability {only one box must be ticked)

Public hrmted by shares

Private imited by shares

Private limied by guaraniee

Pnvate unhimited with share capital

Private unhimited without share capial

OO0 W0

i Company type
If you are unsure of your company's
type, please go to our website
www gov ukicompanieshouse

s}

Classification code 1

descnphon

Principal business activity

Please show the irade classification code numbet(s) for the principal
activity or activiies 12

i"g‘}PnnmpaI business actwity

Yau must prowide a trade
classification code (SIC code 2007}
or adescnplion of your company's
main business n this section

nsl

Classification code 2 N Adulthst of the trade classification
Classification code 3 (_ (— [—— r‘ {-— ﬁdﬁsgﬁva\fﬁgﬂ\epgﬁgﬂgﬂi?“&
Classification code 4 r r-r |__ r‘
if you cannot détermme a code. please give a brief descnption of the
company's business actvily below
Pnncipal actvity !_
|
I
|
|
Situation of registered office 3
Please tick the appropriate box below that descnbes the situation of the 3Regstered office
Every company must have a

proposed registered office (only one box must be ficked)
i/} England and Wales

] Wales

[1 Scotland

'] Northern Irefand

registered office and this 1s the
address to which the Registrar will
send comespondence

Far England and Wales companies,
the address must be in England or
Wales

For Welsh. Scothish or Northem
Ireland companies, the address must
be In Wa'es. Scotfand or Northerm
Ireland respeciively

Lo

CHEEDAT 88 Vesion 70
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Application to register a company

Registered office address 1

l Please give the registered office address of your company

Buitding name/number jCompass House

1 Regstered office address
You must ensure that the addrass
shown i is sechon 1s consisient
with the siuabion mdicated in
sechon AG

You must provide an address in
England or Wales for companies to
be registered in England and 'Wa'es

You must provide an address m
Wales, Scotland o Northern Ireland
for comparn-es to be registered in
Wa'es. Scotland or Northern Ireland
respecvely

Street } Lyp1latt Road
Post town ]Chel:en’f‘aﬂ
County/Region [Gl oucestershire
Postcade {G_IL—[?\F_C—_‘—_‘Z‘{Q_F
E Articles of association :
Flease choose one option only and tick one box only
Option 1 [wish to adopt one of the following model articles in its entwely  Please tick
only one box
[] Pavate hmited by shares
[[1  Pnvate hmited by guarantee
[] Public company
Option 2 [ wish to adapt the following mode! articles with additonal and/or amended
nrowvisians | attach a copy of the additional andfor amended provision(s) Please
tick only one box
1 Pnvate hmited by shares
7] Pnvate hmited by guarantee
(]  Public company
Option 3

[v]  Iwshtoadopt entirely bespoke arircles | attach a copy of the bespoke
articles to this application

2 For detalls of which company type
can adopt which model articles,
please go to our website
www gov ukicompanieshouse

A Communsy Interest Company
(CIC} cannat adopt madel articles

if you are incorparating a CIC you
must tck cphon 3 and attach a capy
of the bespoke arlicles

4]

Restricted company articles 3

Please tick the box below if the company's articles are restnicted

4

3 Restncted company articles
Restncted company articles are
those centaining provision for
enfrenchment For more details,
please goto qur website
www Gov ukicompaneshouse

L _

CHEPGA1 06116 Verson 70



Part 2

Secretary

INO1

Application to register a company

Proposed officers

R

For private companies the appomntment of a secretary 15 optional. however, if you do decide to appaint a campany
secretary you must provide the relevant detals Public companies are requived to app

Private companies must appoint at least one director who s an individual Public companies must appoint at least
two directors. one of which must be an individual

For a secretary who 1s an individual, go to Section B4, For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

oint at least one secretary

Secretary appointments -

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

a: Corporate appointments

Title*

Full forenamets)

Surname

Former name(s) ¢Z:

—__'I_“’—_ ___|

7 Former name(s)

For corporate secretary
appointments. please complete
Sections C1-C4 instead of
Section 8

Additional appointments

if you wish to appoint more
than one secretary, please use
the 'Secretary appomntments'
continuaten page

Please provide any previous names
{including mawden or married names)
which have been used for business
purposes In the (ast 20 vears

5]

Secretary's service address :3

Bulding name/number

{3 Service address

Street
Post town |
County/Regicn :.

et et et el e E
Postcode R : Ir—‘l
Country i

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

Please slate "The Company's
Registered Office’ if your service
address will be recorded 1n the
proposed company's register

of secretanes as the company’s
registered office

If you provide your residential
address herg it will appear ¢n the
public record

CHFEPD4AY 05115 eson 7 0
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INO1

Application fo register a company

Corporate secretary

m Corporate secretary appointments +
Please use this sechon {o hist all the corporate secrelary appontraents taken
on formation

E:g/eﬁ?r;corporate |’ gayshill Secretaries Limited

Building namefnumber [ 3

Street [Fleet Place

|

Post town ! London

County/Region [

e [= [e [ [W [ [7[x ["

Country )

1 Additional appomntments
If you wish to agpornt mare than ane
corporate secretary. please use the
‘Corporate secretary appoitments’
continuation page

Regstered or principal address
This 1s the address thal wil appear
on the public record This addrass
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless cantamned
within a full address). DX number or
LP {Legal Postin Scotland} number

Location of the registry of the corporate body or firm

=1

I the corporale secretary regstered within the European Economic Area (EEA)?

» Yes Complete Section C3 only
» No Complete Section C4 only

E EEA companies

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

Where the company/ l Ergland

firm 15 registered s

Registraion number (01445188
|

2 EEA
A full hist of countrees of the EEA can
be found n cur guidance
wWorw gov uk’combanieshouse

(2]

This 1s the register mentionad in
Article 3 of the First Company Law
Directive (68/151/EEC}

[

Non-EEA compantes

Please give details of the legal form of the corporate bedy or firm and the law by
which it s governed If applicable, please also give detalls of the register m which
it1s entered {including the state) and its registratton number in that reguster

Legal form of the
corporate body

or firm

Governing law l(

If apphicable, where [

the company/firm 1s

registered  a i

Registration number '_

4 Non-EEA
Whera you have providad detals of
the register {including state) where
the company or firm 1S regisierad,
you must 2lso prowide its number in
that register

CHFPO21 06#15 Version 70




INO1

Application to register a company

Director
m Director appointments -
Please use this section to list all the director appointments taken on formation |13'}Appomtments
For a corporate director, complete Sections E1-E4 Pnvate companies must appaint
at least one direclor who 15 an
Tile™ I'M_ inciwiduat Public companies must
| appomt at least two directors, one af
Full forename(s) I Richard Will-am Tisher which must be an individual
; ¢7-Former name(s)

Surname ( Noxton Piease provide any previous names
= = f (ncluding mawden or mamed names)
ormer name(s) {2 | which have been used for business

] purposes m the last 20 years
{:Country/State of residence
Country/State of This 1S In respect of your usual
residence ¢3: residential address as stated in
Natonaliy Secton D4
e
. — T {a:Month and year of birth
Monthfyear of birth @ : 2 ] S !,’D j’9 Please provide month and year only

Busmness occupation l Sol-cirar

(if any) ¢ r

5" Business occupation
If you have a business occupation.
please enter here 1f you do not.
please leave blank

Additional appointments

if you wish to appoint mote than

one direclor, please use the Directar
appointments’ continuation page

m Director's service address

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

Bulding name/number

=
~

[
|
Street IF;ee: Elace

r
Post town i Londcm

County/Region rﬁ

Posicods Fle T RS
Country ,L’-ﬁlted K.nadon

& Service address

Thus 1s the address that will appear
cn the public record This does not
have to be your usual residential
address

Piease stale The Company's
Registered Office’ f your service
address wiil b 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
oublic recerd

MCUFEDYAT NSHA Yargier 7 0
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Director

INO1

Application to register a company

o1}

Director appointments .

Please use this sechon 1o hst all the director appointments taken on formaton
For a corporate director, complete Sections E1-E4

Title*

Full forename(s)

Surname

Former name(s) ¢2;

Country/State of
residence {3

Nationalty

Manthfyear of birth &

X1

T
! |

Business occupaltion
(fany) &

TR T T

£i: Appontments
Pnvate companies must appomt
at least one director who s an
individual Public companies must
appoent af least two directors. one of
which must be an mdividual

{%-Former name(s)
Please provide any previous names
{including maden or mamed names)
which have been used for business
purposes In the last 20 years

{3:Country/State of residence
This 15 i respect of your usual
residential address as staied in
Section D4

{&:Month and year of birth
Please provide month and year only

(5" Business occupahon
if you have a business occupation,
please enter here if you do not,
please feave blank

Additional appointments

If you wish to appoint more than

one diector, please use the 'Director
appontments' cantinuation page

ozJ

Director's service address <

Please complete the service address below You must also fillin the director's

usual restdential address i Sectron D4

Building namefnumber ,F

Street
I Please state 'The Company's
r Registered Office’ if your service
address will be recorded In the
Post town ‘ proposed company's register of
r directors as the company's
County/Region | registered office
I If you provide yaur residential
I I I you p b4
Postcode i | | l l I I address here it will appear on the
Count [ pubh record
" !
|
I
'_
I
|

r
8> Service address

This 15 the address thal will appear
on the public record Thus does not
have to bie your usual residentita!
address

|

T HZ=SNAT
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Apphcation to register a company

Corporate director

m Corporate director appointments <
ﬁ’iease use this section to hst all the corporate directors taken on formation

T Additional appomtments
If you wish to appoint more than one

Name of corporate r carporate director, please use the
body or firm ‘Corparate director appantments’

[ conhinuation page

[ Registered or principal address
Bulding name/number | This 15 the address that will appear
Street [_ on the pubhc record This address

I must be a physical location for the

( delvery of documents It cannat be

a PO box number {unless cantaned

Post town [ within a full address), DX number or

) LP {Legal Post mn Scotfand) number
County/Reglon r

— —

Postcode r | I_l | ,_ ,_ er
Country {
E Location of the registry of the corporate body or firm

» Yes Complete Section E3 only
» No Complele Section E4 only

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

H EEA companies 3

relevant state) and the registraton number in that register

Please give detalls of the register where the company file Is kept {mcluding the

Where the company/

firrn 15 registered (a3

Registration number

TEEA
A full st of countries of the EEA can
be found In our guidance
www gov uk/compameshouse

(®This 15 the register mentioned in
Article 3 of the First Company Law
Directve (BB 51/EEC)

m Non-EEA companies

its entered (Including the state) and its registration number in that register

Please give details of the legal form of the corporate body or firm and the law by
which 1t1s governed If applicable, please also give details of the register in which

corporate body
or firm

Legal form of the i

Goverring law

the companyifirm 1s
regisfered (@

If applicable, where i_
r
I
f
I

if applicable. the
registration nurmber

3" Non-EEA
Whete you have provided detanls of
the register {including stale) where
the company or firm 1s registered,
you must also provide its number in
that reqister

CH==041 GEMB Yersion 70
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below
» No OGoto Part4 (Statement of guaraniee)

Statement of capital

'_l%mplete the table(s) below to show the share capital

Complete a separate table for each currency (if appropnate) For example,
add pound sterting in "Currency table A" and Euros m 'Currency table B'

Continuation pages
Pleasa use a continuaton page
i necessary

Currency Class of shares Number of shares Aggregate nominal value  [Total aggregate amount
(££ 3.etc) to be unpaud, if an
) . paid, If any
Comp's'e a separate E g Ordinary/Preference eic e ot
tabla for sach currency Number of shares 1ssued (E££ 3 eto)
multiplied by nominal va'ue | \nctuding both the raminal

value and any share premiumt

Sterl:ng !

2 00

I |

| B } |
|

Totals 2 Z2 00 2 GO
|
| |
| |
Totals lf | i
| i
I
'|
Totals j [
Total number Total aggregale Tolal aggregate
of shares nomunal value 1 amount unpaid 1
Totals {including continuation 5 £2 00
pages) o

1 Please hst total aggregate values in different curencies separately
Forexample £100 + €100 + $10 efc

CHFPQ4T 08A6 Verston 7 0



INO1

Apphication to register a company

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

Please give the prescnbed parliculars of nghts attached to shares for each class
of share shown 1n the statement of capital share tables n Section F1

Class of share IOrdlnary Shares of £l CO =achk

Prescribed parbiculars |11 the rights as to voring, receipt of dividends

ik ard rerurn of capizal !whether or 2 wordirg up oI
ctherwisei are vested ir the ordinary shares The
créinary shares are not Yo Ge redeemed, nor are
they liable tc ke redesmed, at the spticn o g:rtrer
“he company or the sharebcoc.der

—

i

% Prescnbed particwlars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
cerlain creumstances,

b particutars of any nghts, as
respects dividends. to paricipate
in a distripulion,

¢ paticulars of any nghts, as
respects capital, o participate in
a distibution {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 able must be used for
each class of share

Continuation pages

Please use the next page ar a
“Staternent of Capdaf (Prescnbed
parhiculars of nghts attached

to shares} continuation page If
necassary

I
]

A d Am AN Vi e T Y
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Application 10 register a company

Class of share

[
|
Prescribed pariiculars l[
|

Prescnibed particulars of nghts
attached to shares

The particulsrs are

a particulars of any voling nghts,
including nghts that anse only tn
ceran crcumstances,

b pariculars of any nghts. as
respects dwidends. to participate
1n 3 distnbution,

¢ particulars of any nghts, as
respects capial, to participate in
a distrhution (including cn
winding up), and

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

A separate table must be used for
each class of share

Continuation pages

Plesse use a 'Statement of capital
{Prescribed particulars of nghts
attached to shares) contmuation
page if necessary

|

CHFPO41 05/16 VYersion 7 0
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INO1

Apphcation to register a company

]

Initial shareholdings

This section should only be completed by companies incorporating with share capital
Please complete the details below for each subscrber

The addresses wil! appear on the public record  These do not need to be the
subscnbers' usual residential address

Imtial shareholdings
Please list the company's subscnbers
in alphabetical order

Piease yse an Inial shareholdings'
continuation page If necessary

Subscriber's details

Class of share

Number of shares

Cumency

Nominal value of
each share

Amount to
be paxd on
each share

Amount {if any)
to be unpaid
on each share

fincluding the
nominat value
and any share

(includng the
nominal value
and any share

premeumy premium)

=

Pounds
Sterlarg

=
]
[se]
"
<
[

Narne

Lim>ted

[

Ly
o
]
9]

93]
]
0]
[
g
=
joi)
O w

Ju
o
[
iy

ame

Address

Narme:

A5

CHYEF41 06116 Yesion 70
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Application to reqister a company

Part 4 Statement of guarantee

{3 your company liuted by guarantee?
» Yes Complete the sections below
» No Goto Part5 People with significant control {PSC)

m Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 15 being made by each and every person
named below

[ confirm that If the company 1s wound up while | am a member, or within
one year after | cease to be a member. | will contribuie to the assets of the
company by such amount as may be required for

- payment of debis and habilities of the company contracted before |
cease to be a member,

- payment of cosls. charges and expenses of winding up. and,

- adjustment of the nghts of the coninbutors amaong ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s} +

Surname 4

Address z

|
s [[TTT[

Amount guaranteed » r

Class of member [
{if applicable) 4

Subscriber's details

Forename(s) 1

Surname 1

Address »

Posicode l—— !r‘ |'__ I[—— L_— |l__ i__

Amount guaranteed 3

Class of member
(f apphcable) 4

B o It e

CHFP041 0516 Version 7 0

t Name
Fiease use capital letters

2 Address
The addresses in this section will
appear on the puthc record They do
nol have to be the subscnbers' usual
residential address

3 Amount guaranteed
Any vaid currency 15 parmitted

a Class of members
Only complede this if there will be
mcre than one class of members
and if the subsenbers are e'acting to
keep members' informaticn on the
pubkc register

Continuation pages
Flease use a 'Subsenbers'
continuation page If necessary

N1 Ma




INO1

Apphcation to register a company

[
Subscnber's details “~Name
Piease use capital latters

Forename(s) £1+
¢ Address
The addresses n this section will
appear an ihe pubkc record They do
not hiave fo be the subsonbers' usual
resideniizl address

Surname {1}

Address 3

lr__ {___ l,_ i— lr-H r— l.—— <3 Amount guaranteed
v i | I

Postcode Any vatd currency 1s permited

T

Amount guaranteed #3° +4-Class of members
Only complete this if there will be
Class of member more than one diass of members
(if apphcable) - and if the subscnbers are eleckng lo
keep members’ information on the
public register
Subscriber's details
Continuation pages
Forename(s) /12 Please use a ‘Subscnbers'
continuation page W necessary
Sumame {1
Address (3 ||—
Postcade V—F—F_F“F—T—F‘f—“
R
Amount guaranteed 3* i_
i
Class of member [
|

(f applicable) :3-

s [
Forename(s) 7 |
Surname <33 r
Address <2
i

Amount guaranteed ¢3°

Class of member

|
|
Postcode ,_i——i_—lrt_lr—l——l—‘[—#
|
I
(if applicable)-a- j

Farename(s)-1-

Surmname &3

I

|
Address -2 lr

i~

|

|

I

1

Postcode

Amount guaranteed 3

Class of member
{If apphcable} a

CH==D41 0815 veson 7 § INO1i16




Part 5

INO1

Application to register a company

People with significant control (PSC)

Use this Part to teli us about people with significant contra! or reqistrable relevant
legal entities in respect of the company Do not use this Part to teli us about any
mdividual people with significant control whase particulars must not be disclosed
on the public record  You must use a separate form. which you ¢an get by
contacting us enquines@companieshouse gov uk

If on incorporation, there will be someone 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 hox in H1 and complete any relevant
sections If there will be no regstrable person or RLE tick the box m H2 and go to

Part & Election to keep information on the public register

Statement of initial significant control *

¥l Onincorporation, there wili be someone who will count as a person
with significant control {either a registrable person or registrable RLE)
refation to the company

1+ Stafement of nrbal
sigmificant control
if there will ba a registrab'e persen
{which includes 'other registrable
perscns’) or RLE. please ccmp'ete
tha appropna‘e detatls In Sections
Hi&Jd

Please use the PSC continuation
pages if necessary

Statement of no PSC

{Please tick the statement below f appropnate)

(1 The company knows or has reasen o believe that there will be no person
with significant control {exther a registrable person or RLE) i relation to
the company

i

CHFP041 08416 version 7 ()
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Individual PSC

INO1

Apphcation to register a company

iz |

Individua!'s details

Use Sections H3-HO as appropniate to tell us about indviduals with significant 7. Country/State of residence
control who are registrable persons and the nature of their control in relation to This 15 respect of the usual
the company residenbal address as statedn
Section Ho
+ 2> Month and year of birth

Tile r Please provide month and year only

Full forename(s) l

Surname i

Country/State of r

residence {13 ‘

Nationahty |r

Monthiyear of birth <& r‘ I"" ! |'f E i'

m Individual's service address
Please complete the mdividual's service address below You must also complete 3:Service address

the indmiduat's usual restdential address in Section HE

Building name/number

Street

Post town

County/Region

Postcode

— =S

L
Lo [

Country

_————

This 15 the address that will appear
onthe public record This daes not
have fo be the individual's usuat
resicential address

If you prowide the ingwidual's
residential address here it wall
appear an the public record

CHFPO41 3516 Yersicn 7§
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Application to register a company

Nature of controf for an individual .+

[Please indicate how the ndivwdual 1s a person with significant control over the
cormpany

Ownership of shares

The individual holds, directly or indiractly, the following percentage of shares
In the company {tick anly one)

") more than 25% but not more than 50%
[ more than 50% but less than 75%
[1 75% ormore

Ownership of voting rights

The indwidual holds, directly or ndirectly, the following percentage of voting
nghts m the company (tick only one}

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

Ownership of nght to appoint/remove directors

[ The indwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

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

[] The mdivdual has the nght to exercise, or actually exercises. significant
influence or contral over the company

'Es_thk each that apply

HE|

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

ﬁhe indhviduai has the night to exercise or actually exercises significant
| influence or control over the actvities of a firm that 1s not a legal person under
| its governing law. and

; the members of that firm (in thexr capacity as such) hold, direclly or indirectly.
the following percentage of shares in the company (tick only one}

i ™ more than 25% but not more than 50%

(] more than 50% but less than 75%

| [} 7% ormore

| the members of that firm (in their capacity as such) hold. directly or indirectly,
| the following percentage of voting nghts 1n the company (tick only ong)
i

more than 25% but nat 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 nght, directly
or indirectly. 1o appont or remove a majority of the board of directors of
the company

o Outd

the members of that firm (in their capacity as suchj have the nght to
exercise. of actually exercise. significant influence or control over the
company

--— -5 g TET

19:Tick each that apply

.'
|
|
|
!
|
J
|
|
!
|
|
|
|
|
|
|
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INO1

Application to register a company

m Nature of control by a trust over which the individual has
significant control +

The mdmidual has the nght lo exercise or actually exercises significant 1 Tick each that apply
influence or control over the activities of a trust and

the trustees of that {rust (in their capacity as such) hold. directly or indirectly,
the foliowing percentage of shares in the company (tick only one)

{T] more than 25% but nat more than 50%
] more than 50% but less than 75%
{1 75% or more

the trusiees of that trust (in their capacity as such) hold, directiy or indirectly.
the following percenlage of voting nghts 1n the company tirck onty one)

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

the trustees of that trust (in thewr capacity as such) hold the night, directly
or indirectly, to appoint or remove a majarnity of the board of directors of
the company

O OoO4

(] the trustees of that trust (in their capacity as such) have the nght to
exercise. or actually exercise, significant mfluence ar control gver the
company

CHFP041 05/16 Versicn 7 0 INO121



Indwidual PSC

INO1

Application to register a company

[

individual's details

Use Sections H3-H9 as appropniate 1o tefl us about indivmduals with significant
control who are registrable persons anid the nature of their control in relabon to
the company

Trtle*

Full forename(s)

Surname

Country/State of
residence i1

Natonalty

:
|
l
I
A
|
[
J
|
[
!

M z X R O U N
onthiyear of birth {2 @ [—wl | | )

[~ Country/State of residence

"~ This is in respect of the usual
reskiential address as slated in
Section H6

7 Month and year of birth
Please prowids manth and year only

)

Indwvidual's service address ¢

Please complete the individual's service address below You must also complete
the indwidual's usual residential address in Section H6

Building name/number ‘

Street lk

Post town I{

County/Region i

Posicode r—]—_rr_l-_i—*lr_ﬂ——
o [ R S S

Country l

‘T:Service address
This 15 the address that will appear
an the public record This does not
have to be the mdwvidual's usual
residential address

If you prowide the indnadual's
residential address here twill
appear on the public record

CHEBOLY 0545 version 70
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INO1

Application lo register a company

Nature of control for an individual

Please indicate how the mdividual 1s a person with significant cantrol over the
company

Ownership of shares

The indwduai holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

[] mMmore than 25% but nat more than 50%
[ more than 50% but less than 75%
T 75% or more

Ownership of voting nghts

The individual holds. directly or indirectly, the following percentage of voting
rights n the company (tick anly one)

[] more than 25% bul not more than 50%
[] more than 50% but less than 75%
] 75% ormore

Ownership of nght to appointiremove directors

[} Thendividual 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)

] The indwidual has the nght o exercise. or actually exercises, significant
nfluence or contrel aver the company

Iﬁ “Tick each that apply

-

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

[ The indidual has the nght to exercise or actually exercises significant
| influence or contro! over the activiies of a firm that 1s not a legal person under
| ts governing law. and

|
the members of that firm (in their capacity as such) hold. directly or indirectly.

i the following percentage of shares in the company {tick only one)
| [j more than 25% but not more than 50%
i7] more than 50% but less than 5%

l [ 75% or more

| the members of that firm (in their capacity as such) hold. directly or indirectly.
[ the following percentage of voting nghts In the company (tick anly one)

, i more than 25% but not more than 50%

'] more than 50% but less than 75%

| [ 75% or more

l [§ the members of that firm (in thewr capacity as such) hold the nght, directly
or ndirectly. to appoint or remove a majonty of the board of directors of
the company

exercise. of aclually exercise. significant influence or control over the

I
i
! [ the members of that firm (in their capacly as such} have the nght to
l company

!

|

FiTick each that apply

I

CHFPGAT 0615 Varsp~ 7 &
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INO1

Application to register a company

Nature of control by a trust over which the individual has
significant control 1

The indradual has the night to exercise or actually exercises significant
influence or control over the activitres of a trust and

the trustees of that trust {in therr capacity as such) hold. direcly or indirectly,
the following percentage of shares i the company (hick only one}

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

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

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

the trustees of that trust (in their capacity as such) hold the night, directly
of mdirectly, to appoint or remove a majonity of the board of directors of
the company

o Oodad

[ the trustees of that trust {in therr capaoity as such) have the night to
exercise, or actually exercise, significant influence or control over the
company

1 Tick each that apply

CHFPO41 0BG vViersion 7 0
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INO1

Application to register a company

Relevant legal entity (RLE)

| ]

RLE details 1.

Corporate or firm
name

Aayshill Maragemert Limitec

Building name/number l 5
Street |Fleet Place
B
Post lown F_IO"IGOH
County/Region r
Postcode ’:—,"C‘F—l‘;—i'_‘r_,_!_p—!'?
Country i:jnlted K=ngdon

7} Registered or principal office
" address
This 15 the address that will appear
on fhe pubic record

Legal form and governing law

Please give detalls of the legal form of the RLE and the law by which it is govemned
If applicable, please also give details of the register of companies i which 1t1s
entered (including the country/state) and its registration number in that register

Legal form

Frivate Limited Comdany

Govermng law

United Kingdom

if applicable, register
in which RLE 1s
entered 2z

lCompanles Fouse

Country/State -2

{3 Registration number
Where you have provided details of
the regrster (including country!
state} where the RLE is reqistered,
you must also prowide its number in
That register

l
|
I
!'

CHFPJ41 0518 Version 70
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Apphication to register a company

m Nature of control for the RLE

Please mdicate how the RLE has sigmificant contre! cver the company 1 Tick each that apply

Ownership of shares
The RLE holds. directly or indirectly, the following percentage of shares in the
company {kck only one)

) more than 25% but not more than 50%
() more than 50% but less than 75%
(1 75% or more

Ownership of voting nghts

The RLE helds. dwectly or indirectly, the following percentage of voling nghts
in the company {tick only one)

[] more than 25% but not more than 50%
7 more than 50% but less than 75%
[ 75% ormore

Ownership of nght to appointiremove directors

[] The RLE holds the nght, directly or indirectly, to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (oniy trck if none of the above apply)

7] The RLE has the nght to exercise, or actually exercises, signficant
influence or conirol over the company

m Nature of control by a firm over which the RLE has
significant control

The RLE has the nght to exercise or aclually exercises significant influence 1 Tick each that apply
or control over the activiies 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 indirectiy,
the following percentage of shares in the company (trck only one)

T} more than 25% but not more than 50%

7 more than 50% but less than 75%

(3 75% ormore

the members of that firm (in their capacity as such) hold, directly or ndirectly.
the following percentage of voting nights 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

the members of that firm (in their capacity as such) hold the nght, drrectly
or indirectly, to appoint or remove a majonty of the board of directors of
the company |

0

i1 the members of that firm {in their capacity as such) have the nght to
exarcise, or actually exercise. significant influence or controt over the
company

CHFPD4Y 054116 Version 70 NOY2T



INO1

Application to register a company

Nature of control by a trust over which the RLE has
significant control i

The RLE has the nght to exercise or actually exercises significantinfluence or
cantrol 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 campany (tick only ongj

1 more than 25% but not more than 50%

1 more than 50% but less than 75%

L] 75% or more

the trustees of that trust {in thewr capacity as such} hold, directly or mdirectly.
the following percentage of voting nghts 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 Dooo

the trustees of that trust {in their capacity as such) hold the night, directly
or indirectly. 1o appoint or remove a majonty of the board of directors of
the company

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

[

121¥Tick each that apply

CHFPD4AT 0B1BYesion? §
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S daine INO1 - continuation page A 7/’}
Companies Adt 2605 Application to register a company L j\/ 64_ I

Relevant legal entity (RLE) |

1 | RLE detarfs -

Corporate or firm iBayshlll Secretaries Limnited 1 Registered or pnncipal office
name address
l This 15 the address thal will appear
¢n the puhle record
Bulding name/number l 5
Street Fleet Place
Post town l London
County/Region |
Postcode [: IC 4 |u l ]-.1 lP‘ D
Country [b‘rvlted Kingdom
m Legal form and governing law
Please give details of the legal form of the RLE and the law by which 115 govemed | ; Registration number
if applicable. please also give detarls of the register of companies i which itis Yihere you have prowded detatls of
entered (including the country/slate) and 1is registrabion number in that register the regrster (ircluding country!
state) wherg the RLE 1s registered,
o1 must also provl +
Legal form Private Limited Company zr?;. 2;?5[1‘;:’0 piovice It number in
Goveming law United Kingdom

If applicable, register J Companies House
inwhich RLE 15
entered 2 l

Couniry/Siate .2 United Xingdom

Regrstration number 2 [ 01445189

CHFPO41 0516 Veision 7D 5042234 52018
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A L o o g didackd

\n accordance with
Section 9 of the
Companigs Acl 2006

INO1 - continuation page
Application to register a company

B

=

Nature of control forthe RLE &

Please indicate how the RLE has significant control over the company

Ownership of shares
The RLE holds. directly or indirectly. the following percentage of shares in the
company (tick only onej

] more than 25% but not more than 50%
[} more than 50% but less than 75%
] 75% ormore

Ownerstup of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting nights
in the company {tick only one)

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

Ownerstup of nght 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)

[J The RLE has the nght to exercise, or aciually exercises, significant
mfluence or control over the company

'+ Tick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exercise or actually exercises significant influence TyTick each that apply
or conirol over the activities of a firm that1s not a legal person under its
goveming law, and
the members of that firm (in thewr capacity as such) hold, directly or indirectly,
the foliowing percentage of shares 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, directly or indirectly.
the following percentage of voling nghts 1n the company {tick only one)
[7] more than 25% but not more than 50% !
[ more than 50% but less than 75%
(7 75% or more
[7] the members of that firm (in their capacity as such) hold the nght. directly '
or indirectly, to appoint or remave a maority of the board of directors of l
the company i
_I
]
'D the members of that firm {in their capacity as such} have the right to ]
l exercise, or actually exercise, significant nfluence or control over the |
company |
i
| _
| |
CH=P047 06415 Versicr 70 [5012231] 6 2016
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INO1

Applicatron to register a company

Other registrable person (ORP}

I ORP detaris

An ‘other registrable person’ 15

< acorporation sole

» agovernment or government department of a couniry or terrtory or a part
of a country or ternitory

»  an international orgamsation whose members include two or more countries
or territones {or therr governments)

- alocal authonty or local government body in the UK or elsewhere

Name of ORP Ir

E Principal office address 1

Building name/number ’

1 Pnincipal office address

This 15 the address that will appear

Street r cn the public record
Posl town }7

County/Regron l

s [T

Country |

B Legal form and governing law

legalform

N
[
|

Govermng law

CHFP341 0816 Varsion 7
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INO1

Apphcation to register a company

m Nature of control ¢:

Please show how the ORP has significant control over the company 1:Tick each that apply

Ownership of shares

The ORP holds. directly or indirectly. the follawmng percentage of shares n
the company {tick only one)

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

o0

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of voting
rights m the company (tick only one}

™1 more than 25% but not more than 50%
(] more than 50% but less than 75%
1 75% or more |

Ownership of nght to appointiremove directors

[ The ORP holds, direclly or indectly, the right to appaint or remove a
maority of the board of directors of the company

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

[ The ORP has the night to exercise, of actually exercises. significant influence
or control over the company

[

|

EI Nature of control by a firm over which the ORP has
significant control i

[ The ORP has the right to exercise or actually exercises significant influence
or control over the actvibies of a firm that is not a legal person under its
| governing law. and

T3 Tick each that apply

| the members of that firm (in thewr capacity as such) hold, directly or indirectly,
| he following percentage of shares in the company (tck only one)

{7 more than 25% but nol more than 50%

I ] more than 50% but fess than 75%

([ 75% or mare

’ the members of that firm {in therr capacity as such) hold. directly or indrrectly.
| the following percentage of voting nights In the company (tick only one)

T more than 25% but not more than 50%

; ] more than 50% but less than 75%

i [ 1 75% ormore

[ 1 the members of that firm (in their capacity as such) hold the nght, directly
or indirectly. to appaint or remove a majority of the board of direclors of
the company

the members of that firm (in thewr capacity as such) have the nght to
exercise. or actually exercise. significant influence or control aver the
company

1
|
|
|
)
|
|
|
[
1
!
|
|
{
|
|

|
|
|
|
|
|

CHF2047 0815 versisn 7 & INO1T30



INO1

Application to register a company

Nature of contro! by a trust over which the ORP has
significant control 1

[ The ORP has the nght o exercise or actually exercises significant influence or 1 Tick each that apply
coniral over the activities of a trust and

the trustees of that trust {in thew capacily as such) hold, directly or indirectly,
the followaing percentage of shares in the company (tick only ane)

"] more than 25% but not more than 50%
(1 more than 50% but less than 75%
™1 75% or more

the frustees of that trust (in therr capacily as such) hold, directly or indirectly.
the following percentage of voting nghts in the company (ick only one)

[} more than 25% but not more than 50%
[} wmore than 50% hut less than 75%
[1 73% or more

the trustees of that trust (in thew capacity as such) hold the nght, directly
ar ndirectly, to appont ar remove a majonty of the board of diectors of
the company

C

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

U

CHFPO41 C6/1 vers'on 7 0 tND137
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Part 6

INO1

Apphcation to register a company

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

-

The subscribers of a prvate company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers Tick the appropnate box to show which information the
subscribers are electing to keep on the pubhc register If the subscnbers have
not agreed to keep any of this informaton on the pubhc register. go to Part 7
Consent 1o Act

Election to keep secretaries' register information on the
public register %

[7] Al subscribers elect to keep secretanes’ register information on the
public register

[7:Only apples f the proposed
[ company wi have a secrelary

Election to keep directors' register information on the
public register

[ IMPORTANT
If the subscnbers elect to keep this information on the public register,
everyone who 1s an individual director while the electton is in force will
have therr full date of birth available on the public record 2

[1 Al subscribers elect to keep directors’ register nformation on the
publc register

-2 If the subscnbers don't make this
efectien, only the month and year of
breth will be available on the public
record

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

Uit the subseribers elect to keep this information on the public register. the URA
| will not be publicly avalable

i [T] Al subscribers elect to keep directors’ URA register information on the

public register
!

Election to keep members’ register tnformation on the
public register

| IMPORTANT

l If the subscnbers elect to keep this information on the pubhc register,
everyone who 1s a member while the election 1s 1n place will have therr

[ hame and address avaifable on the pubiic record

All subscribers elect to keep members' register infarmation on the
| public register
1 All company will be a single member company (Tick if applicable)

B
|
|
|
|

Election to keep PSC register information on the public
register

| IMPORTANT
| I the subscribers elect to keep this information on the public register,
I everyone who is an individual PSC while the election is in force wil!

| have their full date of birth available on the public record 3

| T All subscribers elect to keep PSC register information on the public
| register
™1 No objection was received by the subscribers from any eligible person 4

| within the notice penod before making the election
!

| 3 f the subscnbers don't make this
| elecion only the month and year of
berth well be available on the public

record

|4 Ehgible person

I Anekgble persar 15 @ person wiase
desails would have to be enléred in
the company's PSC register

CHFE0A1 085 Versien 72
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INO1

Applcation to register a company

Part 7 Consent to act

mL Cansent statement

Please tick the box to confirm consent l

[/7 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
m Particulars of an individual PSC 1
| Please tick the box to canfirm 1 Cnly lle{fhls if you have complsted
[} The subscribers confirm that each person named 1n this application g?gflﬁ'gg;g; ?ﬁgmr;}dlwdual
as an mdividual PSC knows that therr particulars are being supplied as '
part of ths apphication
Part 9 Statement of compliance
This section must be completed by all companies F
[ Is the application by an agent on behalf of all the subscnbers?
» No Goto Section N1 (Statement of compliance delivered by the
subscribers)
» Yes Goto Section N2 (Statement of compltance delivered by an agent)
m Statement of compliance delivered by the subscribers 2
Please complete this section If the application 1s not delivered by an agent '|z Statement of compliance
for the subscribers of the memorandum of association delivered by the subscribers
Every subscnber to the
[ confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the stz'ement of comphance
Subscrber's signature | Sierawe Continuation pages

Please use a‘Ste'ement of
X temohance delivered by the
subscnbers' continuation page
mare subscnbers need to sign

X

N\
Subscriber's signature [ Squaure \)
X X
Subscriber's signature | sanaire
X X |
Subscriber's signature | Sarave |
X x|

CHFPG41 05116 version 7 0 ING1133



ING1

Apphcation to reqister a company

m Statement of compliance delivered by an agent

Please complete this section if this application 1s dehvered by an agent for |
the subscribers to the memorandum of assotiation

Agent's name ]

Building name/number

Street [

Post town l
County/Reqion |r
Postcode :,—_ f—gr*rJrrtljﬁ- r‘
Country r
() confirm that the requirements of the Companies Act 2006 as to registration
have been comphied with
Agent's signature | Synetare

| x X |

j

CHFFOH 0576 varsion 7 0 [N1:34
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INO1

Applcation to register a company

H Presenter information

You do not have fo gve any contact mformation, but if
you do it will help Companies House if there 1s a guery
on the form The contact mformation you give will be
wisitle to searchers of the public record

Cemzct ngma
Richard

£empany nare
Charles

|

Norton

Russell Speechivs LLP

Aldc-ess
Corpass

2

House, Lypiratt Road,

'ChelienhaT

Pest 'y

( Crunty Regict

= [l [z]elr
Couryy

United Kingdom

X
7442 Chelterham

We will send your certificate to fhe presenter's address
{shown above) or if indicated to another address
shown betow

O Atthe registered office address (Given in Section A7)
[0 Atthe agent's address (Given in Seclion N2)

HChecklist

[We may return forms completed incorrectly or
with informatton missing

Please mzke sure you have remembered the

following

[ You have checked that the proposed company name 1S
avallable as well as the various rules that may affect
your choice of name More information can be found
in gurdance on our website

If the name of the company is the same as one
already on the regrster as permitted by The Company
LLP and Business (Names and Trading Drsclosures)
Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical logation
They cannot be a PO Box number {unless part

of a full service address), DX or LP (Legal Postin
Scotland) number

The document has been signed. where indicated

Al refevant atiachments have been mcluded
You have enclosed the Memorandum of Association
You have enclosed the correct fee

a0

0aoa

n Important information

Please note that all information on this form

will appear on the pubhe record, apart from
information relating to usval residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC andfor directors' information on
the public regrster

EHOW to pay

A fee s payable on this form

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

E Where to send

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

For companies registered m 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, Edburgh. 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 Linenhail Street,
Belfast. Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 or 7902F exemption

If you are applying for, or have been granted a section
243 or 7902F exemption. please post this whole form
to the different postat address below

The Registrar of Companies. PO Box 4082

Carcifi, CF14 3WE

ﬂ Further information

"For further infarmaton. please see the guidance notes
an the website at www gov uk/companieshouse
or email enqumes@companieshouse gov uk

This form 1s available in an
alternative format Please visit the

iforms page on the website at

| www gov uk/companieshouse
| |

London SE10 OPX CHFPO41 0215 Version 70
o uk " o
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The Companies Act 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Charco 124 Limited

Each subscnber to this memorandum of assoctatton 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 each

Name of each subscriber Authentication by each subscnber

Bayshill Management Limited

Bayshill Secretaries Limited

Dated this P‘M day of /’}U 705 J/ 2017
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PART 1 INTERPRETATION

11 DEFINED TERMS
In the Articles, unless the context requires otherwise
“Act!!

or any numbered section of it, means the Compames Act 2006 or such sechon as
amended, restated or re-enacted from time o ime.

"Articles"

means the company's articies of association.
"chairman™

has the meaning given 1n Article 10,
“chairman of the meeting"

has the meaning given in Article 25,
"Companies Acts

means the Act and every other statute or statutory instrument, law or regulation for the
time being in force and concerning companies n so far as they apply to the company,

"director"
means a director of the company,
"document” or “notice”

mncludes, unless otherwise specified, any document ar notice sent or supphed by
electronic communication,

"electronic communication”

means any document or iInformation sent or supphed in electromic form within the meaning
of sechon 1168 of the Act,

"fully paid"

n retation to a share, means that the nominal value and any premium to be paid to the
company in respect of that share have been paid to the company.

“group company”
means any holding company of the company or any subsidiary of such company,
"holder"

In relation to a share means the person whose name 1s entered in the register of
members as the holder of that share,

1
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"ardinary resolution”

has the meaning given m section 282 of the Act and includes such a resolution passed by
written resolution,

"proxy notice"
has the meaning given in Arhicle 31.
“secretary”

means the company secretary (if any) and includes any joint. assistant or deputy
secretary.

"shareholder”

means a person who 1s the holder of a share,
"shares"

means shares in the company,

"special resolution™

has the meaning given in section 283 of the Act and includes such a resolution passed by
written resclubon,

"transmuttee”

means a person entitled to a share by reason of the death or bankruptcy of a shareholder
of otherwise by operation of law, and

"writing”

means the represeniaton or reproduchion of words, symbols or other information v a
visible form by any method or combination of methods. whether sent or supphed In
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained i these
Articles bear the same meanmg as m the Act

The model articles in Schedule One to The Companies (Model Aricles) Regulations 2008
and any Table A to the Companies Act 1985 or any former enactrment do not apply to the
company

The Interpretation Act 1978 shall apply to these Articles in the same way it applies to an
enactment

PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles. the directors are responsible for the management of the
company's business. for which purpose they may exercise all the powers of the company

2803579321
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SHAREHOLDERS' RESERVE POWER

The shareholders may. by ordinary resolution. direct the directors to take. or refrain from
taking, specified action

No such ordinary resolution invalidates anything which the direciors have done before the
passing of the resolution

DIRECTORS MAY DELEGATE

Subject to the Articles, the directors may delegate any of the powers which are conferred
on them under the Articles

411 to such person or committee,

412 by such means (including by power of attorney),
413 to such an extent.

414 in relation to such matters or terntories. and
415 on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonse further delegation of the
directors' powers by any person to whom they are delegated

The directors may revoke any delegation n whole or par, or alter s terms and
condiions

COMMITTEES

Committees to which the directors delegate any of therr powers must follow procedures
which are based as far as they are apphcable on those provisions of the Articles which
govern the taking of decisions by directors

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

DECISION-MAKING BY DIRECTORS
MEETINGS OF DIRECTORS

Subject to the prowisions of these Aricles, the directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit

At any iime any director may, and the secretary on the requisibion of a director shall.
summaon a meeting of the directors

Any such notice shall specify where, when and how the meeting will be held  Any director
may waive notice of any meeting and such watver may be retrospective

QUORUM FOR MEETINGS AND VOTING

The quorum necessary for the transaction of business of the directars may be fixed from
time to time by the directors and. unless so fixed at any other number or there 1s only one
director, shail be two

280357932 1
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A meeting of the dwectors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the directors

Questions ansing at any meeting of the directors shall be determined by a majonty of
votes In case of an equality of votes the chairman shall have a second or casting vote

MEETINGS BY CONFERENCE TELEPHONE ETC

Alt or any of the directors or any committee of the directors may participate in a meeting of
the directors or that committee by means of a conference telephone or any
communication equpment which allows all persons participating in the meeting to hear
and speak to each other throughout the meeting

A person so participating shall be deemed to be present i persan at the meeting and
shall be entitled to vote or be counted in a quorum accordingly

Such a meeting shall be deemed to take place where the largest group of those
partictpating 1s assembled, or, If there 1s no such group, where the chairman then 1s

RESOLUTIONS IN WRITING

A resolution executed by the directors. or by the members of a committee constituted
under these Articles, entitled to vote thereon, shall be as vahd and effectual as « 1t had
been passed at a meeting of the directors, or {(as the case may be) at a meebng of that
commitiee, which in every case was duly convened and held

For the purposes of this Article 8

921 a resolution shall consist of one or more wntten mstruments {including faxes) or
aone or more electronic communications sent to an address specified for the
purpose by the secretary, or a combination of them. provided that each such
wntten instrument and electronic communication (if more than one) 1s to the

same effect,
922 a wntten instrument 1s executed when the person executing it signs 1t
923 an electronic communtcation 1s executed when the person executing it sends

provided that It has been authenticated in such manner (If any) as the secretary
shall prescnbe,

924 the directors, or {as the case may be) members of a committee constituted
under these Articles, need not execute the same witten instrument or
elecironic communication,

925 a resolution shall be effective when the secretary or chairman ceriffies that
sufficient evidence has been received by him/her that the resolution has been
executed in accordance with this Arbcle 9,

926 unless the holders of a majority of the shares or the directors have previously
otherwise resolved, such a resolution need not be executed by all the directors
entitled to vote thereon and can be passed by execubtion (indicating approval)
by a majonty of the directors so entitled and the chairman shall, in the case of
eguality of votes of all the directors so entitled. have a second or casting vote,
and

927 if no secretary 15 appointed. the charrman shail perform the functions of the
secretary under this Article 9
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CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair thewr meetings

The person so appointed for the time being 1s known as the chairman
The directors may termmnate the chairman's appointment at any tune

If the chairman Is not participating n a directors' meeting within ten mmutes of the time at
whuch it was to start. the participating directors must appoint one of themselves to chair it

DIRECTORS' CONFLICTS OF INTEREST

A director must declare to the other directors any situaton of which he 15 aware in which
he has, or could have, a direct or indirect interest that conflicts, or possibly might conflict,
with the inderests of the company unless it relates to a contract. transacton or
arrangement with the company or the matter has been authonsed by the directors or the
situation cannct reasonably be regarded as likely to give nse to a conflict of interest

The directors may (subject to such terms and conditions, If any, as they may think fit to
impose from time to time. and subject always to therr nght to vary or terminate such
authonsabon) authonse, to the fullest extent permitted by law any conflict or potental
conflict disclosed under Article 11 1 Prowided that for this purpose the director in question
and any other interested director are not counted in the quorum for any resolfution at any
board meeting pursuant to which such conflict or petential conflict 1s authonsed and it 1s
agreed to without their voting or would have been agreed to if thewr votes had not heen
counted

A director shall not. by reason of his office, be accountable to the company for any benefit
which he derives from any matter where the conflict or potential conflict has been
authorised by the directors pursuant to Article 11 2 {subject in any such case to any imits
or conditions to which such authonsation was subject)

DIRECTORS’ INTEREST IN A CONTRACT WITH THE COMPANY

A director who becomes aware that he 1s 1n any way, directly or indirectly interested in a
proposed or existing contract, transaction or arrangement with the company must declare
the nature and extent of that interest to the other directors unless it cannot reasonably be
regarded as likely to give nse to a conflict of interest

Save as herein provided or alt the directors otherwise agree i wnting, a director shall not
vote in respect of any contract, transaction or arrangement with the company in which he
has an interest which s to his knowledge a matenal interest otherwise than by virtue of
his Interests in shares or debentures or other securities of or otherwise in or through the
company A dwector shall not be counted in the quorum at the meeting in relation to any
resolution on which he i1s debarred from voting

Subject to the provisions of the Act and always to the provisions of Article 11. a director
shall (in the absence of some other matenal interest than 1s indicated below) be entitled to
vote (and be counted in the quorum) m respect of any resolution concerning

1231 the giving of any secunty. guarantee or indemmty In respect of a debt or
obhgation of the company or any subsidiary for which he himself has assumed
responsibilty in whole or in part under a guarantee or indemnity or by the
giving of security,

1232 any arrangement for the benefit of directors or employees of the company or
directors or employees of any subsidiary which does not award him any
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privitege or benefit not generally awarded to the other persons 1o whom such
arrangement relates

If any queston shall anse at any time as to the matenality of a director's interest or as to
the entitienent of any director to vote and such queshon s not resolved by his voluntanly
agreeing to abstain from voting, such question shall be referred to the charrman of the
meeting (or If the director concemned 15 the chawrman to the other directors at the meeting)
and his or their ruling (as the case may be) shall be final and conclusive except In a case
where the nature or extent of the interests of such director has not been fairly disclosed

Subject as otherwise prowided in the Act or these Articles, a director may be in any way,
directly or indirectly, interested 1n any contract or arrangement or transaction with the
company or any group company and he may hold and be remunerated n respect of any
office or place of profit (other than the office of auditor of the company or any group
company) under the company, any group company or any other company m which the
company Is In any way interested and he {or any firm of which he 1s a member) may act
a professional capacity for the company or any group company oF any such other
company and be remunerated therefor and in any such case as aforesaid (save as
otherwise agreed} he may retain for his cwn absolute use and benefit all profits and
advantages accruing to him thereunder or in consequence thereof

MEANS OF DISCLOSURE

An interest of a director 1o be disclosed under Amticles 11 or 12 may be declared at a
meeting of directors. by natice in writing pursuant to section 184 of the Act or by means of
a general notice under section 185 of the Act

CONNECTED PERSONS INTERESTS AND WAIVER

For the purposes of Articte 11 and 12 above an interest of a person who is. connected
with a director (writhin the meaning of section 252 of the Act) shall be treated as an
interest of the director

The company may by ordinary resolution suspend or relax the provisions of Article 12 to
any extent or ratfy any transachon not duly authonsed by reason of a contravention of
Article 12

RECORDS OF DECISIONS TO BE KEPT

The directers must ensure that the company keeps a record, m wniting, for at least 10
years from the date of the decision recorded, of every decision taken by the directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS

Any person who 1s willing to act as a director, and 1s permitted by law to do so. may be
appointed to be a director

1611 by ordinary resolution, or
18172 by a decision of the directors, or

1613 by notice or notices in writing to the company's registered office or secretary
from the holder or holders of more than 50% of the shares in the company

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a direclor as soon as
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that person ceases to be a director by virtue of any provision of the Act or 15 prohibited
from being a director by law, or

notification 1s recewed by the company from the director that the director 1s resigning from
office, and such resignation has taken effect in accordance with its terms. or

a resolution 1s passed or a document 1s signed by all the other diectors to that effect, or

a notice or notices in wnting to that effect 1s/are delivered to the company’s registered
office or secretary from the holder or holders of more than 50% of the shares in the
company

DIRECTORS' REMUNERATION

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

Directors are entitled to such remuneration as the directors determine

1821 for their services to the company as directors, and

1822 for any other service which they undertake for the company

Subject to the Articles, a director's remuneration may

18 31 take any form. and

1832 include any arrangements in connection with the payment of a pension.
allowance or graturty, or any death, sickness or disability benefits. to or in
respect of that director

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

Uniess the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of any
other group company or of any other body corporate in which the company I1s interested

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directars properly wncur in
connection with their attendance at

1911 meetings of directors or commitiees of dwectors,
1912 general meetings, or

1913 separate meetings of the holders of any class of shares ar of debentures of the
company.

or otherwise in connection with the exercise of therr powers and the discharge of their
responsibilities m relation to the company

The company may also fund a director's expenditure for the purposes permitted under the
Act and may do anything to enable a director to avoid incurnng such expenditure as
provided in the Act
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PART 3' DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
GENERAL MEETINGS

The directors may whenever they think fit convene a general meeting and shall, following
requisiion i accordance with the Act. proceed to convene a general meeting in
accordance therewith

CALLING GENERAL MEETINGS

A general meeting of the company shall be called by notice of at least such length as 1s
required in the circumstances by the Act

The company may give such notice by any means or combination of means permitted by
the Act

A general meeting, notwithstanding that it has been called by a shorter notice than that
specified above. shall be deemed to have been duly called if it 1s so agreed by a majonty
in number of the members having a right to attend and vote thereat, bemng a majority
together holding not less than 80 per cent in nominai value of the shares giving that night

NOTICE OF GENERAL MEETINGS

Every notice calling a general meeting shall specify the place and the day and hour of the
meeting

There shail appear with reasonable prommence n every such notice a statement that a
member entitled 1o attend and vote 1s entitied to appoint a proxy or {if he holds more than
one share) proxies to atlend, speak and vote instead of him and that a proxy need not be
a member of the company

The text of each special resolution to be proposed at the general meeting shall be set out
in the notice Either the text of, or sufficient information to enable a shareholder to
understand the purpose of, each ordinary resolutton shall be set out in the notice

ATTENDANCE BY CONFERENCE TELEPHONE ETC.

All or any of the shareholders or persons permitted to attend under Article 26 may
participate in the meeting by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear and speak to each
other throughout the meeting

A shareholder so participating shall be deemed to be present in person at the meeting
and shall be entiled to vote or be counted in quorum accordingly

QUORUM FOR GENERAL MEETINGS

The prowisions of section 318 of the Act shall apply No business other than the
appointment of the chairman of the meeting will be transacted at a general meeting if the
persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings If
present and willing to do so
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if the directors have not appointed a chairman, or if the chairman 1s unwiliing to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to
start

2521 the directors presemnt, or
2522 (if no directors are present). the meeting,

must appoint a director or shareholder to charr the meeting. and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 1s referred to as “the
charrman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meetings. whether or not they are
shareholders

The chairman of the meeting may permit other persons who are not
2621 shareholders of the company, or

2622 otherwise entitled to exercise the nghts of shareholders in relation to general
meetlings,

to attend and speak at a general meeting
ADJOURNMENT

if the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not conshtute a guorum, or If during a meeting a guorum
ceases to be present the chairman of the meeting must adjourn it

The charman of the meeting may adjourn a general meeting at which a quorum 1s
present If

2721 the meeting consents to an adjournment. or

2722 it appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1S conducted in an crderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

2741 either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a tme and place to be fixed by the directors, and

2742 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place mare than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that 1s. excluding the
day of the adjourned meeting and the day on which the notice 1s given)

27 51 to the same persons to whom notice of the company's general meetings 1s
required to be given, and
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2762 containing the same information which such notice 1s required to contan

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

A resolubion put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the Articles

ERRORS AND DISPUTES

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 15 tendered, and
every vote not disaliowed at the meeting 1s vahd

Any such objection must be referred to the charrman of the meeting, whose decision 1s
final

POLL VOTES
A poll on a resolution may be demanded
3011 in advance of the general meeting where 1t will be put to the vote, or

3012 at a general meeting, either before a show of hands on that resolution or
immedrately after the resuit of a show of hands on that resolution i1s declared

A poll may be demanded by

3021 the chawman of the meeting,

3022 the directors,

3023 two or more persons having the nght to vote on the resolution, or

3024 a person or persans representing not less than one tenth of the total voting
nghts of all the shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn
3031 the poll has not yet been taken, and
3032 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

CONTENT OF PROXY NOTICES
Proxies may only vahdly be apponted by a notice in wniting {a "proxy notice”) which
3111 states the name and address of the sharehoider appointing the proxy.

3112 identifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person 1s appointed.

3113 i1s signed by or on behalf of the sharehalder appointing the proxy, ar s
authenticated in such manner as the directors may determine. and
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3114 is delivered to the company in accordance with the Articles and any
mstructions contained in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form and, subject
{o the Act, by a parbicular time and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the
proxy 15 to abstain from voling) on one or more resclutions

Unless a proxy notice indicates otherwise, it must be treated as

3141 allowing the person appomnted under it as a proxy discretion as to how to vote
on any anciilary or procedural resolutions put to the meeting. and

3142 appointing that person as a proxy in relation to any adjournment of the general
meeting to which i relates as well as the meeling itself

DELIVERY OF PROXY NOTICES

A person wha 15 entitled to attend, speak or vote (etther on a show of hands or on a poll)
at a general meeting remamns 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 behalf of
that person

An appomntment under a proxy notice may be revoked by delivering to the company a
notice in writing given by or on behaif of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect if 1t 1s delivered before the start of
the meeting or adjourned meeting to which if relates

If a proxy notice 1s not executed by the person appointing the proxy. it must be
accompanied by writen evidence of the authonty of the person who executed it to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resclution if

3311 notice of the praposed amendment 1s given to the company in wrtting by a
person entitled to vote at the general meeting at which it will be proposed not
less than 48 hours before the meeting 1s to take place (or such later ime as the
chairman of the meeting may determine), and

3312 the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting. matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if

3321 the chairrman of the meeting proposes the amendment at the general meeting
at which the resolution will be proposed, and

3322 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error In the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment
to a resolution 1s out of order. the chairman's error does not invalidate the vote on that
resclution
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PART 4 SHARES AND DISTRIBUTIONS
SHARES
SHARE CAPITAL
The company's shares are ordinary shares of £1 each and are unlimuted in number

Unless the shareholders have either i respect of any particular offer of shares or
generally by ordinary resolution otherwise resolved, the directors may exercise the
company's power to allot shares (whether for cash or otherwise) provided that they are
first offered to the existing holders i proportion to their existing holdings in such manner
as the directors may determine

Unless the shareholders have by ordinary resolution otherwise resolved, all powers of the
company to grant nghts to subscnbe for or to convert any secunty into shares are
excluded, save that the directors may grant opbons or nghts under an ernployees’ share
scheme, approved by ardmary resolution of the shareholders

The lability of the members 1s limited to the amount, if any. unpaid on the shares held by
them

ALL SHARES TO BE FULLY PAID UP

Unless the company otherwise resolves by ordinary resclution, no share will be 1ssued for
less than the aggregate of its nominal value and any premium to be pard to the company
in consideration for its 1ssue

This does not apply to shares taken on the formation of the company by the subscnbers
to the company's memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the nghts attached to any existing share,
the company may issue shares with such nghts or restnctions as may be determined by
orcinary resolution

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

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no persan will be recognised by the company as holding any
share upon any trust. and except as otherwise required by law or the Aricles. the
company I1s not in any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of it and all the nights attaching to it

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge. with one or more certficates
in respect of the shares which that shareholder holds

Every certificate must specify
3821 in respect of how many shares, of what class. 1t s 1ssued,
3822 the nominal value of those shares,

3823 whether the shares are fully paid. and
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3824 any disinguishing numbers assigned to them

No one certificate may be 1ssued in respect of shares of more than ane class

If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

3851 have affixed to them the company's common seal. or

3852 be otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a shareholder's shares 1s

3911 damaged or defaced, or

3912 said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate i respect of the
same shares

A shareholder exercising the night to be issued with such a replacement certificate

3921 may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

3922 must return the certificate to be replaced to the company if it 1s damaged or
defaced, and

3923 must comply with such conditions as to evidence, indemnity and the payment
of a reascnable fee as the directors decide

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

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

The company may retain any instrument of transfer which is registered

The transferar remains the helder of a share until the transferee's name 1s entered 1n the
register of members as holder of it

The directors may refuse to register the transfer of a share, and If they do so. the
instrument of transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the company may only recognise the transmittee
as having any ttle to that share

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

41 21 may. subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person. and
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4122 subject to the Articles, and pending any transfer of the shares to another
person. has the same rnights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting. or agree to a
proposed written resolution, In respect of shares to which they are entitled. by reason of
the holder's death or bankruptcy or otherwise, unless they become the holders of those
shares

EXERCISE OF TRANSMITTEES' RIGHTS

Transmittees who wish to become the holders of shares to which they have become
enttled must notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person. the transmittee
must execute an instrument of transfer in respect of it

Any transfer made or executed under trus Article wilt be treated as if it were made or
executed by the person from whom the transmittee has denved nghts in respect of the
share. and as if the event which gave nse to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

if a notice 1s given to a shareholder m respect of shares and a transmittee 1s entitied to
those shares, the transmittee 1s bound by the notice if it was given to the shareholder
before the transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Unless the shareholders by ordinary resolution otherwise resolve, the directors may
declare and pay dividends

Any dividend resolved to be declared by the shareholders must not exceed the amount
recommended by the directors

No dividend may be declared or pad uniess it 1s 1n accordance with shareholders'
respective nghts

Unless a shareholders’ resolution to declare or directors' decision to declare and pay a
dividend, or the terms on which shares are 1ssued. specify otherwise, it must be paid by
reference to each shareholder’s holding of shares on the date of the resolution or decrsion
1o declare or pay it

If the company’'s share capital 1s divided into different classes, no dividend may be paid
on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend ts In arrear

The dwectors may pay at mtervals any dividend payable at a fixed rate if it appears to
them that the profits avaiiable for distnbution justfy the payment

If the directors act in good faith, they do not incur any hability to the holders of shares
conferning preferred rights for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred rnghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distribution is payable In respect of a share. it
must be paid or settled by one or more of the following means
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4511 transfer to a bank or building society account specified by the distnbution
recipient either in wnting or as the directars may otherwise decide.

4512 sending a cheque made payable to the distribution reciptent by post to the
distnbution recipient at the distnbution recipient's registered address (f the
distribution recipient 1s a holder of the share). or (in any other case) to an
address specified by the distnbution recipent erther in wnting or as the
directors may otherwise decide,

4513 sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified either in wniting or as
the directors may otherwise decide, or

4514 any other means of payment or settlement as the dwectors agree with the
distribution recipient either in writng or by such other means as the directors
decide

In the Articles, "the distribution recipient” means, In respect of a share in respect of which
a dividend or other sum is payable

452 1 the holder of the share, or

4522 if the share has two or more Joint holders, whichever of them is named first In
the register of members. or

4523 If the holder s no longer entitled to the share by reason of death or bankruptcy.
or otherwise by operation of law, the transmitiee

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are

46 11 payable i respect of shares, and

4612 unclaimed after having been declared or become payable.

may be invested or otherwise made use of by the directors for the benefit of the company
until claimed

The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

i

4631 twelve years have passed from the date on which a dividend or other sum
became due for payment, and

4632 the distnbution recipient has not claimed i,

the distribution rectpient s no ionger entitied to that dividend or other sum and it ceases to
remam owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolubion on the recommendataon of the directars. decide to pay all or part of 2 dividend
or other distribution payable i respect of a share by transfernng non-cash assets of
eguivalent vaiue (including, without imitation. shares or other secunties in any company)
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For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distnbution

47 21 fixing the value of any assets,

4722 paying cash to any distnbution recipient cn the basis of that value in order to
adjust the nghts of recipients, and

472 3 vesting any assets in trustees
WAIVER OF DISTRIBUTIONS

Distribution reciplents may wawe ther entittement to a didend or other distribution
payable in respect of a share by giving the company notice in wnting to that effect. but if

48 11 the share has more than one holder, or

481 2 more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

PURCHASE OF OWN SHARES

The company 15 authonsed under section 692(1ZA) of the Act in any financial year to
purchase with cash its own shares out of capital up to an aggregate purchase price
amount of £15,000, or, if lower, the nominal value of 5% of the company’s fully pard share
capital as at the beginning of the financial year

The company shall immediately cancel any shares acquired under Part 18 of the Act
CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the Articles, the directors may, If they are so authorised by an ordinary
resolution

5011 decide to capitalise any profits of the company (whether or not they are
avalable for distnbubion) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company's share premium
account or capital redemption reserve, and

5012 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to
the persons who would have been entitled to it if it were distnbuted by way of
dividend (the "persons entitled") and in the same proportions

Capitalised sums must be applied
5021 on behalf of the persons eniitled, and
5022 In the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares (or unpaid amounts on
existing shares) of a nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persons entitled or as they may direct
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A capitalised sum which was appropnated from profits available for distrbution may be
apphed in paying up new debentures of the company which are then allotted credited as
fulty pand to the persons entitied or as they may direct

Subject to the Articles the directors may

5051 apply capitalised sums 1n accordance with paragraphs 49 3 and 49 4 partly in
one way and partly in another,

5052 make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable in fractions under this Article (including the 1ssuing of
fractional certificates ar the making of ¢ash payments), and

5053 authonse any person to enter into an agreement with the company on behalf of
all the persons entitled which 18 binding on them in respect of the allotment of
shares and debentures to them under this Article

PART 5: ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject to the Articles. anything sent or suppled by or to the company under the Articles
may be sent or supplied in any way in which Act provides for documents or information
which are authonsed or required by any provision of that Act to be sent or supplied by or
to the company

Subject to the Articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may aiso be sent or suppled by the
means by which that director has asked to be sent or supphed with such notices or
documents for the time being

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of therr
being sent. and for the specified time to be less than 48 hours

COMPANY SEALS
Any common seal may only be used by the authonty of the directors
The directors may decide by what means and in what form any common seal will be used

Unless otherwise decided by the directors, if the company has a common seal and it 15
affixed to a document, the document must also be signed by at least one authornsed
person in the presence of a witness who attests the signature

For the purposes of this Article. an authonsed person 1s
5241 any director of the company,
5242 the company secretary (if any), or

5243 any person authonsed by the directors for the purpose of signing 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 mnspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder

2803579321



54

55
551

5562

5563

56
56 1

56 2

18

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (other than a director or
former director or shadow dwector) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
INDEMNITY

Subject to paragraph 55 2, a relevant director of the campany or an associated company
may be indemnified out of the company's assets against

5511 any hability incurred by that director in cannection with any negligence, default.
breach of duty or breach of trust in relation to the company or an associated
company,

5512 any liability incurred by that director in connection with the activites of the
company or an associated company in his capacity as a trustee of an
occupational penston scheme (as defined 1n section 235(6) of the Act), and

5513 any other liability incurred by that director as an officer of the company or an
associated company

This Article does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Act or by any other prowision of law

In this Article

5531 compantes are assoctated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

5532 a "relevant director" means any director or former director of the company or
an associated company

INSURANCE

The directors may decide to purchase and maintain insurance. at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

In this Article

5621 a "relevant director" means any director or former director of the company or
an associated company,

5622 a "relevant loss" means any loss or hability which has been or may be incurred
by a relevant director in connection with that director's duties or powers in
relation to the company, any associated company or any pension fund or
employees' share scheme cf the company or associated company, and

5623 companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCIBERS

Jorrathan Nigel Morley

For and on behalf of

Bayshill Management Limited
5 Fleet Place

London

EC4M 7RD

Richard Wiliam Fisher Norton
For and on behalf of

Bayshill Secretaries Limited

5 Fleet Place

London

EC4M 7RD

(P
Dated this ? day of

WITNESS to the above signatures

Sarah Parkes
5 Fleet Place
London
ECAM 7RD

Legal Secretary
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